July 17, 2018
Dear Shareholders:
We have called a special meeting of shareholders of the Centre Active U.S. Tax Exempt Fund (the “Tax
Exempt Fund”), a series of Centre Funds (the “Trust”), to be held at the offices of Centre Asset Management, LLC,
48 Wall Street, Suite 1100, New York, New York 10005 on Wednesday, August 22, 2018 at 10:00 a.m. The purpose
of the special meeting is to seek shareholder approval of an Agreement and Plan of Reorganization under which the
Tax Exempt Fund would be reorganized into Centre Global Infrastructure Fund (the “Infrastructure Fund”), another
series of the Trust. Each of the Tax Exempt Fund and the Infrastructure Fund is managed by Centre Asset
Management, LLC (the “Adviser”). Please refer to the enclosed combined proxy statement/prospectus for a detailed
explanation of the reorganization.
After careful deliberation, the Adviser determined that it would be advisable to pursue the reorganization of
the Tax Exempt Fund into the Infrastructure Fund and recommended to the Board of Trustees of the Trust (the
“Board”) that the Board approve the proposed reorganization. The Adviser believes that the Infrastructure Fund,
which has an investment objective that is similar to, and principal investment strategies that differ from, the
investment objective and the principal investment strategies of the Tax Exempt Fund, offers certain advantages to
Tax Exempt Fund shareholders that the Tax Exempt Fund does not. Following careful analysis and consideration,
the Board approved the Agreement and Plan of Reorganization relating to the proposed reorganization after
concluding that the implementation of the reorganization is advisable and in the best interests of the Tax Exempt
Fund’s shareholders. The Board voted to recommend that shareholders of the Tax Exempt Fund vote “FOR” the
Plan, which provides for the reorganization of the Tax Exempt Fund into the Infrastructure Fund.
If you were a shareholder of record of the Tax Exempt Fund as of the close of business on July 13, 2018,
you are entitled to vote at the special meeting of the Tax Exempt Fund, and at any postponements or adjournments
thereof. While we welcome you to join us at the special meeting, we expect that most shareholders will cast their
votes by proxy. Whether or not you are planning to attend the special meeting, we need your vote. Please mark,
sign, and date the enclosed proxy card and promptly return it in the enclosed, postage pre-paid envelope so that the
maximum number of shares may be voted. Alternatively, you may call the toll free number on your proxy card to
vote by telephone or vote over the Internet by visiting the website address on your proxy card. You should use the
enclosed instructions to vote by telephone or over the Internet.
Thank you for taking the time to consider this important reorganization proposal. If you have any
questions regarding the proposed reorganization to be voted on, please call toll-free at (800) 967-5079.
Sincerely,
/s/ James A. Abate
James A. Abate
President and Trustee
Centre Funds
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QUESTIONS AND ANSWERS
July 17, 2018
The following questions and answers provide an overview of key features of the proposed reorganization
and of the information contained in the attached Combined Proxy Statement/Prospectus (“Proxy
Statement/Prospectus”). Please review the full Proxy Statement/Prospectus prior to casting your vote.
Question 1: What is the attached document and why did we send it to you?
Answer: The attached document is a proxy statement for Centre Active U.S. Tax Exempt Fund (the “Tax
Exempt Fund”), a series of Centre Funds (the “Trust”), a Delaware statutory trust, and a prospectus for the Centre
Global Infrastructure Fund, another series of the Trust (the “Infrastructure Fund” and, together with the Tax Exempt
Fund, the “Funds”). The purpose of the Proxy Statement/Prospectus is to solicit votes from the shareholders of the
Tax Exempt Fund to approve the Agreement and Plan of Reorganization (the “Plan”) among (i) the Trust, on behalf
of the Tax Exempt Fund; (ii) the Trust, on behalf of the Infrastructure Fund; and (iii) Centre Asset Management,
LLC (“Centre” or the “Adviser”), the investment adviser to each Fund.
The Plan provides for (i) the transfer of all of the assets and liabilities of the Tax Exempt Fund to the
Infrastructure Fund in exchange for (a) Investor Class shares of the Infrastructure Fund, which will be distributed by
the Tax Exempt Fund to its Investor Class shareholders, and (b) Institutional Class shares of the Infrastructure Fund,
which will be distributed by the Tax Exempt Fund to its Institutional Class shareholders; and (ii) the termination of
the Tax Exempt Fund (the “Reorganization”).
Approval of the Plan by shareholders of the Tax Exempt Fund is required to proceed with the
Reorganization, and a Special Meeting of Shareholders (the “Special Meeting”) of Investor Class shares and
Institutional Class shares of the Tax Exempt Fund will be held on Wednesday, August 22, 2018 to consider whether
to approve the Plan and implement the Reorganization. The Board of Trustees of the Trust (the “Board” or the
“Trustees”), on behalf of the Tax Exempt Fund, is sending this document to you for your use in deciding whether to
approve the Plan. The Proxy Statement/Prospectus contains information that you should know before voting on the
Plan. The Proxy Statement/Prospectus should be retained for future reference.
Question 2: What is the reason for the Reorganization?
Answer:
Based on its consideration of, among other factors, prevailing market conditions, legislative changes and
investor expectations affecting the Tax Exempt Fund, Centre concluded that the Reorganization would be in the best
interests of the Tax Exempt Fund and its shareholders. As discussed in greater detail in the Proxy
Statement/Prospectus, Centre’s conclusion was based on its determination that, among other things: (i) because the
recently passed Tax Cuts and Jobs Act of 2017 does not permit the completion of advanced refundings, the
legislation has adversely affected, and is likely to continue to adversely affect, pre-refunded municipal issues
(bonds), in which the Tax Exempt Fund has invested, and currently invests, a substantial portion of its net assets; (ii)
the Tax Exempt Fund has not grown in recent years and has not achieved economies of scale; (iii) compared to the
Tax Exempt Fund, the Infrastructure Fund has greater opportunity for growth, economies of scale and lower expense
ratios over the long-term; (iv) the comparatively higher, as of March 31, 2018, underlying yield of the Infrastructure
Fund compared to that of the Tax Exempt Fund, and the tax treatment of the qualified dividends distributed by the
Infrastructure Fund will benefit Tax Exempt Fund shareholders; (v) the Reorganization would serve the best
interests of the Tax Exempt Fund and its shareholders than would other alternatives for the Tax Exempt Fund; and
(vi) the Reorganization would not result in a dilution of Tax Exempt Fund shareholders’ interests. Centre presented
to, and discussed with, the Board the Adviser’s rationale, including the aforementioned factors, in recommending
the Reorganization.
Following careful analysis and consideration of a variety of factors discussed in the Proxy
Statement/Prospectus, the Board, including a majority of the Trustees who are not “interested persons” (as defined
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by the Investment Company Act of 1940, as amended (the “1940 Act”)) of the Trust or any of its series, including
the Funds (the “Independent Trustees”), unanimously approved the Plan providing for the Reorganization after
concluding that the Reorganization is advisable and in the best interests of the Tax Exempt Fund and its
shareholders. The Board also voted to recommend that you vote “FOR” the Plan. Please refer to the sections of the
Proxy Statement/Prospectus entitled “The Proposed Plan and Reorganization - Reasons for the Reorganization
Considered by the Board” for additional information about the consideration of the Trustees in approving the Plan
providing for the Reorganization, and recommending that the Plan be approved by the Tax Exempt Fund’s
shareholders.
Question 3: How will the Tax Exempt Fund and its shareholders be affected by the Reorganization?
Answer: If Tax Exempt Fund shareholders approve the Plan, Investor Class shareholders of the Tax
Exempt Fund will become Investor Class shareholders of the Infrastructure Fund, and Institutional Class
shareholders of the Tax Exempt Fund will become Institutional Class shareholders of the Infrastructure Fund.
Immediately after the Reorganization, each Tax Exempt Fund shareholder will hold shares of the Infrastructure
Fund having an aggregate value equal to the aggregate value of the shareholder’s Tax Exempt Fund shares. The
Infrastructure Fund is expected to be the accounting survivor.
There would be no change in investment adviser or other service providers as a result of the
Reorganization; Centre serves as the investment adviser of each Fund, and the Funds share the same transfer agent,
administrator, fund accountant, distributor, custodian and independent registered public accounting firm. As each
Fund is a series of the Trust, the Funds share the same Trustees, officers and organizational structure.
The Tax Exempt Fund has a similar investment objective and some similar investment strategies as the
Infrastructure Fund, but the Funds differ in several ways. Among the principal differences between the investment
strategies of the Funds are that, under normal market conditions, (i) the Tax Exempt Fund invests primarily in
certain federally tax-exempt securities, and the Infrastructure Fund typically invests primarily in securities that are
not federally tax-exempt; (ii) the Tax Exempt Fund typically invests primarily in debt securities, while the
Infrastructure Fund invests primarily in equity securities issued by infrastructure-related companies, as defined by
the Fund; and (iii) the Tax Exempt Fund is permitted to, but typically does not, invest in non-U.S. (foreign)
securities, the Infrastructure Fund normally invests at least 40% of its assets in foreign securities.
Both Funds generally expect to pay distributions from net income, if any, on a monthly basis. Please refer
to the section of the Proxy Statement/Prospectus entitled “Information about the Funds” for additional information
about the investment objectives, strategies, policies and risks of the Funds. Other differences between the Funds are
also discussed in other sections of the Proxy Statement/Prospectus. Please review the Proxy Statement/Prospectus
carefully.
Question 4: How will the Reorganization work?
Answer: If the Plan is approved by Tax Exempt Fund shareholders, Investor Class and Institutional Class
shareholders of the Tax Exempt Fund will become shareholders of the Infrastructure Fund and will hold Investor
Class and Institutional Class shares, respectively, of the Infrastructure Fund with the same net asset value as the Tax
Exempt Fund shares that such shareholders held prior to the Reorganization. Following the Closing Date, the Tax
Exempt Fund will be terminated.
If the Plan is approved by shareholders of the Tax Exempt Fund at the Special Meeting or any adjournment
or postponement thereof, the Closing Date is expected to be on or about August 24, 2018.
Question 5: Who manages the Funds?
Answer: Centre Asset Management, LLC serves as the investment adviser to both the Tax Exempt Fund
and the Infrastructure Fund. Centre is a New York limited liability company and an investment adviser registered
with the SEC under the Investment Advisers Act of 1940, as amended. T. Kirkham Barneby is the portfolio manager
of the Tax Exempt Fund. Mr. Barneby serves as Investment Director, Active Fixed Income, of the Adviser. James
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A. Abate, MBA, CPA, CFA, is the portfolio manager of the Infrastructure Fund. Mr. Abate serves as the Chief
Investment Officer and Managing Director of the Adviser. Please refer to the section of the Proxy
Statement/Prospectus entitled “Information About the Funds – Investment Adviser and Portfolio Managers” for
more information about the Adviser and each Fund’s portfolio manager.
Question 6: How will the Reorganization affect Fund expenses?
Answer: As compensation for the investment advisory services provided to the Tax Exempt Fund, the
Adviser is entitled to receive a monthly fee at the annual rate of 0.40% of the Fund’s average daily net assets. As
compensation for the investment advisory services provided to the Infrastructure Fund, the Adviser is entitled to
receive a monthly fee at the annual rate of 0.90% of the Fund’s average daily net assets. The total net expense ratios
of Investor Class and Institutional Class shares of the Tax Exempt Fund were 1.19% and 0.73%, respectively, and
the gross expense ratios of Investor Class shares and Institutional Class shares of the Tax Exempt Fund were 1.26%
and 1.00%, respectively, for the fiscal year ended September 30, 2017. The pro forma net expense ratios of Investor
Class shares and Institutional Class shares of the Infrastructure Fund are expected to be 1.33% and 1.12%,
respectively, and the pro forma gross expense ratios of Investor Class shares and Institutional Class shares are
expected to be 2.12% and 1.86%, respectively. Centre has entered into a written expense limitation agreement under
which it has agreed to reduce its advisory fees and/or reimburse other expenses of the Infrastructure Fund to the
extent necessary to limit certain operating expenses of the Infrastructure Fund pursuant to the terms of that
agreement. Please refer to the section of the Proxy Statement/Prospectus entitled “Information about the Funds –
Fees and Expenses” for additional information regarding the annual fund operating expenses, including the advisory
fees, of the Tax Exempt Fund and the Infrastructure Fund and the expense limitation agreement relating to the
Infrastructure Fund.
Question 7: Will the Reorganization result in any taxes?
Answer: As part of a portfolio repositioning in connection with the Reorganization, the Tax Exempt Fund
will dispose of certain portfolio holdings. The Tax Exempt Fund will recognize capital gain or loss for U.S. federal
income tax purposes in connection with these dispositions. However, based on the current fair market value of its
holdings, the Tax Exempt Fund does not expect to realize net taxable gains from this repositioning, although there
can be no assurance that this will be the case. The reason for the repositioning is to ensure that after the
Reorganization, the portfolio holdings of the Infrastructure Fund comply with its principal investment objectives,
strategies, and policies. It is currently anticipated that approximately 80% of the Tax Exempt Fund’s investments
will be sold as a result of the repositioning. Although no brokerage commissions will be charged to the Tax Exempt
Fund in connection with such sales, the Fund may incur other transactional expenses resulting from markups. The
Adviser expects such transactional expenses to be approximately $18,750, which will be reimbursed by the Adviser.
The transactions contemplated by the Plan are not expected to qualify as a tax-free “reorganization” under
the Internal Revenue Code of 1986, as amended (the “Code”) for U.S. federal income tax purposes. As a result, the
Tax Exempt Fund will recognize gain or loss from the transfer of its securities to the Infrastructure Fund. However,
based on the current fair market value of its holdings (which is expected to be less than the tax basis of its holdings
for U.S. federal income tax purposes), the Tax Exempt Fund does not expect to realize net taxable gains as a result
of this transfer, although there can be no assurance that this will be the case. In addition, a shareholder of the Tax
Exempt Fund will recognize capital gain or capital loss for U.S. federal income tax purposes on the exchange of
shares in the Tax Exempt Fund for shares in the Infrastructure Fund in an amount equal to the excess of (x) the value
of the Infrastructure Fund shares received in the Reorganization and (y) the shareholder’s adjusted tax basis for U.S.
federal income tax purposes in his or her Tax Exempt Fund shares immediately prior to the Reorganization.
Shareholders are encouraged to consult their tax advisor about possible state and local tax consequences of
the Reorganization, if any. Please refer to the section of the Proxy Statement/Prospectus entitled “Summary Federal Tax Treatment” for additional information about the tax consequences of the Reorganization.
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Question 8: Will any fees or charges be assessed in connection with the Reorganization?
Answer: No sales loads or commissions will be imposed on shareholders as a direct result of the
Reorganization. As noted above, the Tax Exempt Fund may incur certain transactional expenses resulting from
markups in connection with the Fund’s portfolio repositioning prior to the Reorganization. In addition, to the extent
that the Tax Exempt Fund transfers cash to the Infrastructure Fund in the Reorganization, the Infrastructure Fund
may incur brokerage commissions or other transactional expenses when it invests such cash in securities following
the Reorganization.
The shares of the Infrastructure Fund received by Tax Exempt Fund shareholders in the Reorganization will
not be subject to any minimum investment amount limitations, front-end sales charges, contingent deferred sales
charges or exchange fees. However, the Infrastructure Fund imposes a redemption fee of 2.00% on Fund shares that
are sold or exchanged within 90 days after shares were purchased or exchanged. If you hold shares of the Tax
Exempt Fund through a financial intermediary, your financial intermediary may charge you processing or other fees
in connection with voting shares in the Reorganization.
Question 9: What will happen if the Reorganization is not approved?
Answer: If the shareholders of the Tax Exempt Fund do not approve the Plan, then the Reorganization will
not occur and the Tax Exempt Fund will continue to operate. The Board may take any further action it deems to be
in the best interest of the Fund and its shareholders, including liquidating the Fund.
Question 10: Why do I need to vote?
Answer: Your vote is needed to ensure that the Reorganization proposal can be acted upon. Even if you are
a small investor, your vote makes a difference. Your immediate response will help prevent the need for any further
solicitations for a shareholder vote.
Question 11: How does the Board recommend that I vote?
Answer: After careful consideration, the Board unanimously voted to recommend that you vote FOR the
Plan providing for the Reorganization. If necessary, you may be asked to vote on a proposal to adjourn the Special
Meeting to solicit additional proxies if there are insufficient votes at the time of the adjournment to approve the
Plan. The Board recommends that you vote FOR any such necessary adjournment.
Question 12: Who is paying for expenses related to the Reorganization?
Answer: The Adviser will pay all of the costs and expenses of the Funds related to the Reorganization.
Question 13: How do I vote?
Answer: Whether or not you plan to attend the Special Meeting, we urge you to authorize proxies to cast
your votes. You can do this in one of the following three ways:
•

by completing, signing, dating and promptly returning the enclosed proxy card in the enclosed postage
pre-paid envelope;

•

by calling toll-free at (800) 967-5079; or

•

via the Internet at the website address on your proxy card.

Your prompt voting by proxy will help ensure a quorum at the Special Meeting. Voting by proxy will not
prevent you from voting your shares in person at the Special Meeting. You may revoke your proxy before it is
exercised at the Special Meeting, either by writing to the Secretary of the Trust at the address noted in the Proxy
Statement/Prospectus or in person at the Special Meeting. A prior proxy can also be revoked by voting again
through the website or the toll-free number listed above or on the proxy card.
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Question 14: Who do I call if I have questions?
Answer: If you have any questions about voting or the proposal described in the Proxy
Statement/Prospectus, please call (800) 967-5079.
Question 15: Where can shareholders of the Tax Exempt Fund find additional information about the
Funds?
Answer: Additional information relating to the Funds has been filed with the SEC and can be found in the
following documents, which are incorporated by reference into the Proxy Statement/Prospectus:
•

Audited Financial Statements of the Tax Exempt Fund, as of September 30, 2017, included in the Tax
Exempt Fund’s Annual Report to Shareholders, as of that same date;

•

Unaudited Financial Statements of the Tax Exempt Fund, as of March 31, 2018, included in the Tax
Exempt Fund’s Semi-Annual Report to Shareholders, as of that same date;

•

Unaudited Financial Statements of the Infrastructure Fund, as of March 31, 2018, included in the
Infrastructure Fund’s Semi-Annual Report to Shareholders, as of that same date; and

•

Prospectus and the Statement of Additional Information of each of the Tax Exempt Fund and the
Infrastructure Fund, as of January 29, 2018, as supplemented through the date hereof.

Copies of the Tax Exempt Fund’s Annual Report and Semi-Annual Report to Shareholders, the
Infrastructure Fund’s Semi-Annual Report to Shareholders, each Fund’s Prospectus and Statement of Additional
Information, and the Proxy Statement/Prospectus and related Statement of Additional Information are available
upon request, without charge, by mail at Centre Funds, 48 Wall Street, Suite 1100, New York, New York 10005, or
by telephone at 855-298-4236. Because the Infrastructure Fund commenced investment operations on January 29,
2018, its initial Annual Report to Shareholders will be for the fiscal year ending September 30, 2018.
All of this additional information is also available in documents filed with the SEC. You may view or
obtain these documents from the SEC:
In person:

at the SEC’s Public Reference Room in Washington, DC

By phone:

1-202-551-8090 (for information on the operations of the Public Reference Room only)

By mail:

Public Reference Section, Securities and Exchange Commission,
Washington, DC 20549-0102 (duplicating fee required)

By electronic
mail:

publicinfo@sec.gov (duplicating fee required)

On the Internet: www.sec.gov

THE
SHARES
OFFERED
BY
THE
INFRASTRUCTURE
FUND
IN
THE
PROXY
STATEMENT/PROSPECTUS ARE NOT DEPOSITS OR OBLIGATIONS OF ANY BANK, AND ARE
NOT INSURED OR GUARANTEED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR
ANY OTHER GOVERNMENT AGENCY. AN INVESTMENT IN THE INFRASTRUCTURE FUND
INVOLVES INVESTMENT RISK, INCLUDING THE POSSIBLE LOSS OF PRINCIPAL.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD WEDNESDAY, AUGUST 22, 2018
To the Shareholders of Centre Active U.S. Tax Exempt Fund:
NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders (the “Special Meeting”) of Investor
Class shares and Institutional Class shares of the Centre Active U.S. Tax Exempt Fund (the “Tax Exempt Fund”), a
series of Centre Funds (the “Trust”), will be held on Wednesday, August 22, 2018 at 10:00 a.m. Eastern Time, at the
offices of Centre Asset Management, LLC, 48 Wall Street, Suite 1100, New York, New York 10005. At the Special
Meeting, shareholders of the Fund will be asked to consider and vote upon:
1.

A proposal (the “Proposal”) to approve an Agreement and Plan of Reorganization (the “Plan”)
providing for (a) the transfer of all of the assets and liabilities of the Tax Exempt Fund to the Centre
Global Infrastructure Fund (the “Infrastructure Fund”), a series of the Trust, in exchange for (i)
Investor Class shares of the Infrastructure Fund, which will be distributed by the Tax Exempt Fund to
its Investor Class shareholders, and (ii) Institutional Class shares of the Infrastructure Fund, which will
be distributed by the Tax Exempt Fund to its Institutional Class shareholders; and (b) the termination
of the Tax Exempt Fund.

2.

If necessary, a proposal to adjourn the Special Meeting to permit further solicitation of proxies in the
event there are not sufficient votes at the time of the Special Meeting to approve the Plan.

In addition, shareholders of the Tax Exempt Fund will be asked to consider and vote on any other business
properly presented at the Special Meeting and any postponements or adjournments thereof.
Only shareholders of record of the Tax Exempt Fund at the close of business on July 13, 2018, the record
date for the Special Meeting, shall be entitled to notice of, and to vote at, the Special Meeting or any postponements
or adjournments thereof. If the necessary quorum to transact business, or the vote required to approve the Proposal,
is not obtained at the Special Meeting, or if a quorum is obtained but sufficient votes required to approve the
Proposal are not obtained, the persons named as proxies on the enclosed proxy card may propose one or more
adjournments of the Special Meeting to permit, in accordance with applicable law, further solicitation of proxies
with respect to the Proposal. The persons designated as proxies may use their discretionary authority to vote as
instructed by management of the Tax Exempt Fund on questions of adjournment and on any other proposals raised
at the Special Meeting to the extent permitted by the proxy rules of the Securities and Exchange Commission (the
“SEC”), including proposals for which timely notice was not received, as set forth in the SEC’s proxy rules.

By order of the Boards of Trustees,
/s/ James A. Abate
James A. Abate, President and Trustee
Centre Funds
July 17, 2018
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YOUR VOTE IS IMPORTANT. PLEASE RETURN YOUR PROXY
CARD PROMPTLY OR VOTE BY USING THE TOLL-FREE
TELEPHONE OR INTERNET ADDRESS FOUND ON YOUR PROXY CARD.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, WE URGE YOU TO AUTHORIZE
PROXIES TO CAST YOUR VOTES. YOU CAN DO THIS IN ONE OF THE FOLLOWING THREE WAYS: (1)
BY COMPLETING, SIGNING, DATING AND PROMPTLY RETURNING THE ENCLOSED PROXY CARD IN
THE ENCLOSED POSTAGE PRE-PAID ENVELOPE; (2) BY CALLING THE TOLL-FREE TELEPHONE
NUMBER (800) 967-5079; OR (3) THROUGH THE INTERNET AT THE WEBSITE ADDRESS ON YOUR
PROXY CARD. YOUR PROMPT VOTING BY PROXY WILL HELP ENSURE A QUORUM AT THE
SPECIAL MEETING. VOTING BY PROXY WILL NOT PREVENT YOU FROM VOTING YOUR SHARES IN
PERSON AT THE SPECIAL MEETING. YOU MAY REVOKE YOUR PROXY BEFORE IT IS EXERCISED
AT THE SPECIAL MEETING, EITHER BY WRITING TO THE SECRETARY OF THE TRUST AT THE
ADDRESS NOTED IN THE PROXY STATEMENT/PROSPECTUS OR IN PERSON AT THE TIME OF THE
SPECIAL MEETING. A PRIOR PROXY CAN ALSO BE REVOKED BY VOTING AGAIN THROUGH THE
WEBSITE OR CALLING THE TOLL-FREE NUMBER LISTED ABOVE.
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PROXY STATEMENT/PROSPECTUS
July 17, 2018
FOR THE REORGANIZATION OF
Centre Active U.S. Tax Exempt Fund,
a series of Centre Funds
48 Wall Street, Suite 1100
New York, New York 10005
(212) 918-4705
INTO
Centre Global Infrastructure Fund,
a series of Centre Funds
48 Wall Street, Suite 1100
New York, New York 10005
(212) 918-4705
________________________________________
This Combined Proxy Statement/Prospectus (“Proxy Statement/Prospectus”) relates to the proposed
reorganization of the Centre Active U.S. Tax Exempt Fund (the “Tax Exempt Fund”), a series of Centre Funds (the
“Trust”), into the Centre Global Infrastructure Fund (the “Infrastructure Fund”), another series of the Trust (the
“Reorganization”). The Board of Trustees of the Trust (the “Board” or the “Trustees”), on behalf of each of the Tax
Exempt Fund and the Infrastructure Fund, has determined unanimously, following the Adviser’s recommendation,
that the Reorganization would be in the best interests of each Fund and its shareholders.
This Proxy Statement/Prospectus is both a proxy statement for the Tax Exempt Fund and a prospectus for
the Infrastructure Fund. It sets forth information that a Tax Exempt Fund shareholder should know about the
Reorganization and the Infrastructure Fund before voting to approve the proposed Agreement and Plan of
Reorganization relating to the Reorganization (the “Plan”). Shareholders should read the Proxy
Statement/Prospectus and retain it for future reference. It is expected that this Proxy Statement/Prospectus will be
mailed to shareholders on or about July 17, 2018.
Your vote matters, regardless of the size of your investment in the Tax Exempt Fund. If you have any
questions about the proposal described in the Proxy Statement/Prospectus, please call (800) 967-5079.
Additional information relating to the Funds has been filed with the SEC and can be found in the following
documents, which are incorporated by this reference into this Proxy Statement/Prospectus (meaning that these
documents are considered legally to be part of the Proxy Statement/Prospectus):
•

Audited Financial Statements of the Tax Exempt Fund, as of September 30, 2017, included in the Tax
Exempt Fund’s Annual Report to Shareholders, as of that same date;

•

Unaudited Financial Statements of the Tax Exempt Fund, as of March 31, 2018, included in the Tax
Exempt Fund’s Semi-Annual Report to Shareholders, as of that same date;

•

Unaudited Financial Statements of the Infrastructure Fund, as of March 31, 2018, included in the
Infrastructure Fund’s Semi-Annual Report to Shareholders, as of that same date; and

•

Prospectus and the Statement of Additional Information of each of the Tax Exempt Fund and the
Infrastructure Fund, as of January 29, 2018, as supplemented through the date hereof.
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Copies of the Tax Exempt Fund’s Annual Report and Semi-Annual Report to Shareholders, the
Infrastructure Fund’s Semi-Annual Report to Shareholders, each Fund’s Prospectus and Statement of Additional
Information, and the Proxy Statement/Prospectus and Statement of Additional Information are available upon
request, without charge, by mail at Centre Funds, 48 Wall Street, Suite 1100, New York, New York 10005, or by
telephone at 855-298-4236. All of this information is also available in documents filed with the SEC. You may view
or obtain these documents from the SEC in person at the SEC’s Public Reference Room in Washington, DC or on
the EDGAR database on the SEC’s internet site (https://www.sec.gov). Information on the operations of the Public
Reference Room may be obtained by calling the SEC at 1-202-551-8090. You can also request copies of these
materials, upon payment of a duplicating fee, by writing the Public Reference Section of the SEC, Washington, DC
20549-0102, by electronic request at the SEC’s email address (publicinfo@sec.gov).

THE SEC HAS NOT APPROVED OR DISAPPROVED THESE SECURITIES OR PASSED ON
THE ACCURACY OR ADEQUACY OF THIS PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Important Notice Regarding the Availability of Proxy Materials for the Special Meeting of
Shareholders to be held on August 22, 2018 at 10:00 a.m. Eastern Time.
The Combined Proxy Statement/ Prospectus for the Special Meeting is available at
https://www.proxyonline.com/docs/CentreFundsProxy.pdf.
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I.

PROPOSAL

______________________________________________________________
APPROVAL OF AGREEMENT AND PLAN OF REORGANIZATION
PROVIDING FOR THE REORGANIZATION OF
CENTRE ACTIVE U.S. TAX EXEMPT FUND
INTO
CENTRE GLOBAL INFRASTRUCTURE FUND
______________________________________________________________
This Combined Proxy Statement/Prospectus (“Proxy Statement/Prospectus”) is being furnished to you as a
shareholder of the Centre Active U.S. Tax Exempt Fund (the “Tax Exempt Fund”), a series of Centre Funds (the
“Trust”), an open-end management investment company registered with the U.S. Securities and Exchange
Commission (“SEC”) under the Investment Company Act of 1940, as amended (the “1940 Act”).
On May 18, 2018, the Board of Trustees of the Trust (the “Board” or the “Trustees”) voted to approve,
subject to certain conditions, an Agreement and Plan of Reorganization (the “Plan”) among the Trust, on behalf of
the Tax Exempt Fund; the Trust, on behalf of the Centre Global Infrastructure Fund, another series of the Trust (the
“Infrastructure Fund”); and Centre Asset Management, LLC (“Centre” or the “Adviser”), the investment adviser to
each of the Tax Exempt Fund and the Infrastructure Fund (each of which may be referred to herein as a “Fund” and
collectively, the “Funds”). The Plan provides for (i) the transfer of all of the assets and liabilities of the Tax Exempt
Fund to the Infrastructure Fund in exchange for (a) Investor Class shares of the Infrastructure Fund, which will be
distributed by the Tax Exempt Fund to its Investor Class shareholders, and (b) Institutional Class shares of the
Infrastructure Fund, which will be distributed by the Tax Exempt Fund to its Institutional Class shareholders; and
(ii) the termination of the Tax Exempt Fund (the “Reorganization”).
The Board also voted to approve the submission of the Plan to the shareholders of the Tax Exempt Fund at
a Special Meeting of Shareholders (the “Special Meeting”) to be held on Wednesday, August 22, 2018, at 10:00 a.m.
Eastern Time, at the offices of Centre Asset Management, LLC, 48 Wall Street, Suite 1100, New York, New York
10005. Please refer to the sections of this Proxy Statement/Prospectus entitled “Summary - Reasons for the
Reorganization and Board Considerations” and “The Proposed Plan and Reorganization - Reasons for the
Reorganization Considered by the Board” for additional information about the factors considered by the Trustees in
approving the Plan and the Reorganization. A copy of the form of Agreement and Plan of Reorganization relating to
the Reorganization is attached hereto as Appendix A.
Approval of the Plan by the Tax Exempt Fund’s shareholders is being sought through the Proxy
Statement/Prospectus, and the Reorganization will not occur unless Tax Exempt Fund shareholders approve the
Plan. Holders of record of shares of the Tax Exempt Fund as of the close of business on July 13, 2018 (the “Record
Date”) are entitled to vote, in person or by proxy, at the Special Meeting or any adjournments or postponements
thereof. The affirmative vote of a “majority of the outstanding voting securities” of the Tax Exempt Fund is required
to approve the Plan. Under the 1940 Act, a “vote of a majority of the outstanding voting securities” of the Tax
Exempt Fund means the lesser of (i) 67% or more of the shares of the Fund present at the Special Meeting if the
holders of more than 50% of the outstanding shares of the Fund are present or represented by proxy, or (ii) more
than 50% of the outstanding shares of the Fund. Those present at the Special Meeting and the appointed proxies will
also transact such other business, if any, as may properly come before the Special Meeting or any adjournments or
postponements thereof.
If the Plan is approved by Tax Exempt Fund shareholders at the Special Meeting, the Reorganization is
expected to be consummated on or about August 24, 2018, or such date as may be agreed to by the parties (such date
of consummation, the “Closing Date”). The Tax Exempt Fund will stop accepting new accounts and/or investments
from existing accounts five business days prior to the Closing Date in order to facilitate the transfer of its assets to
the Infrastructure Fund. As of the Closing Date, each Tax Exempt Fund shareholder will receive the number of full
and fractional shares of the Infrastructure Fund having an aggregate value that, on the Closing Date, is equal to the
aggregate value of the shareholder’s Tax Exempt Fund shares as of such date.
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II.
A.

SUMMARY

Overview

The following summary highlights certain information contained elsewhere in this Proxy
Statement/Prospectus, including documents incorporated by reference, as well as in the Plan. This summary is not
complete. For more complete information, please read the entire document carefully.
B.

Reasons for the Reorganization and Board Considerations

At a meeting of the Board held on May 18, 2018 (the “Board Meeting”), the Adviser recommended that the
Board consider and approve the Reorganization. The Adviser’s reasons for recommending the Reorganization, and
the Board’s consideration of the Reorganization, are summarized below.
1.

Reasons for the Reorganization

The Adviser believes that because the completion of advanced refundings is not permitted under the Tax
Cuts and Jobs Act of 2017 (the “tax reforms”), pre-refunded issues (bonds), in which the Tax Exempt Fund has
historically invested - and currently invests - a substantial portion of its net assets, have been adversely affected by
the tax reforms. In addition, the Adviser believes that various market factors, including low yields, greater interest
rate sensitivity and lower corporate tax rates, will result in long-term underperformance of certain high quality
municipal bonds, the type of assets in which the Tax Exempt Fund principally invests. In light of these expectations,
Centre believes that there will be fewer attractive investment opportunities for the Tax Exempt Fund, thereby
causing the Fund to, at least at times, maintain substantial cash positions or invest greater portions of the Fund’s
assets in fewer securities, which, in turn, may make the Fund less attractive to investors.
In addition, based on the small size of the Tax Exempt Fund and its lack of growth since 2015, the Adviser
does not anticipate that economies of scale will be achieved. The Adviser believes that, compared to the Tax
Exempt Fund, the Infrastructure Fund will be more favored by broker-dealers, have greater access to distribution
platforms, and over time, have a greater opportunity for growth and to achieve economies of scale. The Adviser
also believes that the Reorganization will permit Tax Exempt Fund shareholders to be invested in a fund that, as part
of its investment objective, seeks current income, and benefit from the Infrastructure Fund’s comparatively higher
(as of March 31, 2018) yield, as well as the tax treatment of the qualified dividends distributed by the Infrastructure
Fund. The Adviser considered alternatives to the Reorganization for the Tax Exempt Fund, and believes that the
Reorganization is in the best interests of the Tax Exempt Fund and its shareholders, including in comparison to such
other alternatives. The Adviser believes that shareholders’ interests will not be diluted as a result of the
Reorganization.
For additional information about the reasons for the Reorganization, please see the section of this Proxy
Statement/Prospectus entitled “The Proposed Plan and Reorganization - Reasons for the Reorganization Considered
by the Board.”
2.

Board Consideration of the Reorganization

The Trustees, including a majority of the Independent Trustees, unanimously determined that the proposed
Reorganization is in the best interests of both the Tax Exempt Fund’s shareholders and the Infrastructure Fund’s
shareholders.
In approving the proposed Plan and Reorganization with respect to the Tax Exempt Fund, the Board
considered the Adviser’s reasons for recommending the Reorganization and information presented to them by the
Adviser regarding the alternatives to the Reorganization. The Board’s approval of the Plan and the Reorganization,
and its determination to recommend that Tax Exempt Fund shareholders approve the Plan, were based on the
Board’s consideration of, among other factors: (i) the Adviser’s reasons for proposing the Plan (and the
Reorganization provided for therein), and the terms and conditions of the Plan and the Reorganization; (ii) that the
Adviser will pay all costs and expenses related to the Reorganization, except for any costs or expenses incurred in
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connection with the disposition of any portfolio securities (although no such costs or expenses were expected); (iii)
the Funds’ respective investment objectives, strategies, policies, risks and restrictions and portfolio holdings, and the
differences in such objectives, strategies, policies, risks, restrictions and holdings; (iv) the Adviser’s view that
although the Infrastructure Fund currently has, and is expected to have after the Reorganization, higher expense
ratios than the current expense ratios of the Tax Exempt Fund, on balance, Tax Exempt Fund shareholders will
benefit from the Reorganization because of the opportunity to achieve current income and higher yield in a fund
with the potential for growth; (v) whether the expectations of Tax Exempt Fund shareholders in selecting that fund
for investment would be met as shareholders of the Infrastructure Fund; (vi) the Funds' respective inception dates,
performance records, distribution policies and yield rates; (vii) the size of each Fund and the Adviser's view
regarding each Fund's future growth prospects, including with respect to the potential effect of the tax reforms and
market conditions on Fund growth; (viii) the comparative gross and net fees and expenses of the Funds, the terms of
the Funds' respective expense limitation agreements (including their termination dates), and that, subject to approval
of the Plan (and the Reorganization provided for therein) by Tax Exempt Fund shareholders, the Adviser will pay
any remaining unamortized offering or organizational costs of the Infrastructure Fund at the time of the
Reorganization (i.e., the value of the costs incurred and capitalized by the Infrastructure Fund in connection with its
organization and registration of shares, less the portion of such value removed each year for accounting purposes, as
of the time of the Reorganization); (ix) the anticipated tax treatment of the Reorganization and the benefits expected
to be derived from the Reorganization by the Funds and the Adviser; (x) with respect to the Tax Exempt Fund, the
potential alternatives to the Reorganization and the Adviser’s reasons for determining that the Reorganization would
be beneficial to Tax Exempt Fund shareholders; and (xi) the Adviser’s determination that shareholders’ interests will
not be diluted.
For additional information about the Board’s considerations in approving the Plan and the Reorganization,
please see the section of this Proxy Statement Prospectus entitled, “The Proposed Plan and Reorganization - Reasons
for the Reorganization Considered by the Board.”
The Board has approved the Plan and the Reorganization, and recommends that you vote “FOR” the
Plan.
C.

The Proposed Plan and the Reorganization

If, subject to approval of the Plan by Tax Exempt Fund shareholders, the Reorganization takes place, then
(i) Investor Class shareholders of the Tax Exempt Fund will become Investor Class shareholders of the
Infrastructure Fund; (ii) Institutional Class shareholders of the Tax Exempt Fund will become Institutional Class
shareholders of the Infrastructure Fund; (iii) shares of the Infrastructure Fund received by shareholders of the Tax
Exempt Fund will have the same aggregate net asset value as the shares of the Tax Exempt Fund held immediately
prior to the Reorganization; and (iv) the Tax Exempt Fund will be terminated.
Subject to Tax Exempt Fund shareholder approval and the satisfaction (or waiver) of certain conditions set
forth in the Plan, it is anticipated that the Reorganization will occur on or about August 24, 2018, or such other date
as is agreed to by the parties (the Closing Date). The Plan may be terminated and the Reorganization may be
abandoned at any time prior to the closing, (i) by the Trust, on behalf of the Tax Exempt Fund, if any conditions
precedent to the obligations of the Tax Exempt Fund have not been satisfied; (ii) by the Trust, on behalf of the
Infrastructure Fund, if any conditions precedent to the obligations of the Infrastructure Fund have not been satisfied;
or (iii) by the mutual consent of the parties. If the Tax Exempt Fund’s shareholders do not approve the Plan and
resulting Reorganization, the Fund will continue to operate, and the Board may take any further action as it deems to
be in the best interests of the Tax Exempt Fund and its shareholders, subject to approval by the Fund’s shareholders,
if required by applicable law.
Centre will pay all of the costs and expenses related to the Reorganization. Such costs and expenses may
include (i) fees and expenses of the independent registered public accounting firm of the Funds and legal fees
incurred by the Funds in connection with the Reorganization; (ii) expenses associated with preparing, printing and
mailing this Proxy Statement/Prospectus; (iii) expenses associated with preparing and filing the Registration
Statement on Form N-14 under the Securities Act of 1933, as amended (the “1933 Act”), covering the shares of the
Infrastructure Fund to be issued in the Reorganization; (iv) expenses associated with soliciting proxies in connection
with the meeting of shareholders of the Tax Exempt Fund; (v) registration or qualification fees and expenses of
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preparing and filing such forms, if any, as are necessary under applicable state securities laws to qualify the shares
of the Infrastructure Fund to be issued in connection with the Reorganization; (vi) any operating expenses related to
the Reorganization; (vii) any fees and expenses of the Infrastructure Fund’s custodian and transfer agent incurred by
the Fund in connection with the Reorganization; (viii) any special pricing fees associated with the valuation of a
Fund’s portfolio; (ix) fees and expenses related to preparing, printing and mailing any supplement to a Fund’s
prospectus and statement of additional information that may be required in connection with the Reorganization; and
(x) costs and expenses of holding the Special Meeting (including any adjournments or postponements thereof).
D.

Comparison of the Funds

This comparison is not complete. For more complete information, please read this entire document.
1.

Investment Objectives and Principal Investment Strategies

As reflected below, the Tax Exempt Fund and the Infrastructure Fund do not have identical investment
objectives or principal investment strategies. For example, while both Funds seek current income, the Tax Exempt
Fund focuses on current income exempt from federal income tax. In addition, (i) the Tax Exempt Fund invests more in
debt securities than equity securities, whereas the Infrastructure Fund invests more in equity securities than in debt
securities, (ii) a significant portion of the Tax Exempt Fund’s assets are represented by various federally-tax exempt
securities, whereas a significant portion of the Infrastructure Fund’s assets are represented by securities issued by
infrastructure-related companies, and (iii) under normal market conditions, the Infrastructure Fund invests at least 40% of
its net assets, plus the amount of any borrowings for investment purposes, in securities of companies organized or located
in at least three non-U.S. countries. Additional information regarding the respective investment objectives, principal
investment strategies and policies of each of the Tax Exempt Fund and the Infrastructure Fund appears in Appendix
B to this Proxy Statement/Prospectus.
Investment Objective. The Tax Exempt Fund and the Infrastructure Fund have similar investment
objectives. The Tax Exempt Fund seeks to maximize investors’ total return through capital appreciation and current
income exempt from federal income tax. The Infrastructure Fund seeks long-term growth of capital and current
income. Each Fund’s investment objective may be changed without the approval of the Fund’s shareholders.
Principal Investment Strategies. Under normal circumstances, the Tax Exempt Fund invests primarily in
certain federally tax-exempt debt securities and the Infrastructure Fund invests primarily in certain equity securities.
While the Tax Exempt Fund is permitted to invest in foreign securities, it invests predominantly in U.S. securities.
In contrast, the Infrastructure Fund normally invests at least 40% of its assets in securities issued by non-U.S.
companies. The Tax Exempt Fund is structured as a limited “fund of funds” and may invest, and currently does
invest, in securities issued by the Infrastructure Fund. Through its investment in the Infrastructure Fund, the Tax
Exempt Fund is exposed to the principal investment strategies of the Infrastructure Fund. The principal investment
strategies of each Fund are described in greater detail below.
Tax Exempt Fund
The Tax Exempt Fund, a diversified fund, normally invests at least 80% of its net assets (including the
amount of any borrowings for investment purposes) in federally tax-exempt securities of state and local
governments in the U.S. and their political subdivisions, agencies and instrumentalities (the “Tax Exempt Fund 80%
Policy”). These securities will usually be rated within the three highest rating categories by Moody’s Investors
Service, Inc. (“Moody’s”) or S&P Global Ratings (“S&P”), but may be unrated if they are determined to be of
equivalent quality by the Adviser. The Tax Exempt Fund 80% Policy may not be changed without shareholder
approval.
The Fund’s investments in municipal securities may include general obligation bonds, revenue bonds,
facility or tax and industrial revenue bonds and pre-refunded bonds. General obligation bonds are backed by the
issuer’s full faith and credit and taxing power, revenue bonds are backed by the revenues of a specific project,
facility or tax and industrial revenue bonds are backed by the credit of a private user of a facility, and pre-refunded
bonds have been refinanced by their issuers and their payment is funded from securities in a designated escrow
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account that holds U.S. Treasury securities. From time to time, the Fund’s investments may focus in a certain state,
region or sector of the municipal market.
In selecting municipal securities or other federally tax-exempt securities as investments for the Fund, the
Adviser considers credit risk, yield and a security’s potential for capital appreciation resulting from changes in
interest rates. The Adviser utilizes an interest rate forecasting process designed to forecast interest rates on a
monthly basis, and reviews the Fund’s portfolio on a monthly basis and adjusts it, as appropriate, based on the
Adviser’s interest rate outlook. The Adviser also assesses the relative yields available on securities with different
maturities and future changes in interest rates. It may select for the Tax Exempt Fund municipal securities with
varying maturities. For example, if the market environment is defensive (characterized by an expectation of rising
interest rates), the Fund may invest primarily in securities with shorter-term maturities, cash or cash equivalents, as
well as sell U.S. exchange-traded futures contracts on bond indices or U.S. Treasury notes and bonds, to shorten the
duration of the portfolio, whereas in an aggressive market environment of low inflation (characterized by declining
interest rates), the Fund may invest primarily in securities with longer-term maturities, as well as purchase U.S.
exchange-traded futures contracts on bond indices or U.S. Treasury notes and bonds to lengthen the duration of the
portfolio.
The Tax Exempt Fund may also invest in taxable obligations (e.g., bonds, bills and notes) To the extent that
the Fund invests in taxable obligations, a larger portion of its distributions will be taxable than would be the case if
the Fund focused more on earning income exempt from federal income tax. The Fund does not currently intend to
acquire securities that are subject to the alternative minimum tax, but it is permitted to invest up to 20% of its net
assets in such securities.
The Fund is structured as a limited “fund of funds,” meaning that it may seek to achieve its investment
objective by investing directly in securities and in other registered open-end investment companies, primarily those
managed by the Adviser (the “Underlying Funds”). The Adviser may invest the Fund’s assets in one or more
Underlying Funds based on each Underlying Fund’s principal investment strategy and asset class, and the
Underlying Funds, in turn, invest directly in a variety of U.S. and foreign equity securities and fixed income
securities. In selecting an Underlying Fund for investment by the Tax Exempt Fund, the Adviser considers the
Underlying Funds’ foreign and domestic investments, industry and sector exposures, market capitalization ranges,
investment styles, yield, duration, and other relevant attributes. The Fund is not required to invest a minimum
portion of its assets in any one Underlying Fund, and may invest up to 10% of its assets in a single Underlying Fund.
Currently, the Underlying Funds into which the Tax Exempt Fund may invest are the Infrastructure Fund, the Centre
American Select Equity Fund (a diversified fund that normally invests at least 80% of its net assets, plus borrowings
for investment purposes, in equity securities of large capitalization U.S. companies) and the Centre Active U.S.
Treasury Fund (which invests, under normal market conditions, at least 80% of its assets in U.S. Treasury securities,
including Treasury bonds, Treasury bills, Treasury notes, and Treasury Inflation-Protected Securities (“TIPS”).
Additional details are available in each Underlying Fund’s prospectus, which you may request, free of charge, by
calling 1-855-298-4236.
Infrastructure Fund
The Infrastructure Fund is a diversified fund that normally invests at least 80% of its net assets, plus the
amount of any borrowings for investment purposes, in equity securities issued by U.S. and foreign (non-U.S.)
infrastructure-related companies (the “Infrastructure Fund 80% Policy”). For this purpose, an “infrastructurerelated” company has (i) at least 50% of its assets (excluding cash) consisting of infrastructure assets, or (ii) 50% of
its gross income or net profits attributable to, or derived (directly or indirectly) from, the ownership, management,
construction, development, operation, use, creation or financing of infrastructure assets. “Infrastructure assets” are
the physical structures and networks that provide necessary services for society, including, but not limited to,
transportation assets (e.g., railroads, toll roads, bridges, tunnels, airports, parking facilities and seaports); utility
assets (e.g., electric transmission and distribution lines, power generation facilities, oil, gas and water distribution
facilities and related midstream assets, communications networks and satellites, sewage treatment plants and critical
internet networks) and social assets (e.g., hospitals, courts, schools, correctional facilities and subsidized housing).
The Infrastructure Fund 80% Policy may be changed without shareholder approval. The Fund must comply with the
Infrastructure Fund 80% Policy at the time the Fund invests its assets. Accordingly, when the Fund no longer meets
the 80% requirement as a result of circumstances beyond its control, such as changes in the value of portfolio
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holdings, it would not have to sell its holdings, but any new investments it makes would need to be consistent with
the policy.
The remaining 20% of the Infrastructure Fund’s net assets, plus borrowings for investment purposes, may
include infrastructure-related debt securities of U.S. and non-U.S. issuers (including municipal, corporate debt
obligations and asset-backed securities), energy-related infrastructure companies organized as master limited
partnerships (“MLPs”), common stock and convertible securities. The Fund’s common stock investments may
consist of exchange-listed equities from companies across various industries, sectors and market capitalizations.
Under normal market conditions, the Fund will invest at least 40% of its net assets, plus the amount of any
borrowings for investment purposes, in securities of companies organized or located in at least three non-U.S.
countries. Although the Fund may invest in emerging market securities without limit, under normal market
conditions, the non-U.S. companies in which the Fund currently intends to invest will be organized or located
primarily in developed market countries, such as Japan, Spain, Canada, and the United Kingdom. The Fund may
also engage in transactions in foreign currencies. The Fund’s investments in securities of foreign issuers may include
sponsored or unsponsored depositary receipts for such securities, such as American Depositary Receipts (“ADRs”)
and Global Depositary Receipts (“GDRs”). The Fund intends to generally maintain a fully-invested posture, and, as
such, cash will typically be held to a minimum. However, significant client inflows may temporarily increase cash
positions. The Fund may engage in frequent or active trading of its portfolio securities depending on market
conditions, which may result in a high portfolio turnover rate and cause the Fund to incur related increased
transaction costs, including brokerage commissions.
In selecting investments for the Fund, the Adviser utilizes a “bottom-up” fundamental stock selection
process that the Adviser believes yields a more accurate picture of a company’s intrinsic value. The Adviser
analyzes a variety of factors when selecting investments for the Fund, such as a company’s operations, risk profile,
growth expectations and valuation of its securities. The Adviser utilizes a disciplined, Economic Value Added 1
framework to select investments. The framework focuses on the fundamentals of wealth creation and wealth
destruction similar to the way a traditional, long-term focused corporate investor looking at all aspects of the
business would assess a company’s value. In the shorter-term, markets often undervalue or overvalue a company’s
ability to create or destroy wealth. The framework seeks to identify and exploit these investment opportunities. The
approach is designed to capture excess returns when the market price of a stock converges toward the Adviser’s
target price. In determining whether a particular company or security may be a suitable investment, the Adviser
may consider, among other attributes, a company’s ability to generate favorable returns in light of current growth
prospects, market position and expertise, brand value, pricing power, measures of financial strength (e.g., strong
balance sheet), profit margin changes, return on capital improvement, sustainability of revenue growth, ability to
generate cash flow, management, commitment to shareholders interests and other indications that a company or a
security may be an attractive investment for the Fund. The Adviser also integrates security selection with
appropriate stock position sizing (determining the appropriate percentage of the Infrastructure Fund’s assets to
commit to a particular investment) in order to maximize return relative to risk. The Adviser may sell or reduce the
Fund’s position in a security when the facts or analysis surrounding the reason to originally invest in the security
have changed, such as a change in general market conditions, or in response to redemptions of Fund shares.
2.

Investment Advisory Services

Fund Adviser. Centre Asset Management, offers investment advisory services to, and manages a variety of
investment strategies for, U.S. and foreign investment companies and other pooled investment vehicles. In 2010,
Centre entered into a strategic partnership with Sanlam Investments (“Sanlam”) resulting in Sanlam making an
equity investment into Centre. Centre is an independently operated investment partner within the Sanlam
Investments business cluster, which is an investment management business managing and advising on
approximately $17 billion in assets as of December 31, 2017 through a range of funds and segregated accounts that
span the asset class spectrum. Centre manages differentiated products in fund advisory and sub-advisory mandates

1

Economic Value Added (EVA) is an estimate of a company’s economic profit. Economic profit, which refers to the profit
earned by a company, minus the cost of financing the company’s capital, is an amount that may be considered in the assessment
of a company’s overall value.
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in institutional and investor share classes accessible in multiple jurisdictions and currencies. As of December 31,
2017, Centre had approximately $599.1 million in assets under management.
Investment Advisory Agreements. For each of the Tax Exempt Fund and the Infrastructure Fund, Centre
has entered into an investment advisory agreement with the Trust, on behalf of the Fund. Pursuant to each
investment advisory agreement, and subject to the general oversight of the Board, Centre is responsible for, among
other things, developing a continuing investment program for the Fund in accordance with the Fund’s investment
objectives and reviewing the Fund’s investment strategies and policies.
As compensation for the investment advisory services provided to the Tax Exempt Fund, the Adviser is
entitled to receive a monthly fee at the annual rate of 0.40% of the Fund’s average daily net assets. As compensation
for the investment advisory services provided to the Infrastructure Fund, the Adviser is entitled to receive a monthly
fee at the annual rate of 0.90% of the Fund’s average daily net assets. Each Fund is responsible for expenses not
otherwise assumed by Centre, including: interest and taxes; brokerage commissions and other costs in connection
with the purchase or sale of securities and other investment instruments; fees and expenses of the Independent
Trustees; legal and audit expenses; all fees and expenses of any custodian, shareholder services agent, transfer agent
and/or accounting services agent of the Fund; fees and expenses related to the registration and qualification of the
Fund’s shares for distribution under state and federal securities laws; expenses of printing and mailing reports,
notices and any proxy materials to shareholders; expenses incidental to holding a meeting of shareholders, including
the expenses associated with proxy solicitations; the Fund’s proportionate share of insurance premiums on fund
property or personnel that inure to its benefit, including liability and fidelity bond insurance; the Fund’s
proportionate share of any association membership dues or educational program expenses determined appropriate by
the Board; expenses of typesetting and printing, and mailing to existing shareholders, the Fund’s prospectus; local
market regulatory, exchange and compliance fees, duties and taxes; charges of independent pricing services; and
except as otherwise provided herein, all other charges and costs of the operation of the Fund and any of its
extraordinary and non-recurring expenses.
Under the investment advisory agreement for each Fund, in the absence of the Adviser’s willful
misfeasance, bad faith, gross negligence or reckless disregard of its obligations or duties pursuant to the investment
advisory agreement, the Adviser shall not be subject to liability to the Fund or to any shareholder of the Fund for
any act or omission in the course of, or connected with, rendering services under the agreement or for any losses that
may be sustained in the purchase, holding or sale of any security or other investment instrument.
Advisory Fee Reduction / Expense Reimbursement. Centre has entered into a written expense limitation
agreement for each Fund.
Pursuant to the expense limitation agreement for the Tax Exempt Fund, Centre has agreed to reduce its
advisory fees and/or reimburse other expenses of the Fund through at least October 31, 2019 to the extent necessary
to limit the current operating expenses of the Fund, including investment advisory fees, but excluding, as applicable,
any taxes, leverage interest, distribution/service (Rule 12b-1) fees, shareholder services fees, brokerage
commissions, acquired fund fees and expenses, expenses incurred in connection with any merger or reorganization
and extraordinary expenses (such as litigation and other expenses not incurred in the ordinary course of the Fund’s
business) to an annual rate of 0.90% of the average daily net assets of the Investor Class shares of the Fund, and
0.70% of the average daily net assets of the Institutional Class shares of the Fund.
Pursuant to the expense limitation agreement for the Infrastructure Fund, Centre has agreed to reduce its
advisory fees and/or reimburse other expenses of the Infrastructure Fund for an initial period of not less than two
years and until the next following effective date of the post-effective amendment to the registration statement of the
Trust relating to the Fund incorporating the Fund’s financial statements for that fiscal year (the “Initial Term”) to the
extent necessary to limit the current operating expenses of the Fund, including, as applicable, investment advisory
fees, but excluding, as applicable, any taxes, leverage interest, distribution/service (Rule 12b-1) fees, shareholder
services fees, brokerage commissions, acquired fund fees and expenses, expenses incurred in connection with any
merger or reorganization, and extraordinary expenses (such as litigation and other expenses not incurred in the
ordinary course of the Fund’s business) to an annual rate of 1.05% of the average daily net assets of the Investor
Class shares and 1.10% of the average daily net assets of the Institutional Class shares of the Fund. The Initial Term
of the expense limitation agreement for the Infrastructure Fund is expected to end on or about January 29, 2020.
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The expense limitation agreement for each Fund may be terminated at any time, and without payment of
any penalty, by the Board, on behalf of the Fund, upon 60 days’ written notice to the Adviser, and will automatically
terminate if the Fund’s investment advisory agreement is terminated. Neither agreement may be terminated by the
Adviser without the consent of the Board. The Adviser may recoup from a Fund any advisory fees the Adviser has
waived, or be reimbursed by a Fund for any operating expenses the Adviser has paid, pursuant to the Fund’s expense
limitation agreement in the first, second and third fiscal years following the fiscal year in which any such waiver or
reimbursement occurs, provided that the Fund’s operating expenses, after giving effect to the payment, do not
exceed the expense limitation in effect at the time the waiver or reimbursement is made (or any lower expense
limitation to which the Trust, on behalf of the Fund, and the Adviser may otherwise agree).
3.

Distribution and Shareholder Services

ALPS Distributors, Inc. (the “Distributor”) distributes the shares of each Fund pursuant to a Distribution
Agreement with the Trust. The Distributor offers each Fund’s shares on a continuous, best-efforts basis.
The Trust has adopted a distribution and services plan pursuant to Rule 12b-1 under the 1940 Act (the
“Rule 12b-1 Plan”). Under the Plan, Investor Class shares of each Fund may pay a fee to one or more persons or
entities for rendering shareholder or distribution services, and for bearing any expenses relating to such services,
with respect to such Investor Class shares. For each Fund, the aggregate fee amount will not exceed 0.25% of the
Fund's average daily net assets attributable to its Investor Class shares.
The Trust has also adopted a shareholder services plan, pursuant to which each Fund is authorized to pay
third party service providers for rendering non-distribution shareholder services. For each Fund, these payments may
not exceed the annual rate of 0.15% with respect to Investor Class shares of the Fund, and 0.10% with respect to
Institutional Class shares of the Fund.
4.

Purchase and Redemption Procedures

The Tax Exempt Fund and the Infrastructure Fund have identical purchase and redemption procedures.
Purchases and sales (redemptions) of shares of each Fund are made at the net asset value per share next determined
after receipt of the complete and accurate purchase or redemption order.
You may generally buy or redeem shares of either Fund on any day that the New York Stock Exchange (the
“NYSE”) is open for business (a “Business Day”). Shares may be purchased through authorized financial
intermediaries (such as financial planners, advisers or broker-dealers). If an order is received by a Fund (or its agent
or authorized financial intermediary) in proper form before the close of trading on the NYSE on a Business Day, the
price paid or received by a shareholder will be based on the Fund’s per share net asset value on that Business Day. If
an order is received after the close of the NYSE, the price paid or received will be based on the per share net asset
value determined on the next Business Day.
The minimum amounts required to invest in, or add to, an account with each Fund are identical, as shown
below. These amounts may be waived in the discretion of Centre or the applicable Fund. The Infrastructure Fund
intends to waive the applicable minimum investment requirements for Tax Exempt Fund shareholders who receive
either Investor Class or Institutional Class shares of the Infrastructure Fund through the Reorganization.

Tax Exempt Fund –
Investor Class Shares
Investment Minimums
Regular (New Investor)
Additional Investment (Current Fund Shareholders)
Individual retirement account (IRA), qualified
retirement plan or within a wrap-fee account

8

Infrastructure Fund –
Investor Class Shares
Investment Minimums

$ 5,000
$ 1,000

$ 5,000
$ 1,000

$ 5,000

$ 5,000

Tax Exempt Fund –
Institutional Class Shares
Investment Minimums
Regular (New Investor)
Additional Investment (Current Fund Shareholders)
5.

$ 1,000,000
$
10,000

Infrastructure Fund –
Institutional Class
Shares
Investment Minimums
$ 1,000,000
$
10,000

Purchase and Redemption Fees and Expenses

Shares of the Infrastructure Fund that are sold or exchanged after holding such shares for 90 days or less
are subject to a redemption fee of 2.00%, which may be deducted from the redemption amount. For this purpose,
shares held longest will be treated as being redeemed first and shares held shortest as being redeemed last. The fees
are paid to the Infrastructure Fund and are designed to help offset brokerage commissions, market impact and other
costs associated with short-term shareholder trading. The Tax Exempt Fund does not have a redemption fee.
6.

Exchange Procedures

For each Fund, shareholders who have held all or part of their shares in the Fund for at least seven days
may generally exchange those shares for shares of another series of the Trust of the same class. A shareholder may
transfer between share classes, subject to any minimum investment requirements applicable to the class into which
the shareholder seeks to transfer.
Any exchange is the redemption of shares from one fund followed by the purchase of shares in another
fund. Accordingly, any gain or loss realized on the exchange is recognizable for federal income tax purposes, except
with respect to a tax-deferred account. In addition, a redemption fee may apply if the shares being exchanged are
subject to a redemption fee, and the shares are exchanged within 90 days after such shares were purchased or
exchanged (or obtained by a Tax Exempt Fund shareholder in connection with the Reorganization).
E.

Federal Tax Treatment

Centre believes that each Fund has been treated as a regulated investment company under Part I of
Subchapter M (“Subchapter M”) of Chapter 1 of Subtitle A of the Code since its inception. Accordingly, the Board
believes that each Fund has been, and is expected to continue through the Closing to be, relieved of any federal
income tax liability on its taxable income and net gains it distributes to the Fund’s shareholders to the extent
provided for in Subchapter M (although there can be no guarantee that it will do so).
To be considered a tax-free “reorganization” under the applicable provisions of the Code, an acquiring fund
must, among other requirements, either (i) continue the target’s historic business, or (ii) use a significant portion of
the target’s historic business assets in a business. Because the Infrastructure Fund will neither use a significant
portion of the Tax Exempt Fund's assets in its business nor continue the Tax Exempt Fund's historic business, the
combination of the Tax Exempt Fund with the Infrastructure Fund will not be treated as a tax-free “reorganization”
under section 368(a) of the Code. Assuming the reorganization is not a tax-free “reorganization,” then, with respect
to each Fund:
(a) The Tax Exempt Fund will recognize gain or loss from the transfer of its assets to the Infrastructure
Fund. However, based on the current fair market value of its holdings, the Tax Exempt Fund does not expect to
realize net taxable gains as a result of this transfer, although there can be no assurance that this will be the case.
(b) The Infrastructure Fund will not recognize any gain or loss upon the transfer of the Tax Exempt Fund’s
assets to the Infrastructure Fund in exchange solely for Infrastructure Fund shares and the Infrastructure Fund’s
assumption of the Tax Exempt Fund’s liabilities or on the subsequent distribution (whether actual or constructive) of
those shares to the Tax Exempt Fund’s shareholders in exchange for their Tax Exempt Fund shares;
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(c) The Infrastructure Fund’s tax basis in each asset of the Tax Exempt Fund will be equal to the fair
market value of such asset at the time of the Reorganization and the Infrastructure Fund’s holding period for each
asset of the Tax Exempt Fund will begin anew with the Reorganization;
(d) A shareholder of the Tax Exempt Fund will recognize capital gain or capital loss for U.S. federal
income tax purposes on the exchange of shares in the Tax Exempt Fund for shares in the Infrastructure Fund in an
amount equal to the excess of (x) the value of the Infrastructure Fund shares received in the Reorganization and (y)
the shareholder’s adjusted tax basis for U.S. federal income tax purposes in his or her Tax Exempt Fund shares
immediately prior to the Reorganization. Long-term capital gains are subject to preferential tax rates in the hands of
non-corporate U.S. shareholders. The use of capital losses is subject to significant limitations; and
(e) A Tax Exempt Fund shareholder’s aggregate tax basis in the Infrastructure Fund shares such
shareholder receives in the Reorganization will be equal the fair market value of such Infrastructure Fund shares and
the, shareholder’s holding period for those Infrastructure Fund shares will begin anew with the Reorganization.
The Plan provides that, on or before the Closing Date (as defined in the Plan), the Tax Exempt Fund shall
declare and pay a dividend or dividends, with a record date and ex-dividend date prior to the Valuation Date (as
defined in the Plan), which, together with all previous such dividends, will have the effect of distributing to the Tax
Exempt Fund’s shareholders all of the Tax Exempt Fund’s previously undistributed (i) “investment company taxable
income” within the meaning of Section 852(b) of the Code, (ii) the excess, if any, of (A) the amount specified in
Section 852(a)(1)(B)(i) of the Code over (B) the amount specified in Section 852(a)(1)(B)(ii) of the Code, and (iii)
all of the Tax Exempt Fund’s net capital gains realized (after reduction for any capital loss carry forward), if any, in
all taxable periods or years ending on or before the Closing Date.
If the Tax Exempt Fund has capital loss carryforwards, which will be netted against any capital gains, to
the extent the Tax Exempt Fund will be in a net capital gain position (after netting with any capital loss
carryforward) prior to the Reorganization, the Tax Exempt Fund intends to make distributions of the capital gains
(as well as any other required distributions, such as income distributions) prior to the Reorganization being
consummated. Investments from the portfolio of the Tax Exempt Fund will be disposed of in anticipation of the
Reorganization due to the Infrastructure Fund’s prospectus restrictions, investment strategies, policies, or applicable
law. Because such dispositions of portfolio securities, together with any other dispositions of portfolio securities
from the portfolio of the Tax Exempt Fund, are not expected to result in the Tax Exempt Fund having a net capital
gain, the Tax Exempt Fund does not intend to distribute such net capital gains to shareholders as taxable
distributions prior to the consummation of the Reorganization. Accordingly, Tax Exempt Fund shareholders should
not have increased taxable distributions. Shareholders of the Tax Exempt Fund will be responsible for any taxes
payable in connection with taxable distributions made, if any, by the Tax Exempt Fund prior to the Closing Date. In
addition, because the shareholders of the Tax Exempt Fund will receive shares of the Infrastructure Fund, they will
receive a proportionate share of any “built in” (unrealized) gains in the Infrastructure Fund’s assets when such gains
are eventually realized (if applicable) and distributed by the Infrastructure Fund, as well as any taxable gains
realized by the Infrastructure Fund but not distributed to its shareholders prior to the Reorganization.
III.

PRINCIPAL RISK FACTORS OF
THE FUNDS

The principal risks of investing in the Tax Exempt Fund and Infrastructure Fund are summarized below.
While the Funds’ respective principal investment strategies differ in some ways, there are some similarities between
the Funds’ respective principal investment risks. For example, interest rate risk, credit risk, fixed-income securities
and liquidity risk are disclosed as principal risks for each of Fund. There are, however, various differences in the
principal investment risks to which each Fund is subject. For example, unlike the Tax Exempt Fund, infrastructurerelated company investment risk and market risk are some of the disclosed principal risk factors of investing directly
in the Infrastructure Fund but are not disclosed as principal risk factors of investing in the Tax Exempt Fund.
Because the Tax Exempt Fund currently holds shares of the Infrastructure Fund, the Tax Exempt Fund is indirectly
exposed to the Infrastructure Fund’s principal risks.
Fund shares, like other mutual fund shares, are not deposits or obligations of, or guaranteed or endorsed by,
any bank, and are not insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board, or any other
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agency of the U.S. government. Before investing in a fund, an investor should carefully consider the investor’s own
investment goals, the amount of time available to leave money invested and the amount of risk the investor is
willing to take. Investing in either of the Tax Exempt Fund or the Infrastructure Fund may expose shareholders to
certain risks that could cause shareholders to lose money.
A.

Principal Risks of Both the Tax Exempt Fund and the Infrastructure Fund

Credit Risk. Credit risk is the risk that the issuer of a debt security will fail to repay principal and interest
on the security when due, and that there could be a decline or perception of a decline in the credit quality of a
security. The degree of risk for a particular security may be reflected in its credit rating. There is the possibility that
the credit rating of a fixed income security may be downgraded after purchase, which may adversely affect the value
of the security. Investments in fixed income securities with lower ratings tend to have a higher probability that an
issuer will default or fail to meet its payment obligations. The default of a single holding could have the potential to
adversely affect a Fund's net asset value. It is possible that a security held by the Fund could have its credit rating
downgraded or could default.
Interest Rate Risk. Changes in interest rates will affect the value of a Fund’s investments in fixed income
securities. When interest rates rise, the value of investments in fixed income securities tends to fall, and this decrease
in value may not be offset by higher income from new investments. Each Fund may be subject to heightened interest
rate risk due to rising rates as the current period of historically low interest rates may be ending. Interest rate risk is
generally greater for fixed-income securities with longer maturities or durations, but increasing interest rates may
have an adverse effect on the value of the Fund’s investment portfolio as a whole, as investors and markets adjust
expected returns relative to such increasing rates.
Municipal Obligations Risk. A Fund may invest in municipal obligations, including securities of states,
territories and possessions, of the U.S. and the District of Columbia, and their political subdivisions, agencies and
instrumentalities (collectively, “Municipal Obligations”), the interest on which is exempt from federal income tax.
To the extent that the Fund invests more of its assets in a particular issuer’s municipal securities, the Fund will be
vulnerable to events adversely affecting that issuer, including economic, political and regulatory occurrences, court
decisions, terrorism and catastrophic natural disasters. The Fund's investments in certain municipal securities with
principal and interest payments that are made from the revenues of a specific project or facility - and not general tax
revenues - may have increased risks. For example, factors affecting the project or facility, such as local business or
economic conditions, could have a significant effect on the project's ability to make payments of principal and
interest on these securities. Each Fund may also invest in pre-refunded municipal bonds, which may be adversely
affected by legislative and regulatory changes.
Maturity Risk. Longer-term securities generally have greater price fluctuations and are more sensitive to
interest rate changes than shorter-term securities. The Tax Exempt Fund may experience greater price fluctuations
when it holds securities with longer maturities.
Income Risk. Income risk is the risk that the income received by the Tax Exempt Fund may decrease as a
result of falling interest rates.
Fixed-Income Securities Risk. Fixed-income securities are obligations of the issuer of the securities to
make payments of principal and/or interest on future dates. Fixed-income securities include, but are not limited to,
securities issued or guaranteed by the U.S. Government, its agencies or government-sponsored enterprises, corporate
debt securities issued by U.S. and non-U.S. entities, mortgage-backed and other asset-backed securities, structured
notes and inflation-indexed bonds issued both by governments and corporations. Fixed-income securities are
generally subject to the risk that the issuer will be unable to meet principal and interest payments, and the risk of
price volatility. As interest rates rise, the value of fixed-income securities typically declines.
Liquidity Risk. Liquidity risk occurs when an investment becomes difficult to purchase or sell. Where there
is little or no active trading market for specific types of securities, the value of such securities and a Fund’s share
price could decline. A Fund may face liquidity risk as a result of, among other factors, low trading volumes, legal or
contractual restrictions on resale, and substantial redemptions of the Fund’s shares. With respect to the Tax Exempt
Fund, the secondary market for certain municipal securities tends to be less well developed or liquid than many
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other securities markets, which may adversely affect the Tax Exempt Fund’s ability to sell these securities at or near
their perceived value. With respect to the Infrastructure Fund, some assets held by the Fund may be impossible or
difficult to sell, particularly during times of market turmoil. Liquidity risk may be higher in a rising interest rate
environment, when the value and liquidity of fixed income securities generally go down.
Investment Adviser Risk. Centre’s implementation of each Fund’s strategy may fail to produce the intended
results. Centre’s ability to choose suitable investments has a significant impact on the ability of the Fund to achieve
its investment objectives. The performance of the Tax Exempt Fund, which seeks returns relating to changes in
interest rates over time and management of duration, may be more adversely affected than that of other funds if
Centre’s interest rate forecasts are incorrect.
B.

Additional Principal Risks of the Tax Exempt Fund

Derivative Risk. Loss may result from the Tax Exempt Fund’s use of derivatives, including exchangetraded futures on bond indices or U.S. Treasury notes and bonds. The value of derivatives in which the Fund may
invest may rise or fall more rapidly than other investments. Other risks of investments in derivatives include
imperfect correlation between the value of these instruments and the underlying assets; risks of default by the other
party to a non-exchange traded derivative transaction; the risk that the transactions may result in losses that offset
gains in portfolio positions; and risks that the derivative transactions may not be liquid. Derivatives may contain
“inherent” leverage because derivative contracts may give rise to an obligation on the part of the Fund for future
payment or liabilities that are larger than the initial margin or premiums required to establish such positions. The
volatility of derivatives prices and leveraged nature of derivatives trading could cause the Fund to sustain large and
sudden losses.
Call Risk. Call risk is the risk that during a period of falling interest rates, the issuer may redeem a security
by repaying it early, which may reduce the Tax Exempt Fund’s income if the proceeds are reinvested in securities
with lower interest rates.
Tax Risk. Adverse tax developments could change the way the Tax Exempt Fund’s income distributions
may be treated for income tax purposes. While income distributions from the Tax Exempt Fund will generally be
exempt from federal income taxes, to the extent the Fund invests in securities that do not pay interest that is exempt
from federal income tax, distributions on these investments will generally be taxable to shareholders. Distributions
may be subject to applicable foreign, state and local taxes.
Focused Investing Risk. The Tax Exempt Fund may focus its investments within a single state, region or
sector of the municipal market. Because many municipal obligations are issued to finance similar projects, the
Fund’s investments may be focused within a particular sector of the municipal market. Adverse conditions affecting
a state, region or sector of the municipal market may cause the Fund’s performance to be more sensitive to
developments affecting that state, region or sector than a fund with investments that are not focused in the same
manner.
Duration Risk. Duration is a measure of the sensitivity of a security's price to changes in interest rates. The
longer a security's duration, the more sensitive it will be to changes in interest rates. Accordingly, a longer average
portfolio duration will be more sensitive to changes in interest rates than a portfolio with a shorter average duration.
The Tax Exempt Fund may use futures and options contracts for purposes of managing duration of the Fund’s
portfolio. Using these instruments also involves risk.
Underlying Fund Risk. The performance of the Tax Exempt Fund, which is structured as a limited “fund of
funds” and may invest up to 10% of its assets in a single Underlying Fund, relates, in part, to the performance of
each Underlying Fund in which the Tax Exempt Fund invests. In addition, Tax Exempt Fund shareholders will bear
indirectly the fees and expenses of the Underlying Funds in which the Tax Exempt Fund may invest. In addition to
the foregoing principal risks of investing in the Tax Exempt Fund summarized above, to the extent that the Fund
invests in one or more Underlying Funds (which, as noted above, are currently the Infrastructure Fund, the Centre
American Select Equity Fund and the Centre Active U.S. Treasury Fund), the Tax Exempt Fund will be exposed to
the following additional risks summarized below. These risks are principal risks of one or more Underlying Funds,
but are not principal risks of the Tax Exempt Fund itself.
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•

Common stock risk, which is the risk that the value of common stocks held by an Underlying Fund
might decrease in response to the activities of a single company or in response to general market or
economic conditions.

•

Market risk, which refers to the possibility that the value of securities held by an Underlying Fund may
decline due to daily fluctuations in the securities markets.

•

Foreign securities risk, which is the risk that foreign markets may be less liquid, more volatile, and
subject to less government supervision than U.S. markets. Investing in foreign securities in countries
with newly organized or less developed securities markets typically involve greater risk.

•

Infrastructure-related company investment risk, which is the risk that the Infrastructure Fund’s
investments in infrastructure-related companies (as defined in the Infrastructure Fund’s prospectus)
will expose that Fund to adverse economic or regulatory occurrences affecting those companies.

•

Sector risk, which is the risk that, to the extent that an Underlying Fund focuses its investments in the
securities issued by companies in a particular market sector, the Underlying Fund will be subject to the
market or economic factors affecting such sector, including adverse economic, business, political,
regulatory or environmental developments, to a greater extent than if the Underlying Fund’s
investments were more diversified among various different sectors.

•

Currency risk, which is the risk that changes in currency exchange rates will negatively affect
securities denominated in, and/or companies receiving revenues in, foreign currencies.

•

Tax-related risks, which is the risk that, as with the Tax Exempt Fund, if an Underlying Fund were to
fail to qualify as a regulated investment company under the Code, that Underlying Fund would be
liable for federal, and possibly state, corporate taxes on its taxable income and gains.

•

Regulatory risk, which is the risk that Governmental and regulatory actions, including tax law changes,
may have unexpected or adverse consequences on particular markets, strategies, or investments,
including the liquidity of an Underlying Fund’s investments. These actions and other developments
may impact an Underlying Fund’s ability to invest or remain invested in certain securities and other
assets, or change the way in which an Underlying Fund itself is regulated.

•

TIPS-related risks, which is the risk that TIPS are sensitive to interest rate changes and, in the short
term, can experience substantial fluctuations in price. In addition, TIPS could lose value during
protracted periods of deflation.

•

Risks of investing in undervalued securities, which is the risk that undervalued securities are, by
definition, out of favor with investors, and there is no way to predict when, if ever, the securities may
return to favor or achieve the Adviser’s expectations with respect to the price of the security.

•

Small-cap and mid-cap securities risk, which is the risk that investing in small-capitalization and midcapitalization companies involves greater volatility than investing in larger and more established
companies.

•

MLP risk, which is the risk that an MLP that invests in a particular industry may be adversely affected
by detrimental economic events within that industry.

•

Convertible securities risk, which is the risk that, as market interest rates rise, the value of a convertible
security will fall. Convertible securities are also subject to the same types of market and issuer risks
that apply to the underlying common stock.
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•

Portfolio turnover risk, which is the risk that, because portfolio turnover may involve paying brokerage
commissions and other transaction costs, there could be additional expenses for an Underlying Fund,
and the realization of short-term capital gains and losses.

•

New fund risk, which is the risk that the Infrastructure Fund, an Underlying Fund, has a limited
operating history and may not be successful in implementing its investment strategy.

C.

Additional Principal Risks of the Infrastructure Fund

Common Stock Risk. The value of common stocks held by the Infrastructure Fund might decrease in
response to the activities of a single company or in response to general market or economic conditions. If this
occurs, the value of the Fund may also decrease.
Market Risk. Market risk refers to the possibility that the value of securities held by the Fund may decline
due to daily fluctuations in the securities markets. Asset prices change daily as a result of many factors, including
developments affecting the condition of individual companies, the sector or industries in which they operate, and the
market in general. The price of a security or other instrument may even be affected by factors unrelated to the value
or condition of its issuer, such as changes in interest rates, national and international economic and/or political
conditions and general market conditions. In a declining stock market, security prices for all companies (including
those in the Fund’s portfolio) may decline regardless of any company’s long-term prospects.
Infrastructure-Related Company Investment Risk. The Infrastructure Fund’s investments in infrastructurerelated companies will expose the Fund, and make it more susceptible, to adverse economic or regulatory
occurrences affecting those companies. Infrastructure-related companies may be subject to a variety of factors that
may adversely affect their business or operations, including general or local economic conditions and political
developments, changes in government spending on infrastructure projects and government regulation of rates,
general changes in market sentiment towards infrastructure assets, high interest costs, high degrees of leverage,
difficulty in raising capital, costs associated with compliance with changes in environmental and other regulations,
the deregulation of a particular industry or sector, environmental problems, technological changes, surplus capacity,
casualty losses, threat of terrorist attacks, increased competition from other providers of services, uncertainties
concerning the availability of fuel at reasonable prices, energy conservation policies, service interruptions, the
imposition of special tariffs, and changes in tax laws and accounting standards. A downturn in these companies
would have a larger impact on the Fund than on a mutual fund that does not focus its investments in such
companies.
Sector Risk. The Infrastructure Fund’s investments in securities issued by infrastructure-related companies
may expose the Fund to the risks affecting a particular market sector, such as utilities, telecommunication services,
energy or industrials. To the extent that the Fund’s investments are focused in such a sector, the Fund will be subject
to the market or economic factors affecting such sector, including adverse economic, business, political, regulatory
or environmental developments, to a greater extent than if the Fund’s investments were more diversified among
various different sectors.
Foreign and Emerging Market Securities Risk. Investing in foreign securities involves investment risks
different from those associated with domestic securities. Foreign markets, particularly emerging markets, may be
less liquid, more volatile, and subject to less government supervision than domestic markets, and there may be
difficulties enforcing contractual obligations. It may take more time for trades to clear and settle, and the value of
the Fund’s investments may decline because of factors affecting a particular issuer, and/or factors affecting foreign
markets and issuers generally, such as unfavorable or unsuccessful government actions, reduction of government or
central bank support and political or financial instability. Lack of information may also affect the value of these
securities. To the extent the Fund focuses its investments in a single country or only a few countries in a particular
geographic region, economic, political, regulatory or other conditions affecting such country or region may have a
greater impact on Fund performance relative to a more geographically diversified fund. The Fund’s investments in
ADRs and GDRs entail similar investment risks to direct ownership of foreign securities traded outside the U.S.
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Currency Risk. Currency risk is the chance that changes in currency exchange rates will negatively affect
securities denominated in, and/or companies receiving revenues in, foreign currencies. Adverse changes in currency
exchange rates (relative to the U.S. dollar) may erode or reverse any potential gains from a portfolio’s investment in
securities denominated in a foreign currency or may widen existing losses. Currency gains and losses could occur
regardless of the performance of the underlying investment.
Convertible Securities Risk. The value of a convertible security usually falls when market interest rates rise,
and convertible securities are subject to the risk that the issuer will not be able to pay interest or dividends when due.
The market value of a convertible security may change based on changes in the issuer’s credit rating or the market’s
perception of the issuer’s creditworthiness. Convertible securities are also subject to the same types of market and
issuer risks that apply to the underlying common stock.
MLP Investment Risk. An MLP that invests in a particular industry (e.g. oil, gas and consumable fuels) may
be adversely affected by detrimental economic events within that industry. As a partnership, an MLP may be subject
to less regulation (and less protection for investors) under state laws than corporations. In addition, MLPs may be
subject to state taxation in certain jurisdictions, which may reduce the amount of income an MLP pays to its
investors, such as the Fund.
Portfolio Turnover Risk. Centre sells portfolio securities when it believes that it is in the interests of the
Fund and its shareholders to do so. Portfolio turnover may involve paying brokerage commissions and other
transaction costs, as well as additional expenses for the Fund. High rates of portfolio turnover may also result in the
realization of short-term capital gains and losses. Any distributions resulting from such gains will be considered
ordinary income for federal income tax purposes.
Political/Economic Risk. Changes in economic and tax policies, interest rates, high inflation rates,
government instability, war or other political or economic actions or factors may have an adverse effect on the
Fund’s investments.
Regulatory Risk. Governmental and regulatory actions, including tax law changes, may have unexpected or
adverse consequences on particular markets, strategies, or investments, including the liquidity of investments. These
actions and other developments may impact the Infrastructure Fund’s ability to invest or remain invested in certain
securities and other assets. Legislation or regulation may also change the way in which the Fund itself is regulated.
There can be no assurance that any new governmental regulation will not adversely affect the Fund’s ability to
achieve its investment objective.
Small-Cap and Mid-Cap Securities Risk. The Fund may invest in securities of small-capitalization (“smallcap”) and mid-capitalization (“mid-cap”) companies. Investing in such companies involves greater volatility than
investing in larger and more established companies. Small-cap and mid-cap companies can be subject to more
abrupt or erratic share price changes than larger, more established companies. Securities of small-cap and mid-cap
companies have limited market liquidity, may be traded in volumes that are lower than are typical of larger company
securities, and their prices may be more volatile.
New Fund Risk. The Infrastructure Fund commenced investment operations in January 2018 and has a
limited operating history. It is possible that the Fund may not be successful in implementing its investment strategy
or may fail to attract sufficient assets under management to realize economies of scale, either of which could result
in the Fund being liquidated without shareholder approval and at a time that may not be favorable for all
shareholders.
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IV.
A.

COMPARISON OF FEE TABLES AND EXAMPLES

Fee Tables

In connection with an investment in the Tax Exempt Fund or the Infrastructure Fund, shareholders will pay
indirectly various expenses. This is because each Fund pays fees and expenses that reduce the return on a
shareholder’s investment in the Fund. The following tables describe the fees and expenses that you may pay if you
buy and hold shares of the Funds. The fees and expenses of each of the Tax Exempt Fund and the Infrastructure
Fund shown below are based on the fees and expenses incurred by the applicable Fund for March 31, 2018. The Pro
Forma fees and expenses of the Infrastructure Fund shown below are based on the estimated fees and expenses for
March 31, 2018. The Reorganization will not cause a shareholder to directly pay any additional fees.
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Tax Exempt Fund and Infrastructure Fund
Shareholder Fees (fees paid directly from your investment)
Tax Exempt
Fund
Investor
Class

Tax Exempt
Fund
Institutional
Class

Infrastructure
Fund Investor
Class

Infrastructure
Infrastructure
Fund Investor Infrastructure Fund Institutional
Class
Class
Fund Institutional
Class
Pro Forma
Pro Forma

Maximum Sales Charge (Load)
Imposed on Purchases (as a percentage
of offering price)

None

None

None

None

None

None

Redemption Fee (as a percentage of
amount redeemed within 90 days of
purchase)

None

None

2.00%

2.00%

2.00%

2.00%

Annual Fund Operating Expenses (expenses that you pay each year as a percentage of the value of your investment)

Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Service Fees
Other Expenses
Total Other Expenses
Total Annual Fund Operating Expenses
Fee Waiver and/or Reimbursement
Total Annual Fund Operating
Expenses (after fee waiver and/or
expense reimbursement)

Tax
Exempt
Fund
Investor
Class
0.40%
0.25%

Tax Exempt
Fund
Institutional
Class
0.40%
0.00%

Infrastructure
Fund Investor
Class
0.90%
0.25%

Infrastructure
Fund
Institutional
Class
0.90%
None

Infrastructure
Fund Investor
Class
Pro Forma
0.90%
0.25%

Infrastructure
Fund
Institutional
Class
Pro Forma
0.90%
None

0.04%
0.73%
0.77%
1.42%
-0.23%*

0.06%
0.72%
0.78%
1.18%
-0.42%*

0.03%
7.89%
7.92%
9.07%
-7.74%**

0.02%
7.89%
7.91%
8.81%
-7.69%**

0.03%
0.94%***
0.97%
2.12%
-0.79%**

0.02%
0.94%***
0.96%
1.86%
-0.74%**

1.19%

0.76%

1.33%

1.12%

1.33%

1.12%

* Centre, the investment adviser to the Fund, has agreed, pursuant to an amended and restated written expense limitation
agreement, to reduce its advisory fees and/or reimburse other expenses of the Fund through at least October 31, 2019 to the
extent necessary to limit the current operating expenses of the Fund, including, as applicable , investment advisory fees, but
excluding, as applicable, any taxes, leverage interest, distribution/service (Rule 12b-1) fees, shareholder services fees, brokerage
commissions, acquired fund fees and expenses, expenses incurred in connection with any merger or reorganization, and
extraordinary expenses (such as litigation and other expenses not incurred in the ordinary course of the Fund’s business) to an
annual rate of 0.90% of the average daily net assets of the Investor Class shares and 0.70% of the average daily net assets of the
Institutional Class shares. The expense limitation agreement may be terminated at any time by the Board upon 60 days’ written
notice to the Adviser, but may not be terminated by the Adviser without the consent of the Board. No recoupment will be made
more than three years after the date that the applicable amount was initially waived or reimbursed by the Adviser, and the
recoupment may not cause the Fund to exceed the then-existing expense limitation for that class at the time such reimbursement
or waiver was made. Any recoupment provision is limited to the lesser of (A) the expense limitation in effect at the time of the
waiver; and (B) the expense limitation in effect at the time of recoupment.
** Effective as of the close of business on May 18, 2018, Centre, the investment adviser to the Fund, has agreed, pursuant to an
amended and restated written expense limitation agreement to reduce its advisory fees and/or reimburse other expenses of the
Fund for an initial period of not less than two years and until the next following effective date of the post-effective amendment to
the registration statement of the Trust relating to the Fund incorporating the Fund’s financial statements for that fiscal year to the
extent necessary to limit the current operating expenses of the Fund, including investment advisory fees, but excluding, as
applicable, any taxes, leverage interest, distribution/service (Rule 12b-1) fees, shareholder services fees, brokerage commissions,
acquired fund fees and expenses, expenses incurred in connection with any merger or reorganization, and extraordinary expenses
(such as litigation and other expenses not incurred in the ordinary course of the Fund’s business) to an annual rate of 1.05% of the
average daily net assets of the Investor Class shares and 1.10% of the average daily net assets of the Institutional Class shares.
The expense limitation agreement may be terminated at any time by the Board, upon 60 days’ written notice to the Adviser, but

17

may not be terminated by the Adviser without the consent of the Board. No recoupment will be made more than three years after
the date that the applicable amount was initially waived or reimbursed by the Adviser, and the recoupment may not cause the
Fund to exceed the then-existing expense limitation for that class at the time such reimbursement or waiver was made. Any
recoupment provision is limited to the lesser of (A) the expense limitation in effect at the time of the waiver; and (B) the expense
limitation in effect at the time of recoupment.
Prior to the close of business on May 18, 2018, the Adviser had agreed to limit the operating expenses of the Fund to an annual
rate of 1.30% average daily net assets of the Investor Class shares and 1.10% of the average daily net assets of the Institutional
Class shares.
*** “Other Expenses” reflect the pro forma impact of the Reorganization.

B.

Example

The examples set forth below are intended to help you compare the cost of investing in the Tax Exempt
Fund and the Infrastructure Fund with other mutual funds. Each example assumes that you invest $10,000 in the
specified fund for the time periods indicated and then redeem all of your shares at the end of those periods. The
example also assumes that your investment has a 5% return each year, that all dividends and other distributions are
reinvested and that total operating expenses for each fund are those shown in the tables above (using net annual fund
operating expenses for the first year, to reflect expense reimbursement obligations, and gross annual fund operating
expenses for all other years) and remain the same. Although your actual costs may be higher or lower, based on
these assumptions, your costs would be:

Tax Exempt Fund and Infrastructure Fund

Tax Exempt Fund - Investor Class
Tax Exempt Fund - Institutional Class
Infrastructure Fund - Investor Class
Infrastructure Fund - Investor Class Pro Forma
Infrastructure Fund - Institutional Class
Infrastructure Fund - Institutional Class Pro Forma

One Year
$121
$78
$135
$135
$114
$114
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Three Years
$427
$333
$1,942
$588
$1,877
$513

Five Years
$754
$608
$3,610
$1,066
$3,513
$936

Ten Years
$1,680
$1,393
$7,246
$2,386
$7,110
$2,117

V.

EXISTING AND PRO FORMA CAPITALIZATION OF THE FUNDS

The following tables set forth the unaudited capitalization of the Tax Exempt Fund and the Infrastructure
Fund as of March 31, 2018. The following tables also set forth the unaudited combined capitalization of the
Infrastructure Fund on a pro forma basis, as of that date after giving effect to the Reorganization. The capitalization
of the Infrastructure Fund will likely be different at the time that the Reorganization is consummated. The pro
forma number of shares outstanding of the Infrastructure Fund, giving effect to the Reorganization as of March 31,
2018, was calculated by adding the number of shares outstanding of the Infrastructure Fund and the number of
shares to be issued to shareholders of the Tax Exempt Fund. The number of shares to be issued to the shareholders
of the Tax Exempt Fund was calculated by dividing the total net assets of that Fund by the net asset value per share
of the Infrastructure Fund.
Tax Exempt Fund and Infrastructure Fund(1)

(Unaudited)
Total Net
Assets
Shares
Outstanding
Net Asset
Value per
Share

Tax Exempt
Fund –
Investor
Class Shares
$19,677,093

Tax Exempt
Fund –
Institutional
Class Shares
$1,407,559

Infrastructure
Fund –
Investor Class
Shares
$31,084

2,002,136

144,075

$9.83

$9.77

Infrastructure
Fund –
Institutional
Class Shares

Pro Forma
Adjustments –
Investor Class
Shares

Pro Forma
Adjustments –
Institutional
(2)

Pro Forma
Combined –
Investor Class
Shares
$19,708,177

Pro Forma
Combined –
Institutional Class
Shares

$2,086,597

-

Class Shares
$ (1,992,775)

3,326

223,620

102,364

(206,799)

2,107,826

160,896

$9.35

$9.33

-

-

$9.35

$9.33

(1) The Infrastructure Fund commenced operations on January 29, 2018.
(2) Includes the redemption of the Tax Exempt Fund’s holding of Institutional Class shares of the Infrastructure Fund.

VI.

THE PROPOSED PLAN AND REORGANIZATION

The following is a summary of key information concerning the proposed Plan, which provides for the
Reorganization. More detailed information appears in the Plan, a form of which is attached to this Proxy
Statement/Prospectus as Appendix A, and in the documents incorporated by reference into this Proxy
Statement/Prospectus.
Pursuant to the Plan, the Infrastructure Fund will acquire all of the assets, and assume the liabilities, of the
Tax Exempt Fund in exchange for full and fractional shares of beneficial interest of the Infrastructure Fund. The
value of the Tax Exempt Fund’s assets shall be the value of those assets computed as of the time at which net asset
value is calculated pursuant to the Infrastructure Fund’s valuation policies and procedures on the Business Day
immediately preceding the Closing Date (the “Valuation Date”). The net asset value of each share of the
Infrastructure Fund will be the net asset value per share computed on the Valuation Date, calculated in accordance
with the Infrastructure Fund’s valuation policies and procedures.
No sales loads, commissions or other transactional fees will be imposed on shareholders by the Funds in
connection with the Reorganization. The Reorganization should not result in dilution of the net asset value of either
Fund immediately following consummation of the Reorganization. Although a shareholder of the Tax Exempt Fund
will receive a different number of shares of the Infrastructure Fund compared to what the shareholder originally held
in the Tax Exempt Fund, the total dollar value of shares held will remain the same.
The Plan must be approved by the affirmative vote of a majority of the outstanding voting securities of the
Tax Exempt Fund. For this purpose, and under the 1940 Act, the “vote of a majority of the outstanding voting
securities” of the Tax Exempt Fund means the lesser of (i) 67% or more of the shares of the Fund present at the
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$1,501,381

Special Meeting if the holders of more than 50% of the outstanding shares of the Fund are present or represented by
proxy; or (ii) more than 50% of the outstanding shares of the Fund. Approval of the proposal to adjourn the Special
Meeting to solicit additional proxies if there are insufficient votes at the time of the adjournment to approve the Plan
requires a majority of the votes properly cast upon the question of adjournment, whether or not a quorum is present.
If Tax Exempt Fund shareholders approve the Reorganization, all required regulatory approvals, if any, are
obtained, and certain conditions are either met or waived, it is expected that the Reorganization will take place on or
about August 24, 2018, or such other date as is agreed to by the parties (the Closing Date). If the Tax Exempt Fund’s
shareholders do not approve the Reorganization, the Fund will continue to operate and the Trustees may take any
further action they deem to be in the best interest of the Fund and its shareholders, subject to approval by the Fund’s
shareholders if required by applicable law.
A.

Significant Terms of the Plan

The following is a summary of the significant terms of the Plan. This summary is qualified in its entirety by
reference to the form of Agreement and Plan of Reorganization, which is attached hereto as Appendix A.
Valuation. The assets of the Tax Exempt Fund will be valued as of the time at which the net asset value is
calculated pursuant to the valuation procedures set forth in the Infrastructure Fund’s then-current Prospectus and
Statement of Additional Information on the Valuation Date, or at such time on such earlier or later date as may be
mutually agreed upon in writing by the parties. The net asset value of each share of the Infrastructure Fund will be
the net asset value per share computed on the Valuation Date, using the market valuation procedures set forth in the
Fund’s then-current Prospectus and Statement of Additional Information.
Issuance and Distribution of Infrastructure Fund Shares. Immediately following the Closing (as defined in
the Plan), the Tax Exempt Fund will distribute (i) to its Investor Class shareholders, Investor Class shares of the
Infrastructure Fund; and (ii) to its Institutional Class shareholders, Institutional Class shares of the Infrastructure
Fund. The distribution will be accomplished by an instruction from an officer of the Trust to transfer the
Infrastructure Fund’s shares credited to the Tax Exempt Fund’s account on the books of the Infrastructure Fund to
open accounts on the books of the Infrastructure Fund in the names of record of the Tax Exempt Fund’s investors
and representing the full and fractional number of Infrastructure Fund shares due each Tax Exempt Fund investor.
All issued and outstanding Investor Class shares and Institutional Class shares of the Tax Exempt Fund will be
cancelled, and any outstanding share certificates representing interests in the Tax Exempt Fund will represent only
the right to receive such number of the corresponding class of shares of the Infrastructure Fund after the Closing.
Following the transfer of the Tax Exempt Fund’s assets by the Tax Exempt Fund to the Infrastructure Fund and the
assumption of the Tax Exempt Fund’s liabilities in exchange for shares of the Infrastructure Fund as contemplated in
the Plan, the Tax Exempt Fund will file any final regulatory reports, including any Form N-SAR (or equivalent
form), and/or Rule 24f-2 filing that may be required with respect to the Tax Exempt Fund promptly after the
Closing. The Tax Exempt Fund will also take such steps as are necessary and proper to effect the termination the
Fund in accordance with the laws of the state of Delaware and other applicable requirements.
Expenses. The Adviser will pay all of the expenses related to the Reorganization. Such expenses include,
as applicable, (i) fees and expenses of counsel and independent registered public accounting firm of each Fund
incurred in connection with the Reorganization; (ii) expenses associated with preparing this Proxy
Statement/Prospectus, and preparing and filing the Registration Statement on Form N-14 under the 1933 Act
covering the shares of the Infrastructure Fund to be issued in the Reorganization, and expenses associated with
printing and mailing the Prospectus/Proxy Statement and soliciting proxies in connection with the Special Meeting;
(iii) registration or qualification fees and expenses of preparing and filing such forms, if any, as are necessary under
applicable state securities laws to qualify the shares of the Infrastructure Fund to be issued in connection with the
Reorganization; (iv) all operating expenses related to the Reorganization; (v) any fees and expenses of the
Infrastructure Fund’s custodian and transfer agent incurred in connection with the Reorganization; and (vi) any
special pricing fees associated with the valuation of Fund portfolios on the Valuation Date.
Amendments and Conditions. The Plan may be amended as mutually agreed upon by the parties, except
that, following the Special Meeting, no such amendment may have the effect of changing the provisions for
determining the number of shares of the Infrastructure Fund to be delivered to the Tax Exempt Fund’s investors to
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the detriment of such investors, or otherwise materially and adversely affecting the Tax Exempt Fund, without
approval by that Fund’s shareholders. The obligations of each Fund pursuant to the Plan are subject to various
conditions, including the requisite approval of the Plan by the Tax Exempt Fund’s shareholders. In addition, the
obligations of each Fund are subject to, among other conditions, the condition that all of the representations and
warranties are true and correct in all material respects and certain opinions of legal counsel have been received.
Termination. The Plan may be terminated and the Reorganization may be abandoned at any time prior to
the closing, (i) by a Fund if any conditions precedent to the obligations of the Fund have not been satisfied; or (ii) by
the mutual consent of the parties.
B.

Description of Infrastructure Fund Shares

Each Infrastructure Fund share issued to shareholders of the Tax Exempt Fund in connection with the
Reorganization will be duly authorized, validly issued, fully paid and nonassessable when issued, and will be
transferable without restriction and will have no preemptive or conversion rights. The Infrastructure Fund shares
will be sold and redeemed based upon the net asset value of the Fund next determined after receipt of the purchase
or redemption request.
C.

Reasons for the Reorganization Considered by the Board

As noted above, at a meeting of the Board held on May 18, 2018, the Adviser recommended, and the Board
considered, the proposed Reorganization. The Adviser’s reasons for proposing the Reorganization, and the Board’s
consideration of the Reorganization, are described below.
1.

Reasons for the Reorganization

Elimination of Pre-refunded Municipal Bonds. The Adviser believes that pre-refunded issues (bonds), in
which the Tax Exempt Fund has historically invested, and currently invests, a substantial portion of its net assets,
have been adversely affected by the tax reforms, which will prevent municipal bond issuers from completing
advanced refundings of their bonds or issuing new ones. The inability to complete advanced refundings will, in the
Adviser’s view, have the effect of shrinking the market for investable high quality municipal securities and make
funds like the Tax Exempt Fund a less attractive investment option for certain investors. In addition, in light of the
Fund’s investment strategies and policies, the Adviser believes that the tax reforms could, in effect, significantly
limit the type of assets in which the Tax Exempt Fund could invest.
Market Trends. The Adviser believes that lower demand, low yields, greater interest rate sensitivity,
correlation to Treasury yields, and yield curve flattening will result in long-term underperformance of higher quality
intermediate municipal bonds, the type of assets in which the Tax Exempt Fund principally invests. The Adviser
expects that lower corporate tax rates and reduced institutional demand will reduce the profitability to broker-dealers
of trading tax exempt debt, thereby causing such broker-dealers to reduce their commitment to, and investment in,
the municipal market. In light of these expectations, Centre believes that there will be fewer attractive investment
opportunities for the Tax Exempt Fund, thereby causing the Fund to, at least at times, maintain substantial cash
positions or invest greater portions of the Fund’s assets in fewer securities, which, in turn, may make the Fund less
attractive to investors.
Asset Growth. Based on the small size of the Tax Exempt Fund and its lack of growth since 2015, the
Adviser does not anticipate that economies of scale will be achieved. In the Adviser’s view, broker-dealers and
independent registered investment advisors (“RIAs”) seem, based on the Adviser’s experiences and evaluation of
current trends, to be increasingly reluctant to select for, or maintain on, their platforms funds with smaller asset
bases that have demonstrated little to no growth, such as the Tax Exempt Fund. The Adviser believes that,
compared to the Tax Exempt Fund, the Infrastructure Fund will be more favored by broker-dealers and RIAs, will
have greater access to distribution platforms, and over time, has a greater opportunity to achieve economies of scale.
In addition, because there are currently few funds investing primarily in infrastructure-related companies, Centre
believes that the Infrastructure Fund has a competitive position in the market and the opportunity to grow assets.
This growth, in turn, will make the Fund increasingly attractive to broker-dealers and RIAs. The Adviser’s view
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regarding the Infrastructure Fund’s growth prospects is based in part on its belief that infrastructure projects will be
increasingly funded by private and non-general obligation public investment vehicles, and that, consequently, the
Fund will have the opportunity to indirectly benefit from the potential growth and profitability of securities issued
by companies and other entities in which the Fund invests or intends to invest. If the Reorganization is approved,
and Tax Exempt Fund shareholders become Infrastructure Fund shareholders, those shareholders may be able to
gain exposure to infrastructure-related companies in a more cost-effective manner than had the Reorganization not
occurred, because Tax Exempt Fund shareholders would have been subject to expenses that Infrastructure Fund
shareholders are not.
Potential Opportunities for Income. The Adviser believes the Reorganization will serve the best interests
of, and be responsive to, the investment considerations of each Fund. Centre’s view is based on the comparative
yields of the Funds (with the Infrastructure Fund having a higher underlying yield than the Tax Exempt Fund as of
March 31, 2018) and the tax treatment of qualified dividends distributed by the Infrastructure Fund, which are
taxable at the federal capital gains rate. Centre believes that the Infrastructure Fund’s benefits can offset the
difference in tax treatment of the Funds’ respective principal portfolio holdings (federally tax-exempt securities
compared to securities that are not federally tax-exempt). While the principal investment strategies of the Funds
differ in several ways, the Adviser believes that the Funds’ investment objectives are similar (with the Tax Exempt
Fund seeking to maximize investors’ total return through capital appreciation and current income exempt from
federal income tax, and the Infrastructure Fund seeking long-term growth of capital and current income). In addition
to both Funds seeking current income, the Funds are similar with respect to some of the securities held in their
portfolios (e.g., certain municipal bond securities), and the Adviser believes that certain infrastructure-related
securities currently held by the Tax Exempt Fund will be transferred to the Infrastructure Fund if the Reorganization
is approved by Tax Exempt Fund shareholders.
Alternatives to the Reorganization. The Adviser has considered other alternatives to the Reorganization for
the Tax Exempt Fund, including reorganizing the Fund into a non-affiliated tax-exempt fund, into the Centre Active
U.S. Treasury Fund, and liquidation. The Adviser does not believe other advisers to tax-exempt funds would be
interested in the assets of the Tax Exempt Fund due to its size and costs of effecting a reorganization. A
reorganization into the Centre Active U.S. Treasury Fund was considered but not pursued, due to, among other
factors, the Adviser’s belief that, compared to a reorganization into the Infrastructure Fund, there would be less
potential to benefit from economies of scale. The Adviser also considered that the expense limitation agreement
currently in effect for the Tax Exempt Fund will expire on October 31, 2019. The Adviser expects that, based on
current asset levels, the gross total annual operating expenses of the Tax Exempt Fund would be approximately
1.26% and 1.00%, for the Investor Class and Institutional Class shares, respectively, as of that date and would likely
increase materially if redemptions in the Tax Exempt Fund continue . If Tax Exempt Fund shareholders do not
approve the Plan, the Tax Exempt Fund will not be reorganized into the Infrastructure Fund and will continue to
operate. The Board may consider any additional alternatives that appear feasible at that time, including the
liquidation of the Tax Exempt Fund.
For the reasons set forth above, the Adviser believes that the Reorganization is in the best interests of the
Tax Exempt Fund and its shareholders. The Adviser believes that shareholders’ interests will not be diluted as a
result of the Reorganization.
2.

Board Consideration of the Reorganization

In connection with the Reorganization, the Board, including the Trustees who are not “interested persons”
(as that term is defined in the 1940 Act) of the Trust or the Funds (the “Independent Trustees”), requested and
evaluated such information as may reasonably be necessary to their determination to approve the proposed
Reorganization, and considered and gave appropriate weight to all pertinent factors. The Trustees considered a
written memorandum and other supporting materials and representations provided by the Adviser (collectively, the
“Reorganization Information”) in preparation for, and at, the Board Meeting. In addition, prior to the Board
Meeting, the Independent Trustees met in executive session to discuss the proposed Plan, the Reorganization
provided for therein, the Reorganization Information, and other information provided to them in connection with
their consideration of the Plan and the Reorganization. During a portion of that executive session, the Independent
Trustees met with a representative of the Adviser to obtain additional information regarding, among other things, the
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Funds’ respective portfolio holdings and expense ratios, other alternatives to the Reorganization considered by the
Adviser for the Tax Exempt Fund, and the potential impact on Fund shareholders of the Reorganization.
During their deliberations, the Trustees were advised of applicable law and their duties in considering the
Reorganization. In their consideration of the Plan and the Reorganization provided for therein, the Trustees
considered that the actual results of the Reorganization may differ from the anticipated results of the Reorganization.
In its deliberations, the Board considered, among other factors:
•

the Adviser’s reasons for proposing the Plan and the Reorganization provided for therein;

•

the terms and conditions of the Plan and the Reorganization;

•

that the Adviser will pay all costs and expenses related to the Reorganization, except for any costs or
expenses incurred in connection with the disposition of any portfolio securities, and that no costs or
expenses incurred in connection with the disposal of any portfolio securities were expected;

•

the Funds’ respective investment objectives, strategies, policies, risks and restrictions, and the
differences in such objectives, strategies, policies, risks and restrictions;

•

the Funds' respective portfolio holdings, including the differences in such holdings;

•

the Adviser’s view that, although the Tax Exempt Fund invests in securities that are predominantly
federally tax-exempt, and has a lower advisory fee and lower expense ratios, on balance, Tax Exempt
Fund shareholders will benefit from the Reorganization because of the opportunity to achieve current
income and relatively higher yield in a fund with the potential for growth;

•

the expectations of Tax Exempt Fund shareholders in selecting that fund for investment and whether
such expectations would be met as shareholders of the Infrastructure Fund;

•

that, effective June 1, 2018, the distribution policy of the Infrastructure Fund is to make distributions
of income, if any, on a monthly basis, and that the distribution of the Tax Exempt Fund is to make
distributions of income, if any, on a monthly basis;

•

each Fund's dividend yield rate and the Adviser's expectations regarding such rate;

•

the Funds' respective inception dates and performance records;

•

the size of each Fund and the Adviser's view regarding each Fund's future growth prospects;

•

with respect to the Tax Exempt Fund, the Adviser's representation regarding the potential negative
impact of recent tax-related legislation on the Fund and the type of assets in which it invests;

•

the comparative gross and net fees and expenses of the Funds, as well as the terms of the Funds'
respective expense limitation agreements;

•

that the Adviser does not intend to renew the expense limitation agreement for the Tax Exempt Fund
following its current term ending October 31, 2019;

•

that the expense limitation agreement for the Infrastructure Fund would be amended, effective as of the
closing of business on May 18, 2018;

•

the anticipated effect of the amended expense limitation agreement for the Infrastructure Fund on the
total annual fund operating expenses (after fee waiver and/or expense reimbursements) on each class of
shares of the Infrastructure Fund;
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•

that, subject to approval of the Plan and the Reorganization provided for therein by Tax Exempt Fund
shareholders, the Adviser would pay any remaining unamortized offering costs of the Infrastructure
Fund at the time of the Reorganization;

•

the benefits expected to be derived from the Reorganization by the Funds and the Adviser;

•

with respect to the Tax Exempt Fund, the potential alternatives to the Reorganization considered by the
Adviser, and the Adviser’s reasons for determining that the Reorganization would be in the best
interests of the Tax Exempt Fund and its shareholders;

•

the anticipated tax treatment of the Reorganization; and

•

the Adviser’s determination that shareholders’ interests will not be diluted.

The considerations and conclusions of the Board, including all of the Independent Trustees, are
summarized below. In its deliberations, and in making its determinations, the Board considered all information
available to them, including representations made by the Adviser during the Independent Trustees’ executive session
and at the Board Meeting.
Reasons for the Reorganization
Tax Reform. The Trustees discussed the Adviser’s view that pre-refunded issues (bonds), in which the Tax
Exempt Fund has historically invested a substantial portion of its net assets, have been adversely affected by the tax
reforms. They also discussed the Adviser’s belief that the inability to complete advanced refundings as a result of
the tax reforms will have the effect of significantly limiting the types of assets in which the Tax Exempt Fund may
invest, and that funds like the Tax Exempt Fund will become a less attractive investment option for certain investors.
The Trustees considered the Tax Exempt Fund’s principal investment strategies, the types of securities in which it
may invest, the Adviser’s representation regarding the Fund’s current and prior investments in pre-refunded bonds,
and the Adviser’s view of the anticipated adverse impact of the tax reforms on the municipal bond market generally
and the Tax Exempt Fund specifically.
Market Trends. The Trustees discussed the Adviser’s view regarding the long-term performance prospects
of higher quality intermediate municipal bonds, the type of assets in which the Tax Exempt Fund principally invests,
and the Adviser’s belief that various market factors will cause broker-dealers to reduce their commitment to, and
investment in, the municipal market. The Trustees considered that, in light of these expectations, the Adviser
believes that there will be fewer attractive investment opportunities for the Tax Exempt Fund, thereby causing the
Fund to, at least at times, maintain substantial cash positions or invest greater portions of the Fund’s assets in fewer
securities, which, in turn, may make the Fund less attractive to investors. The Trustees discussed the Adviser’s
different expectations for the Infrastructure Fund, and considered the Adviser’s belief that because infrastructure
projects will be increasingly funded by private and non-general obligation public investment vehicles, the
Infrastructure Fund will have the opportunity to indirectly benefit from the potential growth and profitability of
securities issued by companies and other entities in which the Fund invests or intends to invest.
Asset Growth. The Trustees discussed the Tax Exempt Fund’s size, growth rate and redemption rate, and
the Adviser’s anticipation that, based on various factors, economies of scale will not be achieved. They considered
the Adviser’s view regarding the difficulty of maintaining the Fund, which is small in size and is not in an emerging
or growing category, on broker-dealer and RIA platforms. They considered that the Adviser believes that, compared
to the Tax Exempt Fund, the Infrastructure Fund will be more favored by broker-dealers and RIAs, will have greater
access to distribution platforms, and over time, has a greater opportunity to achieve economies of scale. The
Trustees’ considered the Adviser’s view regarding the Infrastructure Fund’s opportunity to be competitive in the
market and grow assets.
Potential Opportunities for Income. The Trustees discussed that Tax Exempt Fund shareholders may have
invested in the Fund based, primarily or in part, on the Fund’s policy of making monthly distributions of net income
(if any) that is federally tax-exempt. The Trustees considered that, effective June 1, 2018, the Infrastructure Fund’s
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policy is to make monthly distributions of net income (if any) that currently is not federally tax-exempt. The
Trustees discussed the Adviser’s view that, based on the comparative yields of the Funds and the tax treatment of
qualified dividends distributed by the Infrastructure Fund, which are taxable at the federal capital gains rate, the
Reorganization will serve the best interests of, and be responsive to, the investment considerations of each Fund’s
shareholders. The Trustees also considered that the Tax Exempt Fund’s portfolio holdings may be federally taxexempt, but were not exempt from any applicable state taxes, and that, in the Adviser’s view, the benefits of the
Infrastructure Fund may offset the difference in tax treatment of the Funds’ respective principal portfolio holdings.
Alternatives to the Reorganization. The Trustees discussed the Adviser’s consideration of other alternatives
to the Reorganization for the Tax Exempt Fund, including reorganizing the Fund into a non-affiliated tax-exempt
fund, reorganizing the Fund into another series of Centre Funds, and liquidating the Fund. They discussed the
Adviser’s reasons for not pursuing any of these alternatives, including that the Adviser believed that reorganizing
the Fund into another series of the Trust would not provide Tax Exempt Fund shareholders with the same
opportunity to achieve income and yield as would a reorganization into the Infrastructure Fund, and that unlike the
Reorganization, the costs associated with liquidating the Tax Exempt Fund would be borne by the Fund. The
Trustees also considered the Adviser’s view that reorganizing the Tax Exempt Fund into the Infrastructure Fund
would offer Tax Exempt Fund shareholders an opportunity to remain in a fund that (i) sought current income as part
of its investment objective, (ii) intended to invest a portion of its assets in bonds, including certain bonds currently
held by the Tax Exempt Fund, and (iii) had achieved a high yield.
Shareholder Interests and Dilution. The Trustees discussed the Adviser’s determination that (i) the
Reorganization would serve the best interests of the Tax Exempt Fund and its shareholders; and (ii) shareholders’
interests will not be diluted as a result of the Reorganization. The Trustees also discussed the Adviser’s confirmation
that Tax Exempt Fund shareholders may redeem their shares at their net asset value and without restriction at any
time before the effective date of the Reorganization.
Investment Objectives, Strategies, Policies, Risks, Restrictions and Portfolio Holdings
The Trustees considered the similarities and differences between the Funds’ respective investment
objectives, strategies, policies, risks and restrictions. They discussed that while the Tax Exempt Fund seeks to
maximize investors’ total return through capital appreciation and current income exempt from federal income tax,
the Infrastructure Fund seeks long-term growth of capital and current income. They also discussed that each Fund is
a diversified fund, and that while the Tax Exempt Fund invests primarily in certain federally tax-exempt securities
of state and local governments in the U.S. and their political subdivisions, agencies and instrumentalities, the
Infrastructure Fund invests primarily in equity securities issued by U.S. and non-U.S. infrastructure-related
companies. The Trustees noted that, unlike the Tax Exempt Fund, some of the principal risks of investing in the
Infrastructure Fund were infrastructure-related company investment risk, foreign securities risk and market risk, and
considered that the Infrastructure Fund, unlike the Tax Exempt Fund, may engage in frequent trading, which could
cause the Infrastructure Fund to have a higher portfolio turnover rate. The Trustees considered the federally taxexempt nature of the Tax Exempt Fund’s principal holdings, and how the Infrastructure Fund’s principal holdings
were treated for federal tax purposes. The Trustees also considered that the Tax Exempt Fund, a limited fund-offunds, currently holds shares of the Infrastructure Fund and, as a result, has exposure to that Fund’s investment
strategies, portfolio holdings and the associated risks.
The Trustees also discussed that while the principal investment strategies of the Funds differ in several
ways, the Adviser believes that the Funds’ investment objectives are similar. In addition to both Funds seeking
current income, the Funds are similar with respect to some of the securities held in their portfolios, and the Adviser
believes that certain infrastructure-related securities currently held by the Tax Exempt Fund, including certain
revenue bonds, will be transferred to, and are expected to be maintained by, the Infrastructure Fund if the
Reorganization is approved by Tax Exempt Fund shareholders.
Fees and Expenses
The Trustees considered each Fund’s expense structure, including each Fund’s investment advisory fee,
and the current expense ratios of each Fund’s Investor Class and Institutional Class shares, noting that the
Infrastructure Fund’s advisory fee was higher than that of the Tax Exempt Fund. They discussed the Adviser’s
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expectation that, if the Reorganization were implemented, the Infrastructure Fund’s expense ratios would decrease
as a result of the Fund’s increase in size following the Reorganization.
The Trustees also discussed the expense limitation agreements of the Funds, considering:
•

that, as disclosed in the Tax Exempt Fund’s Prospectus dated January 29, 2018, (i) the total annual
fund operating expenses (before fee waiver and/or expense reimbursements) were 1.26% for Investor
Class shares of the Fund and 1.00% for Institutional Class shares of the Fund; and (ii) the total fund
annual operating (after fee waiver and/or expense reimbursements) were 1.19% for Investor Class
shares of the Fund and 0.73% for Institutional Class shares of the Fund;

•

that the expense limitation agreement currently in effect for the Tax Exempt Fund will expire on
October 31, 2019, and that, after such date, the Adviser expects that the Fund’s net expense ratios will
increase;

•

that, as disclosed in the Infrastructure Fund’s Prospectus dated January 29, 2018, (i) the estimated total
annual fund operating expenses (before fee waiver and/or expense reimbursements) were 8.44% for
Investor Class shares of the Fund and 8.14% for Institutional Class shares of the Fund; and (ii) the
estimated total annual fund operating expenses (after fee waiver and/or expense reimbursements) were
1.70% for Investor Class shares of the Fund and 1.20% for Institutional Class shares of the Fund for
the Fund’s initial fiscal year ending September 30, 2018;

•

that the Adviser had agreed to amend the expense limitation agreement between the Adviser and the
Trust, on behalf of the Infrastructure Fund, effective as of the close of business on May 18, 2018; and

•

the anticipated effect of the amended expense limitation agreement for the Infrastructure Fund on the
total annual fund operating expenses (after fee waiver and/or expense reimbursements) on each class of
shares of the Infrastructure Fund.

Performance
The Trustees considered each Fund’s investment performance, noting that the Infrastructure Fund
commenced investment operations on January 29, 2018, and therefore had a limited performance record. They
considered that while Centre serves as each Fund’s investment adviser, Mr. T. Kirkham Barneby serves as the
portfolio manager of the Tax Exempt Fund and Mr. James A. Abate serves as the portfolio manager of the
Infrastructure Fund.
Distribution Policies and Expectations of Income
The Trustees considered the Funds’ distribution policies, noting that the Tax Exempt Fund generally
expects to pay distributions from net income, if any, on a monthly basis, and that, effective June 1, 2018, the
Infrastructure Fund generally expects to pay distributions from net income, if any, on a monthly basis. The Trustees
also considered the higher yield rate of the Infrastructure Fund, as presented by the Adviser, and considered the
Adviser’s representation that the Infrastructure Fund has the potential to offer relatively higher yield in the future.
Management, Organization, Service Providers and Services
The Trustees observed that the Funds share the same officers, distributor, transfer agent, administrator,
custodian, legal counsel and independent registered public accounting firm, and that, after the Reorganization, the
same Trustees would continue to oversee shareholders’ interests and that the Amended and Restated Declaration of
Trust and By-Laws of the Trust would continue to apply. They also considered the compatibility of the Funds’
service features available to shareholders, including exchange privileges.
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Tax Treatment
The Trustees considered that even though the Reorganization will not qualify as a tax-free reorganization
for federal income tax purposes, and the Adviser anticipates disposing of certain Tax Exempt Fund assets in
portfolio repositioning in connection with the Reorganization, the Adviser expects that the Tax Exempt Fund will
not recognize any net taxable gain as a result of the Reorganization or such repositioning. The Trustees also
considered the likelihood that the Tax Exempt Fund’s portfolio repositioning before the Reorganization would not
cause Tax Exempt Fund shareholders to receive higher distributions in 2018 than they would have received absent
the Reorganization.
Alternatives for the Tax Exempt Fund and Impact on the Infrastructure Fund
With respect to the Tax Exempt Fund, the Trustees discussed the alternatives to the Reorganization
considered by the Adviser, and the Adviser’s belief that reorganizing the Fund into another series of the Trust would
not provide Tax Exempt Fund shareholders with the same opportunity to achieve income and yield as would a
reorganization into the Infrastructure Fund. The Trustees also considered that, unlike the Reorganization, the costs
of liquidating the Tax Exempt Fund would be borne by that Fund’s shareholders. They considered the Adviser’s
reasons for believing that the Reorganization would serve the best interests of the Tax Exempt Fund and its
shareholders, including that the Infrastructure Fund would provide Tax Exempt Fund shareholders with an
opportunity to remain in a fund that sought current income as part of its investment objective and that intended to
invest a portion of its assets in bonds, including certain bonds currently held by the Tax Exempt Fund.
With respect to the Infrastructure Fund, the Trustees considered the potential cost efficiencies, economies
of scale and investment opportunities that were expected to occur as a result of the Reorganization.
Conclusion
In light of these factors and their fiduciary duty under federal and state law, the Trustees determined, on
behalf of each Fund, that the Reorganization is in the best interests of the Fund and its shareholders, and that the
Reorganization would not result in a dilution of the interests of the Fund’s shareholders. The Trustees also
determined that the Plan providing for the Reorganization should be submitted to Tax Exempt Fund shareholders for
approval. In their deliberations, the Trustees did not identify any single factor as paramount or controlling.
D.

Comparison of Shareholder Rights and Board Structure

Set forth below is a discussion of the rights of shareholders of the Funds.
Governing Law. Each Fund is a separate series of the Trust. The Trust is organized as a statutory trust
under Delaware law, and, under the Declaration of Trust, the beneficial interest in the Trust is to be divided into an
unlimited number of shares, with a par value of $.001 per share. The operations of each of the Funds are governed
by the Declaration of Trust, the Trust’s By-Laws, and applicable Delaware law. A Delaware statutory trust is not
required to hold shareholder meetings or obtain shareholder approval for certain actions unless required by
applicable law or the declaration of trust. Neither the Declaration nor the By-Laws of the Trust require the Trust to
hold annual meetings. Under Delaware law, a Delaware statutory trust is permitted to limit or eliminate a trustee’s
personal liability for breach of contract or breach of duties to the statutory trust or to a shareholder of the statutory
trust in the declaration of trust, subject to certain exceptions. The 1940 Act currently prohibits the charter, bylaws
and other organizational documents of a registered investment company from containing a provision that protects or
purports to protect any director or officer of the investment company against liability to the company or shareholders
to which he would otherwise be subject by reason of willful misfeasance, bad faith, gross negligence, or reckless
disregard of the duties involved in the conduct of his office.
Shareholder Liability. Under Delaware law, trustees and shareholders of a statutory trust are generally
afforded by statute the same limited liability as their corporate counterparts and are permitted liberal indemnification
rights. The risk of a shareholder incurring financial loss on account of shareholder liability is limited to
circumstances in which both inadequate insurance existed and the fund or the fund’s investment advisor was unable
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to meet its obligations. The Trust is required to indemnify its trustees and officers against liabilities and expenses
incurred in connection with proceedings relating to their positions as officers or trustees, except under certain
limited circumstances relating to the culpability of such officers or trustees.
Board of Trustees. The Funds, being series of the Trust, a Delaware statutory trust, have a common Board
of Trustees. The Trust has four Trustees, three of whom are Independent Trustees and one of whom is an “interested
person” of the Trust, as that term is defined under the 1940 Act. The Trustees will hold office indefinitely, except
that: (i) any Trustee may resign or retire, and (ii) any Trustee may be removed: (a) at any time by written instrument
signed by at least two-thirds of the number of Trustees prior to such removal; (b) at any meeting of shareholders of
the Trust by a vote of two-thirds of the total combined net asset value of all shares of the Trust issued and
outstanding; or (c) by a written declaration signed by shareholders holding not less than two-thirds of the total
combined net asset value of all shares of the Trust issued and outstanding. In case a vacancy on the Board shall for
any reason exist, the vacancy shall be filled by the affirmative vote of a majority of the remaining Trustees, subject
to certain restrictions under the 1940 Act. Each Fund is a series of the same legal entity, and the shareholders of the
Funds collectively vote for Trustees (and other matters affecting the Trust as a whole). Unless required under the
1940 Act, there will normally be no meeting of shareholders for the purpose of electing Trustees, and the Trust does
not expect to have an annual meeting of shareholders.
For more information, refer to the Statement of Additional Information of the Tax Exempt Fund and the
Infrastructure Fund dated January 29, 2018.
E.

Capitalization

Please refer to the section of this Proxy Statement/Prospectus entitled “Existing and Pro Forma
Capitalization of the Funds” for information on the existing and pro forma capitalization of each Fund.
VII.
A.

INFORMATION ABOUT THE FUNDS

Investment Objectives and Investment Strategies

Please refer to the discussion under “Summary -- Comparison of the Funds” and to Appendix B to this
Proxy Statement/Prospectus.
B.

Fees and Expenses

Please refer to the discussion under “Comparison of Fee Tables and Examples” in this Proxy
Statement/Prospectus.
C.

Performance and Portfolio Turnover

For a discussion of the performance and portfolio turnover, see Appendix C to this Proxy
Statement/Prospectus.
D.

Investment Adviser and Portfolio Managers

Adviser. Centre Asset Management, LLC (“Centre”, or the “Adviser”) is a New York limited liability
company, with principal offices at 48 Wall Street, Suite 1100, New York, New York 10005. Centre is an investment
adviser registered with the SEC under the Investment Advisers Act of 1940, as amended. Centre was formed in late
2005 and began operating in 2006. Centre offers investment advisory services to, and manages various investment
strategies for, U.S. and foreign investment companies and other pooled investment vehicles. In 2010, Centre entered
into a strategic partnership with Sanlam Investments resulting in Sanlam making an equity investment into the firm.
Centre is an independently operated investment partner within the Sanlam International Investments business
cluster, which is an investment management business managing and advising on approximately $17 billion in assets
as of December 31, 2017 through a range of funds and segregated accounts that span the asset class spectrum,
delivered in a global, diversified multi-boutique framework. Sanlam International Investments USA Holdings, Inc.
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and James Abate have a controlling interest in Centre, as they each own 25% or more of Centre’s voting securities.
As of December 31, 2017, Centre had approximately $599.1 million in assets under management.
Portfolio Managers. James A. Abate, Managing Director and Chief Investment Officer of Centre, serves as
the portfolio manager of the Infrastructure Fund and is primarily responsible for managing the Fund’s portfolio. T.
Kirkham Barneby, Investment Director, Fixed Income of Centre, serves as the portfolio manager of the Tax Exempt
Fund.
James A. Abate, MBA, CPA, CFA, is a Trustee of the Trust. In addition to the Infrastructure Fund, Mr.
Abate also serves as the portfolio manager of the Centre American Select Equity Fund, another series of the Trust.
He is the Chief Investment Officer of Centre, the portfolio manager of Centre’s American Select Equity and Global
Listed Infrastructure Strategies, and the firm’s Managing Director. Prior to founding Centre, Mr. Abate was U.S.
Investment Director, North America, for GAM Investments. Prior to GAM Investments, Mr. Abate served as
Managing Director & Fund Manager/Head of U.S. Active Equity at Credit Suisse Asset Management responsible for
its U.S. Select Equity Strategy and stable of Global Sector Funds. Prior to transitioning to asset management, he was
a Manager in Price Waterhouse’s Valuation/Corporate Finance Group and served as a commissioned officer in the
U.S. Army and Reserves, achieving the rank of Captain. Mr. Abate holds a B.S. in Accounting from Fairleigh
Dickinson University and an M.B.A. in Finance from St. John’s University, and formerly was a Visiting Professor in
the graduate program at the Zicklin School of Business, Baruch College. Mr. Abate is a contributing author to
several John Wiley published books: Applied Equity Valuation, Focus on Value, Short Selling and The Theory and
Practice of Investment Management; his article writings have appeared in The Journal of Portfolio Management,
Investment Week, FT Investment Adviser, The Wall Street Journal, Mergers & Acquisitions and other various
publications. Mr. Abate is a former member of the Editorial Advisory Board of The Journal of Portfolio
Management.
T. Kirkham Barneby is the portfolio manager of the Treasury Fund and the Tax Exempt Fund. Mr. Barneby
serves as Investment Director, Active Fixed Income, of the Adviser. Prior to joining Centre in 2014, Mr. Barneby
served as Senior Managing Director and Portfolio Manager at Hudson Canyon Investment Counselors, LLC, where
he was responsible for managing private account clients in the Active Interest Rate Management strategy. Prior to
that, Mr. Barneby held the title of Chief Strategist & Portfolio Manager, Taxable Fixed Income at American
Independence Financial Services. Prior to AIFS, Mr. Barneby was a Managing Member of Old Iron Hill Capital
Management, LLC employing quantitatively-oriented fixed income and multi-strategy investment approaches.
Previously, he headed an investment group at UBS in New York that managed equity and bond portfolios with
roughly $7 billion in assets. Mr. Barneby is a graduate of Southwest Missouri State College—now Missouri State
University—with a Bachelor of Science Degree in Mathematics and Economics. Subsequently, he completed all
course and exam requirements for a Doctorate in Economics at Oklahoma State University. He is a National
Science, NDEA and Woodrow Wilson Fellow.
E.

Net Asset Value

The net asset value (“NAV”) per share of each Fund is calculated at the close of regular trading on the
NYSE (ordinarily, 4:00 p.m. Eastern Time), only on business days that the NYSE is open for business. The Funds
do not calculate NAV on business holidays when the NYSE is closed. The NYSE generally recognizes the following
holidays: New Year’s Day, Martin Luther King, Jr. Day, President’s Day, Good Friday, Memorial Day, Fourth of
July, Labor Day, Thanksgiving Day, and Christmas Day. Any other holiday recognized by the NYSE will be
deemed a business holiday on which the NAV of each Fund will not be calculated.
In computing each Fund’s NAV, all liabilities incurred or accrued are deducted from its net assets. The
resulting net assets are divided by the number of shares of the Fund outstanding at the time of the valuation, and the
result is the NAV per share of the Fund.
Values are determined according to accepted accounting practices and all laws and regulations that apply.
The assets of each Fund are valued as follows: (i) securities that are listed on an exchange and which are not traded
on a particular day are valued at the closing bid price; (ii) securities that are traded in the over-the-counter market
and are not quoted by NASDAQ are valued at their last sale price or, if not available, at their last bid price as quoted
by brokers that make markets in the securities; (iii) debt securities, including short-term debt obligations that will

29

mature in 60 days or less, will generally be valued at the price supplied by an independent third-party pricing service
approved by the Trustees, which may use a matrix, formula or other objective method that takes into consideration
market indices, yield curves and other specific adjustments; and (iv) securities for which market quotations are not
readily available are valued at fair value as determined in good faith using methods approved by the Trustees.
Securities may be valued on the basis of prices provided by a pricing service when such prices are believed to reflect
the fair market value of such securities.
The pricing and valuation of portfolio securities is determined in good faith in accordance with procedures
established by, and under the direction of, the Trustees. In valuing a Fund’s total assets, portfolio securities are
generally valued at their market value. Securities and assets for which representative market quotations are not
readily available are valued at fair value as determined in good faith under policies approved by the Trustees.
F.
Share Classes; Minimum Investment Amounts; Purchase and Redemption Procedures;
Exchange Privileges; and Frequent Trading
As previously noted herein, this Proxy Statement/Prospectus is a proxy statement for the Tax Exempt Fund,
and, in connection with the Infrastructure Fund shares being offered in connection with the Reorganization, a
prospectus for the Infrastructure Fund. Although only shares of the Infrastructure Fund are being offered in
connection with the Reorganization, the information below relates to both the Tax Exempt Fund and the
Infrastructure Fund, which have the same share class structure and, as series of the same Trust, are subject to the
same purchase and redemption policies, class conversion features, exchange privileges and frequent trading policy.
1.

Share Classes and Class Conversion Features

Share Classes. Each Fund offers two classes of shares: Investor Class shares and Institutional Class shares.
Each share class represents an ownership interest in the same investment portfolio as the other class of shares of the
Fund. Each class has its own expense structure.
Investor Class shares of each Fund are subject to the Rule 12b-1 Plan, pursuant to which the Fund pays
distribution and/or shareholder servicing fees of up to 0.25% per year to those intermediaries offering Investor Class
shares and providing other services to Investor Class shareholders. Institutional Class shares are available without a
Rule 12b-1 fee to those investors eligible to purchase such shares. The Trust has also adopted a shareholder services
plan for certain non-distribution shareholder services provided by financial intermediaries. With respect to each
Fund, the shareholder services plan authorizes annual payment of up to 0.15% of the average daily net assets
attributable to Investor Class shares of the Fund, and up to 0.10% of the average daily net assets attributable to
Institutional Class shares of the Fund. Neither class of shares is subject to a sales charge.
When choosing a class of shares of a Fund, investors should consider the size of their investment and how
long they plan to hold the shares. An investor’s financial consultant or other financial intermediary can help the
investor determine which share class is best suited to the investor’s personal financial goals. Investors who qualify
to purchase Institutional Class shares should purchase them rather than the Investor Class shares because the
Investor Class shares have higher expenses than the Institutional Class shares. Although each class invests in the
same portfolio of securities, the returns for each class will differ because each class is subject to different expenses.
Class Conversion Features. For each Fund, if the current market value of a shareholder’s Investor Class
shares of the Fund is at least $1,000,000, the shareholder may elect to convert such Investor Class shares to
Institutional Class shares on the basis of relative NAVs. Upon such a conversion, the shareholder will be subject to
the policies and procedures for Institutional Class shares. Converting from Investor Class shares to Institutional
Class shares may not be available at certain financial intermediaries, or a shareholder’s financial intermediary may
charge additional fees for this conversion. Because the NAV of the Institutional Class shares may be higher or lower
than that of the Investor Class shares at the time of conversion, a shareholder may receive more or fewer
Institutional Class shares of a Fund than the number of Investor Class shares of the Fund converted, even though the
total dollar value will be the same.
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Holders of Investor Class shares of a Fund may convert their Investor Class shares to Institutional Class
shares of the Fund provided that they (i) hold their shares through an institution that has a valid Institutional Class
sales agreement with the Trust or the Distributor or any of their respective affiliates authorizing such a conversion;
and (ii) are eligible to invest in Institutional Class shares in accordance with the criteria set forth in the Fund’s
prospectus. Each Fund may accept or reject any conversion in its discretion. For federal income tax purposes, a
same-fund conversion generally will not result in the recognition by the investor of a capital gain or loss. However,
investors should consult their own tax or legal advisor to discuss their particular circumstances. Investor Class
shareholders of a Fund should contact their financial institution for information on the availability of Institutional
Class shares, and should read and consider the Institutional Class shares information in the Fund’s prospectus before
requesting any such conversion.
If an Institutional Class share account falls below the stated investment minimum of $1,000,000 as a result
of selling shares, each Fund reserves the right to give the shareholder 30 days’ written notice to make additional
investments so that the account balance is at least $1,000,000. If additional investments are not made, then the Fund
may convert the shareholder’s Institutional Class shares to Investor Class shares, at which time the account will be
subject to the expenses, policies and procedures of Investor Class shares. Any such conversion will occur at the
relative NAVs of the two share classes. Because the NAV of the Institutional Class shares of a Fund may be higher
or lower than that of the Investor Class shares of the Fund at the time of conversion, the shareholder may receive
more or fewer Investor Class shares than the number of Institutional Class shares that were converted, even though
the total dollar value will be the same.
2.

Minimum Investment Amounts

For each Fund, the minimum initial investment is $5,000 for Investor Class shares and $1,000,000 for
Institutional Class shares. The minimum subsequent investment is $1,000 for Investor Class shares and $10,000 for
Institutional Class shares. Exceptions to these minimum amounts may apply for certain investors, and the minimum
amounts may otherwise be waived or reduced by Centre. The Infrastructure Fund intends to waive the applicable
minimum investment requirements for Tax Exempt Fund shareholders who receive either Investor Class or
Institutional Class shares of the Infrastructure Fund through the Reorganization.
3.

Purchase Procedures

Each Fund accepts purchases only in U.S. dollars drawn from U.S. financial institutions. Cashier’s checks,
third party checks, money orders, credit card convenience checks, cash or equivalents or payments in foreign
currencies are not acceptable forms of payment.
For each Fund, a purchase order is effected at the NAV per share of the Fund next determined after receipt
of the purchase request in Good Form. Purchase requests received by a Fund’s transfer agent or an authorized
financial intermediary (i) before the close of the NYSE on any Business Day will be effected at the NAV per share
of the Fund determined on that day or (ii) after the close of the NYSE on any Business Day, will be effected at the
NAV per share of the Fund determined on the next Business Day.
Purchase requests must be received in Good Form by the transfer agent or an authorized financial
intermediary. A purchase order is considered to be in “Good Form” if the request includes: (i) the name and class of
the fund in which an investor wishes to invest; (ii) the amount the investor wishes to invest; (iii) the name in which
the investor’s account is to be registered (or, in the case of subsequent investments, the investor’s account number);
(iv) the signature of each person in whose name such account is (or is to be) registered; and (v) payment in full of
the purchase amount. Purchases of Fund shares may be made through certain financial intermediaries authorized to
receive purchase requests in accordance with the standards described above. If shares are purchased through a
financial intermediary, the financial intermediary may charge a fee, and higher investment minimums may apply.
An initial investment may be made by wire by calling 1-855-298-4236 to inform the Fund that funds will
be wired. An investor should ensure that the investor’s bank receives the Fund account number as part of the wiring
instructions. For more details on wiring instructions, please visit www.centrefunds.com or call 1-855-298-4236.
Please note that most banks charge fees when sending wires.
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The Trust has established an Anti-Money Laundering Compliance Program (“AML Program”) as required
by the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act ("USA PATRIOT Act"). To ensure compliance with this law, the AML Program provides for, among
other things, the development of internal practices, procedures and controls and designation of an anti-money
laundering compliance officer. The Trust's chief compliance officer serves as its Anti-Money Laundering
Compliance Officer. In compliance with the USA PATRIOT Act, the transfer agent will verify certain information
on an Account Application as part of the AML Program. As requested on the Account Application, investors must
supply a full name, date of birth, social security number and permanent street address. Mailing addresses containing
only a P.O. Box will not be accepted. Investors should contact Shareholder Services at 1-855-298-4236 for
additional assistance when completing an Account Application.
To open an account, a Fund or an investor’s financial intermediary is required to obtain certain information
from the investor for identification purposes. Ownership/control information for a legal entity may include the name,
date of birth, physical address, and identification number (generally a social security or taxpayer identification
number) of the entity’s owners/controlling persons. If a Fund or any of its agents does not have a reasonable belief
of the identity of an investor, the account will be rejected or the investor will not be allowed to perform a transaction
on the account until such information is received. Each Fund reserves the right to reject any Account Application for
any reason and to close an account within five (5) Business Days of a request for more information about an investor
if clarifying information/documentation is not received.
A Fund investor may add to an account with the Fund by sending a check for the additional investment
payable to the Fund to the Fund’s transfer agent at: Centre Funds, P.O. Box 295, Denver, CO 80201. A brief letter
providing the name on the account and the account number should be included with the check. The account number
should be written on the check. Subsequent purchases may also be made online after online account access has been
established. To establish access, an investor will need to obtain the investor’s Fund account number and Social
Security Number, and then visit www.centrefunds.com. After selecting “Account Login,” investors will be able to
create a new login ID and password.
Investors may establish an automatic investment plan when an account is opened. This may be done by
completing the automatic investment plan section of the Account Application. An investor may also establish an
automatic investment plan by completing an Account Options Form or by visiting www.centrefunds.com.
Each Fund reserves the right to reject, in its sole discretion, any purchase order for any reason. In addition,
each Fund reserves the right to cease offering its shares or a class thereof at any time and for any reason.
4.

Redemption Procedures

Full and fractional shares of each Fund for cash at the next determined NAV after receipt of a completed
redemption request in Good Form. A redemption order is considered to be in “Good Form” if the request includes:
(i) the name and class of the fund from which an investor wishes to redeem; (ii) the dollar amount or number of
shares the investor wishes to redeem; (iii) the investor’s account number; (iv) the investor’s address; and (v) the
signature of an authorized signer (and signature guarantee if applicable). The Fund’s transfer agent may require that
a shareholder provide additional documentation or information. Shareholders redeeming from a retirement account
must complete the appropriate distribution form and may be required to provide employer authorization.
Redemption requests received by the Fund’s transfer agent or appropriate financial intermediary of the Fund before
the close of the NYSE on any Business Day will be effected at the NAV per share of the Fund determined on that
day. Redemption requests received by the Fund’s transfer agent or appropriate financial intermediary of the Fund
after the close of the NYSE on any Business Day will be effected at the NAV per share of the Fund determined on
the next Business Day.
Shares may be redeemed:
•

By mail: To redeem shares by mail, a shareholder should give instructions that specify the name of the
Fund and number of shares or the dollar amount to be redeemed to: Centre Funds, P.O. Box 295,
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Denver, CO 80201. Instructions must be signed by all registered owners exactly as the account is
registered.
•

By telephone. If the value of a Fund’s shares for which a redemption request is submitted is under
$50,000, the redeeming shareholder may call the Fund’s transfer agent to redeem the shares over the
telephone or to acquire instructions on how to redeem the shares via facsimile. No Fund will be liable
for following telephone instructions reasonably believed to be genuine. During drastic economic and
market changes, telephone redemption privileges may be difficult to implement.

•

Online. Before a shareholder can sell shares or redeem an investment online, the shareholder must first
establish online account access. In order to establish access, a shareholder will need to obtain the
shareholder’s Fund account number and Social Security Number, and then visit www.centrefunds.com.
After selecting “Account Login,” the shareholder will be able to create a new login ID and password.

•

Through financial intermediaries. Redemptions may be made through certain financial intermediaries
that are authorized by the Fund to receive redemption requests in accordance with the standards
described above.

Signature guarantees may be required to help protect against fraud for certain types of transfer requests or
account registration changes. In addition, signature guarantees may also be required for redemptions of shares
valued, in the aggregate, at $50,000 or more and for any redemption request in which redemption proceeds are to be
mailed to an address other than the address of record. Acceptable signature guarantors include banks, broker-dealers,
credit unions, national securities exchanges, savings associations and any other organization or institution that
qualifies as an “eligible guarantor institution” (as defined by the SEC). Notary public signatures are not an
acceptable replacement for a signature guarantee. In addition, signatures may be guaranteed by a medallion stamp of
the Securities Transfer Agents Medallion Program (STAMP), the Stock Exchanges Medallion Program (SEMP) or
the NYSE Medallion Signature Program. Shareholders should contact Shareholder Services at 1-855-298-4236 with
any questions about obtaining a signature guarantee.
For each Fund, the redemption price is the NAV per share next determined after a redemption request is
received in Good Form, less any applicable redemption fees. Redemption proceeds normally will be sent within
seven (7) days. However, if a shareholder recently purchased Fund shares by check, redemption proceeds will not be
sent to the shareholder until the original check clears, which may take up to seven (7) days. Redemption proceeds
can be sent by check to the shareholder’s address of record or by wire transfer to a bank account designated on the
Account Application. A shareholder’s bank may charge the shareholder a fee for wire transfers. Any request that
your redemption proceeds be sent to a destination other than your bank account or address of record must be in
writing and must include a signature guarantee.
Each Fund reserves the right to satisfy any redemption request by making payment in securities held in the
Fund’s portfolio. Securities delivered in payment of redemptions would be valued at the same value assigned to
them in computing the Fund’s NAV per share. Shareholders receiving portfolio securities may incur brokerage costs
when the securities are sold and their value may have increased or decreased prior to completion of the transaction.
The Funds typically expect to use holdings of cash or cash equivalents to meet redemption requests. At
times, such as in stressed market conditions, a Fund may meet redemption requests by selling portfolio assets.
Although redemption proceeds will normally be paid as described above, under unusual circumstances, redemption
requests or payments may be postponed or suspended as permitted under Section 22(e) of the 1940 Act. Generally,
under that section, redemption requests or payments may be postponed or suspended if (i) the NYSE is closed for
trading or trading is restricted; (ii) an emergency exists which makes the disposal of securities owned by the Fund or
the fair determination of the value of the Fund’s net assets not reasonably practicable; or (iii) the SEC, by order,
permits the suspension of the right of redemption.
Each Fund is not responsible for losses or fees resulting from posting delays or non-receipt of redemption
payments when shareholder payment instructions are followed. Authorized financial intermediaries are responsible
for the timely transmittal of redemption requests by their customers to the Fund’s transfer agent. In order to facilitate
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the timely transmittal of redemption requests, these authorized financial intermediaries may set times by which they
must receive redemption requests. These authorized financial intermediaries may also require additional
documentation from a shareholder, and may charge a fee for redeeming shares through the financial intermediary.
Each Fund reserves the right to redeem shares in any shareholder account with a Fund share balance of less
than $5,000 (due to redemptions, exchanges, or transfers, and not due to market action) upon 30 days’ prior written
notice. If the Fund share balance is increased by the shareholder to at least $5,000 during the notice period, shares in
the account will not be redeemed. Redemptions from retirement accounts may be subject to federal income tax.
Shareholders may also be charged a fee by their broker or agent if shares are redeemed or transferred through their
broker or agent.
5.

Buying or Selling Shares through a Financial Intermediary

Shares of each Fund may be purchased through an authorized financial intermediary (such as a financial
planner, adviser or a broker-dealer). To buy or sell shares at the NAV of any given day, the financial intermediary
must receive the purchase or sell order before the close of trading on the NYSE that day. A Fund will be deemed to
have received an order that is in Good Form when the order is received by an authorized financial intermediary on a
Business Day, and the order will be priced at the Fund’s NAV per share next determined after such receipt.
The financial intermediary is responsible for transmitting all purchase and redemption requests, investment
information, documentation, and money to the Fund on time. The financial intermediary may charge additional
transaction fees for its services.
Certain financial intermediaries have agreements with a Fund that allow them to enter confirmed purchase
or redemption orders on behalf of clients and customers. Under this arrangement, the financial intermediary must
send a shareholder payment to the Fund by the time the Fund prices its shares on the following Business Day. The
Funds are not responsible for ensuring that a financial intermediary carries out its obligations. Shareholders should
look to the financial intermediary through whom they wish to invest for specific instructions on how to purchase or
redeem shares of any of the Funds.
6.

Additional Information

Same Day Transactions. Purchases and redemptions of shares of a Fund by the same shareholder on the
same day will be netted for the Fund.
Verification of Shareholder Transaction Statements. Shareholders must contact their Fund in writing
regarding any errors or discrepancies within 60 days after the date of the statement confirming a transaction. The
Fund may deny a shareholder’s ability to refute a transaction if it does not hear from the shareholder within 60 days
after the confirmation statement date.
Non-receipt of Purchase Wire. Each Fund reserves the right to cancel a purchase request if payment of the
check or electronic funds transfer does not clear your bank, or if a wire is not received by settlement date.
Insufficient Funds. A Fund may charge a fee for insufficient funds and you may be responsible for any fees
imposed by your bank and any losses that the Fund may incur as a result of the canceled purchase.
Subscriptions in Kind. Each Fund may, from time to time, accept subscriptions for shares against
contribution in-kind of securities or other assets that are eligible to be held by the Fund pursuant to its investment
policy and restrictions.
7.

Frequent Trading

Frequent purchases and redemptions (“Frequent Trading”) of a Fund’s shares may present a number of
risks to other shareholders of that Fund. These risks may include, among other things, dilution in the value of shares
of the Fund held by long-term shareholders, interference with the efficient management by the Adviser of a Fund’s
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portfolio holdings, and increased brokerage and administration costs. Due to the potential of a thin market for a
Fund’s portfolio securities, as well as overall adverse market, economic, political, or other conditions that may affect
the sale price of portfolio securities, a Fund could face losses as a result of having to sell portfolio securities
prematurely to meet redemptions. Frequent Trading may also increase portfolio turnover which may result in
increased capital gains taxes for shareholders of a Fund.
The Trustees have adopted for the Trust, and with respect to the Funds, a Frequent Trading policy that is
intended to discourage such activity by shareholders of the Funds. The Trust, through the Funds’ transfer agent,
monitors shareholder trading activity to help ensure compliance with the Trust’s policies. Each Fund reserves the
right to refuse any purchase order, and/or restrict or terminate purchase privileges if the Fund determines that a
shareholder has engaged in more than one round-trip transaction in a Fund within a 30-day rolling period.
The Adviser intends to apply this policy uniformly. However, a Fund may be unable to identify or
determine that a specific purchase and/or redemption is part of a pattern of Frequent Trading, or that a specific
investor is engaged in Frequent Trading, particularly with respect to transactions made through omnibus accounts or
accounts opened through third-party financial intermediaries, such as broker-dealers and banks (“Intermediary
Accounts”). Therefore, this policy is not applied to omnibus accounts or Intermediary Accounts. Omnibus account
arrangements permit multiple investors to aggregate their respective share ownership positions and to purchase,
redeem, and exchange Fund shares without the identity of the particular shareholders being known to the Trust. Like
omnibus accounts, Intermediary Accounts normally permit investors to purchase, redeem, and exchange Fund shares
without the identity of the underlying shareholder being known to the Trust. Accordingly, the ability of a Fund to
monitor and detect Frequent Trading through omnibus accounts and Intermediary Accounts would be very limited,
and there would be no guarantee that a Fund could identify shareholders who might be engaging in Frequent
Trading through such accounts or curtail such trading. In addition, the policy will not apply if it is determined that a
purchase and redemption pattern does not constitute Frequent Trading activity, such as inadvertent errors that result
in frequent purchases and redemptions. Inadvertent errors shall include purchases and/or redemptions made
unintentionally or by mistake (e.g., where an investor unintentionally or mistakenly invests in a Fund and redeems
immediately after recognizing the error). The investor shall have the burden of proving to the sole satisfaction of the
Trust that a frequent purchase and redemption pattern was a result of an inadvertent error. In such a case, the Trust
may choose to accept further purchase and/or exchange orders from such investor account.
For any shareholder selling or exchanging shares of the Infrastructure Fund after holding such shares for 90
days or less, a redemption fee of 2.00% may be deducted from the redemption amount. For this purpose, shares held
longest will be treated as being redeemed first and shares held shortest as being redeemed last. The fees are paid to
the Infrastructure Fund and are designed to help offset the brokerage commissions, market impact and other costs
associated with short-term shareholder trading.
8.

Exchange Privileges

Shareholders that have held all or part of their shares in a Fund for at least seven days may exchange those
shares for shares of another series of the Trust (each such series, a “fund”) of the same class. Existing shareholders
of a fund, including each of the Tax Exempt Fund and the Infrastructure Fund, may exchange into a new account by
copying the shareholders’ existing account registration and options. Exchanges between accounts will be accepted
only if registrations are identical. Any new account established through an exchange will be subject to all minimum
requirements applicable to the shares acquired described in the preceding subsection of this Proxy
Statement/Prospectus entitled “Minimum Investment Amounts.” Before effecting an exchange for shares of another
fund, shareholders should read the prospectus for that fund.
Any exchange of shares will be made on the basis of their respective NAVs at the time of the exchange.
Before making any exchange, be sure to review the fund’s prospectus closely and consider the differences between
the funds. Since an exchange is the redemption of shares from one fund followed by the purchase of shares in
another fund, any gain or loss realized on the exchange is recognizable for federal income tax purposes (unless an
account is tax deferred).
Exchanges will be effected at the NAV per share of the fund in which shares are held and of the other fund
into which shares will be exchanged next determined after receipt of a request in Good Form. Exchange requests
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received by the funds’ transfer agent or appropriate financial intermediary (i) before the close of the NYSE on any
Business Say will be effected at the NAV per share of each fund determined on that day; or (ii) after the close of the
NYSE on any Business Day will be effected at the NAV per share of each fund determined on the next Business
Day.
The Trust reserves the right to reject any exchange request or to modify or terminate exchange privileges.
Notice of all such modifications or termination will be given at least 60 days prior to the effective date of such
change in the exchange privilege, except for unusual instances (such as when redemptions of the exchange are
suspended under Section 22(e) of the 1940 Act, when sales are temporarily stopped, or in accordance with the
Trust’s policy on excessive trading). The exchange privilege may not be used for short-term or excessive trading or
trading strategies harmful to the funds.
Shareholders may transfer between classes of funds if the minimum investment requirements for the class
to be transferred into are met.
G.

Dividends and Distributions; Taxes

The following information is meant as a general summary for U.S. taxpayers. Additional tax information
appears in the respective Statement of Additional Information of each Fund. Shareholders should rely on their own
tax advisors for advice about the particular federal, state and local tax consequences of investment in the Funds.
1.

Dividends and Distributions

Each Fund generally expects to pay distributions from net income, if any, on a monthly basis, and distribute
capital gains one time during each calendar year, usually in December. Although each of the Tax Exempt Fund and
the Infrastructure Fund will not be taxed on amounts it distributes, shareholders of a Fund will generally be taxed on
distributions paid by the Fund, regardless of whether distributions are paid by the Fund in cash or are reinvested in
additional Fund shares.
For the convenience of investors, each Fund will reinvest all income and capital gains distributions in full
and fractional shares of the Fund, unless the shareholder elected to receive the distribution payments in cash.
Each Fund will distribute substantially all of its net investment income and net realized capital gains.
Dividends and distributions may be subject to federal, state, local and foreign taxation, depending upon each
shareholder’s tax situation, whether they are received in cash, reinvested in additional shares of the Fund, or are
invested in shares of another series of the Trust. Short-term capital gains distributions are generally taxed at ordinary
income tax rates. Long-term capital gains distributions are generally taxed at the rates applicable to long-term capital
gains regardless of how long the shares have been owned.
The Tax Exempt Fund intends to qualify to pay “exempt-interest dividends” to its shareholders by
satisfying the Code's requirement that at the close of each quarter of its taxable year at least 50% of the value of its
total assets consists of obligations which pay interest that is exempt from federal income tax. As long as this and
certain other requirements are met, dividends derived from the Tax Exempt Fund's net tax-exempt interest income
will be “exempt-interest dividends” that are excluded from your gross income for federal income tax purposes.
Exempt-interest dividends may, however, be subject to alternative minimum tax, as discussed below.
Exempt-interest dividends may be subject to the alternative minimum tax imposed by Section 55 of the
Code (the “Alternative Minimum Tax”). The Alternative Minimum Tax generally is imposed at a rate of up to 28%
in the case of non-corporate taxpayers to the extent it exceeds the taxpayer's regular tax liability. The Alternative
Minimum Tax does not apply to corporate taxpayers. Exempt -interest dividends derived from certain “private
activity bonds” issued after August 7, 1986, will generally be an item of tax preference and therefore potentially
subject to the Alternative Minimum Tax. The Tax Exempt Fund intends, when possible, to avoid investing in private
activity bonds.
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The percentage of distributions that constitutes “exempt-interest dividends” will be determined each year
and will be applied uniformly to all dividends declared by the Tax Exempt Fund during that year. This percentage
may differ from the actual percentage for any particular day.
2.

Tax Information

A Fund will distribute substantially all of its net investment income and net realized capital gains.
Dividends and distributions may be subject to federal, state, local and foreign taxation, depending upon your tax
situation, whether you receive them in cash, reinvest them in additional shares of the Fund, or invest them in shares
of another series of the Trust. Short-term capital gains distributions are generally taxed at ordinary income tax rates.
Long-term capital gains distributions are generally taxed at the rates applicable to long-term capital gains regardless
of how long you have owned your shares.
Each sale, exchange or redemption of Fund shares is generally a taxable event. For tax purposes, an
exchange of shares of a Fund for shares of a different series of the Trust is generally a taxable event, but generally
no gain or loss is recognized on an exchange of shares of one class of a Fund for shares of another class of a Fund.
In general, a shareholder who sells or redeems shares will realize a capital gain or loss, which will be longterm or short-term, depending upon the shareholder’s holding period for the shares. An exchange of shares may be
treated as a sale and any gain may be subject to tax.
As with all mutual funds, a Fund may be required to withhold U.S. federal income tax for all taxable
distributions payable to shareholders who fail to provide the Fund with their correct taxpayer identification numbers
or to make required certifications, or who have been notified by the Internal Revenue Service (the “IRS”) that they
are subject to backup withholding. Backup withholding, currently set at 24%, is not an additional tax; rather, it is a
way in which the IRS ensures it will collect taxes otherwise due. Any amounts withheld may be credited against a
Fund shareholder’s U.S. federal income tax liability. Although a Fund will not be taxed on amounts it distributes,
shareholders will generally be taxed on distributions paid by the Fund, regardless of whether distributions are paid
by the Fund in cash or are reinvested in additional Fund shares.
Shareholders should consult with their own tax advisers to ensure distributions and sale of Fund shares are
treated appropriately on their income tax returns.
3.

Cost Basis Reporting

Federal law requires that mutual fund companies report their shareholders’ cost basis, gain/loss, and
holding period to the IRS on the shareholders’ Consolidated Form 1099s when “covered” shares of the mutual funds
are sold. Covered shares are any fund and/or dividend reinvestment plan shares acquired on or after January 1, 2012.
Each Fund has chosen average cost basis as its standing (default) tax lot identification method for all
shareholders, which means this is the method each Fund will use to determine which specific shares are deemed to
be sold when there are multiple purchases on different dates at differing net asset values, and the entire position is
not sold at one time. Shareholders may choose a method other than the Funds’ standing method at the time of their
purchase or upon the sale of covered shares. The cost basis method a shareholder elects may not be changed with
respect to a redemption of shares after the settlement date of the redemption.
Fund shareholders should consult with their tax advisors to determine the best IRS-accepted cost basis
method for their tax situation and to obtain more information about how the new cost basis reporting rules apply to
them.
H.

Financial Highlights

For the financial highlights for the Tax Exempt Fund, please see the Tax Exempt Fund’s prospectus dated
January 29, 2018, as amended or supplemented. Financial highlights, and additional information about the Tax
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Exempt Fund, appears in the Fund's annual report to shareholders for the Fund's fiscal year ended September 30,
2017, and in the Fund’s semi-annual report to shareholders for the six-month period ended March 31, 2018.
Financial highlights, and additional information about the Infrastructure Fund, appears in the Fund's semiannual report to shareholders for the period ended March 31, 2018.
I.

Distribution Arrangements

ALPS Distributors, Inc., located at 1290 Broadway, Suite 1100, Denver, Colorado 80203, serves as the
distributor, or principal underwriter, for the shares of each Fund. In this capacity, the Distributor sells shares of each
Fund on a continuous basis, and although not obligated to sell any particular amount of shares, the distributor has
agreed to use its best efforts to solicit orders for the sale of the Funds’ shares. Subsequent to the Reorganization, and
pursuant to a Distribution Agreement with the Trust, the Distributor will continue to act in its capacity as distributor
of the Infrastructure Fund’s shares.
J.

Other Service Providers

ALPS Fund Services, Inc. provides fund accounting, transfer agency and administrative services to each
Fund, and MUFG Union Bank, N.A. serves as custodian to each Fund.
VIII.

VOTING INFORMATION

The Trustees are soliciting proxies from Tax Exempt Fund shareholders in connection with the Special
Meeting, and to seek shareholder approval of the Plan. A majority of shares entitled to vote, represented in person or
by proxy, constitute a quorum at a meeting of shareholders. Unless revoked, all valid proxies will be voted in
accordance with the specification thereon or, in the absence of specifications, “FOR” approval of the Plan. All
shares of entitled to vote shall vote on a one-vote-per-each dollar (and fractional vote for each fractional dollar) of
the net asset value of each share (including fractional) basis.
The Board has fixed the close of business on July 13, 2018 as the Record Date for the determination of
shareholders of the Tax Exempt Fund entitled to notice of, and to vote at, the Special Meeting and at any
adjournments thereof. Appendix E to the Proxy Statement/Prospectus lists the total number of shares outstanding as
of that date entitled to vote at the Special Meeting. It also identifies holders of more than five percent of shares of
the Tax Exempt Fund, and contains information about the executive officers and Trustees of the Tax Exempt Fund
and their ownership of the Fund’s shares.
Shareholders of the Tax Exempt Fund who hold shares directly and not through a broker or nominee (that
is, a shareholder of record) may authorize their proxies to cast their votes by completing the enclosed proxy card
relating to the Special Meeting and the proposed approval of the Plan (“Proxy Card”) and returning it by mail in the
enclosed postage-paid envelope. Shareholders may also authorize their proxies to cast their votes by calling, tollfree, at (800) 967-5079 or through the Internet as provided in the Proxy Card. Tax Exempt Fund shareholders
holding shares of the Fund through a broker or nominee (who is the shareholder of record for those shares) should
follow directions provided to the shareholder by the broker or nominee to submit voting instructions.
Instructions to be followed by a shareholder of record to submit a proxy via telephone, including use of the
control number on the shareholder’s Proxy Card, are designed to verify shareholder identities, allow shareholders to
give voting instructions and confirm that shareholder instructions have been recorded properly. Shareholders who
authorize proxies by telephone should not return a Proxy Card.
A shareholder’s proxy will be valid indefinitely with respect to the Special Meeting or any adjournment or
postponement thereof (and shall not expire after 11 months), unless the shareholder revokes the proxy. A
shareholder of record of the Tax Exempt Fund may revoke that shareholder’s proxy at any time prior to exercise
thereof by giving written notice to the Secretary of the Trust at Centre Funds, 48 Wall Street, Suite 1100, New York,
New York 10005, by authorizing a later-dated proxy (either by signing and mailing another Proxy Card or by
telephone, as indicated above), or by personally attending and voting at the Special Meeting.
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Properly executed proxies may be returned with instructions to abstain from voting or to withhold authority
to vote (an “abstention”) or represent a broker “non-vote” (which is a proxy from a broker or nominee indicating
that the broker or nominee has not received instructions from the beneficial owner or other person entitled to vote
shares on a particular matter with respect to which the broker or nominee does not have the discretionary power to
vote). An abstention or broker non-vote, if any, will be considered present for purposes of determining the existence
of a quorum, and not being a vote cast will have the effect of a vote against the Plan. If a Proxy Card is executed, but
no instructions are given on the Proxy Card, then the shares represented by the proxy will be treated as an
affirmative vote “FOR” (in favor of) the proposal to approve the Plan. If any proposal, other than the proposal
concerning the Plan (and, accordingly, Reorganization), properly comes before the Special Meeting, the shares
represented by proxies will be voted on all such proposals in the discretion of the person or persons voting the
proxies. The Tax Exempt Fund has not received notice of, and is not otherwise aware of, any other matter to be
presented at the Special Meeting.
The Special Meeting may be adjourned with respect to the Tax Exempt Fund by the vote of a majority of
the shares voted in person or by proxy, whether or not a quorum is present. The persons designated as proxies may
use their discretionary authority to vote as instructed by management of the Tax Exempt Fund on questions of
adjournment and on any other proposals raised at the Special Meeting to the extent permitted by the SEC’s proxy
rules, including proposals for which timely notice was not received, as set forth in the SEC’s proxy rules. Any
business that might have been transacted at the Special Meeting with respect to the Tax Exempt Fund may be
transacted at any such adjourned session(s) at which a quorum is present.
The Tax Exempt Fund expects that the solicitation of proxies will be primarily by mail and telephone. The
solicitation also may include facsimile, Internet or oral communications by certain employees of Centre, who will
not be paid (in addition to their normal compensation) for these services. AST Fund Solutions, LLC has been
retained to assist with the solicitation and to tabulate shareholder votes. The total cost of the solicitation services,
including cost of printing and mailing of proxy materials and other solicitation materials, is estimated to be $6,500,
and will be borne by Centre.
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IX.
A.

MISCELLANEOUS INFORMATION

Legal Matters

The validity of the shares offered hereby (which will be issued in the Reorganization) will be passed upon
for the Infrastructure Fund by Seward & Kissel LLP.
B.

Experts

The financial statements of the Tax Exempt Fund dated as of September 30, 2017, which are incorporated
by reference into the Proxy Statement/Prospectus and the Statement of Additional Information, have been included
in reliance on the report of Cohen & Company, Ltd., the independent registered public accounting firm for the Tax
Exempt Fund, given on its authority as an expert in auditing and accounting.
By order of the Boards of Trustees,

July 17, 2018

James A. Abate,
President and Trustee
Centre Funds
July 17, 2018
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APPENDIX A

FORM OF AGREEMENT AND PLAN OF REORGANIZATION
THIS AGREEMENT AND PLAN OF REORGANIZATION (“Agreement”) is made as of this [___]
day of [_____________], 2018, by and among (i) Centre Funds, a Delaware statutory trust (the “Trust”), on behalf
of Centre Active U.S. Tax Exempt Fund, a series of the Trust (the “Acquired Fund”), (ii) the Trust, on behalf of
Centre Global Infrastructure Fund, a series of the Trust (the “Acquiring Fund”, and, together with the Acquired
Fund, each a “Fund” and collectively, the “Funds”), and (iii) solely with respect to Section 9 hereof, Centre Asset
Management, LLC (the “Adviser”), the investment adviser to each Fund. Shareholders of the Acquired Fund are
referred to herein as “Investors.”
In accordance with the terms and conditions set forth in this Agreement, the parties desire that all of the
assets of the Acquired Fund be transferred to the Acquiring Fund, and that the Acquiring Fund assume all liabilities,
expenses, costs, charges and reserves of the Acquired Fund, whether absolute or contingent, known or unknown,
accrued or unaccrued, in exchange for full and fractional shares of beneficial interest of Investor Class shares and
Institutional Class shares of the Acquiring Fund (“Investor Class Shares” and “Institutional Class Shares”,
respectively, and collectively, “Shares”), as set forth in this Agreement, and that these Shares be distributed
immediately after the Closing (as defined herein) by the Acquired Fund to its Investors in liquidation of the
Acquired Fund. This Agreement is intended to be and is adopted as a plan of reorganization and liquidation within
the meaning of Section 368(a)(1) of the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury
Regulations promulgated thereunder.
WHEREAS, the Trust is registered as an investment company classified as an open-end management
company under the Investment Company Act of 1940, as amended (the “1940 Act”);
WHEREAS, the Acquiring Fund is authorized to issue shares of beneficial interest; and
WHEREAS, the Board of Trustees of the Trust has determined that the Reorganization, as defined below,
is in the best interests of the Acquiring Fund shareholders and the Acquired Fund Investors, respectively, and is not
dilutive of the interests of those shareholders;
NOW, THEREFORE, in consideration of the promises and of the covenants and agreements hereinafter
set forth, the parties hereto, intending to be legally bound hereby, agree as follows:
1.

PLAN OF REORGANIZATION

Subject to the terms and conditions herein set forth, and on the basis of the representations and warranties
contained herein, the Acquired Fund shall assign, deliver and otherwise transfer its assets as set forth in paragraph
1.1 (the “Assets”) to the Acquiring Fund and the Acquiring Fund shall assume the Liabilities of the Acquired Fund.
The Acquiring Fund shall, as consideration therefor, on the Closing Date (as defined in paragraph 3.1), issue and
deliver to the Acquired Fund that number of full and fractional Shares of each class of the Acquiring Fund, rounded
to the third decimal place or such other decimal place as the parties may agree in writing, determined by dividing the
value of the Assets, net of Liabilities, attributable to a class of the Acquired Fund by the net asset value per share of
the corresponding class of the Acquiring Fund, as set forth in paragraph 2.2. Such transfer, delivery and assumption
shall take place at the closing provided for in paragraph 3.1 (hereinafter sometimes referred to as the “Closing”).
Immediately following the Closing, the Acquired Fund shall distribute the appropriate number of full and fractional
Investor Class Shares and Institutional Class Shares, respectively, of the Acquiring Fund to the Investors of the
corresponding class of the Acquired Fund in liquidation of the Acquired Fund, as provided in paragraph 1.4 hereof.
The Agreement and transactions contemplated hereunder for the Acquired Fund and the Acquiring Fund are
hereinafter referred to as the “Reorganization.”
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1.1
(a)
With respect to the Acquired Fund, the Assets of the Acquired Fund shall consist of all
property and assets of any nature whatsoever, including, without limitation, all cash, cash equivalents, securities,
instruments, claims and receivables (including dividend and interest receivables) owned by the Acquired Fund, and
any prepaid expenses shown as an asset on the Acquired Fund’s books on the Closing Date.
(b)
Not less than ten (10) calendar days before the Closing Date, the Acquired Fund will
provide the Acquiring Fund with a schedule of its Assets and its known liabilities, and the Acquiring Fund will
provide the Acquired Fund with a copy of the current investment objective and policies applicable to the Acquiring
Fund. The Acquired Fund reserves the right to sell or otherwise dispose of any of the securities or other assets
shown on the schedule of the Acquired Fund’s assets before the Closing Date, but will not, without the prior
approval of the Acquiring Fund, acquire any additional securities. Not less than five (5) calendar days before the
Closing Date, the Acquiring Fund will advise the Acquired Fund of any investments of the Acquired Fund shown on
such schedule that the Acquiring Fund would not hold on the Closing Date, pursuant to its stated investment
objective and policies or otherwise. If the Acquired Fund holds any investments that the Acquiring Fund would not
hold on the Closing Date under its stated investment objective or policies or otherwise, the Acquired Fund, if
requested by the Acquiring Fund, will dispose of those securities prior to the Closing Date to the extent practicable.
In addition, if it is determined that the portfolios of the Acquired Fund and the Acquiring Fund, when aggregated,
would contain investments exceeding certain percentage limitations to which the Acquiring Fund is or will be
subject with respect to such investments, the Acquired Fund, if requested by the Acquiring Fund, will dispose of
and/or reinvest a sufficient amount of such investments as may be necessary to avoid violating such limitations as of
the Closing Date.
1.2
The Acquired Fund will endeavor to discharge all of its known liabilities and obligations prior to
the Closing Date. The Acquiring Fund will assume all of the Liabilities of the Acquired Fund. If prior to the
Closing Date either party identifies a liability, expense, cost, charge or reserve of the Acquired Fund, whether
absolute or contingent, known or unknown, accrued or unaccrued (each a “Liability” and collectively the
“Liabilities”), that the parties mutually agree should not be assumed by the Acquiring Fund, such Liability shall be
excluded from the definition of Liabilities hereunder and shall be listed on a Schedule of Excluded Liabilities to be
signed by the parties at the Closing (the “Excluded Liabilities”). The Acquiring Fund shall not assume any Liability
for any obligation of the Acquired Fund to file reports with the Securities and Exchange Commission (“SEC”),
Internal Revenue Service or other regulatory or tax authority covering any reporting period ending prior to or at the
Closing Date with respect to the Acquired Fund.
1.3
Immediately following the Closing, the Acquired Fund shall distribute pro rata to Investors of
each class of its shares corresponding Investor Class Shares or Institutional Class Shares, respectively, of the
Acquiring Fund. That distribution will be accomplished by an instruction, signed by an appropriate officer of the
Trust, to transfer Investor Class Shares and Institutional Class Shares of the Acquiring Fund then credited to the
Acquired Fund’s account on the books of the Acquiring Fund to open accounts on the books of the Acquiring Fund
established and maintained by the Acquiring Fund’s transfer agent in the names of record of the Acquired Fund’s
Investors and representing the full and fractional number of Investor Class Shares and Institutional Class Shares of
the Acquiring Fund due each Investor of the Acquired Fund. All issued and outstanding shares of each class of the
Acquired Fund will be cancelled simultaneously therewith on the Acquired Fund’s books, and any outstanding share
certificates representing interests in the Acquired Fund will represent only the right to receive such number of
Investor Class Shares or Institutional Class Shares of the Acquiring Fund after the Closing as determined hereunder.
1.4
Following the transfer of assets by the Acquired Fund to the Acquiring Fund, the assumption of
the Liabilities (other than the Excluded Liabilities, if any) by the Acquiring Fund, and the distribution by the
Acquired Fund of the Investor Class Shares and Institutional Class Shares of the Acquiring Fund received by it
pursuant to paragraph 1.3, the Acquired Fund shall be terminated. Any reporting or other responsibility of the
Acquired Fund is and shall remain the responsibility of the Acquired Fund up to and including the date on which,
the Acquired Fund is terminated, subject to any reporting or other obligations described in paragraph 4.8.
2.

VALUATION

2.1
The value of the Assets of the Acquired Fund shall be the value of those assets computed as of the
time at which net asset value is calculated pursuant to the valuation procedures set forth in the Acquiring Fund’s
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then-current Prospectus and Statement of Additional Information on the business day immediately preceding the
Closing Date, or at such time on such earlier or later date as may mutually be agreed upon in writing among the
parties hereto (such time and date being herein called the “Valuation Date”). As of the close of business on the
Valuation Date, the movement of records and materials of the Acquired Fund, and conversion thereof, to the fund
accounting and administrative services agent of the Acquiring Fund shall commence for completion prior to the
Closing Date.
2.2
The net asset value per share of each class of the Acquiring Fund shall be the net asset value per
share of such class of the Acquiring Fund computed on the Valuation Date, using the valuation procedures set forth
in the Acquiring Fund’s then-current Prospectus and Statement of Additional Information.
2.3
All computations of value contemplated by this Article 2 shall be made by the Acquiring Fund’s
administrator in accordance with its regular practice. The Acquiring Fund shall cause its administrator to deliver a
copy of its valuation report to the Acquired Fund at the Closing.
3.

CLOSING AND CLOSING DATE

3.1
The Closing for the Reorganization shall occur on August 24, 2018 or on such other date as may
be mutually agreed upon in writing by the parties hereto (each, a “Closing Date”). The Closing shall be held at the
offices of Seward & Kissel LLP, One Battery Park Plaza, New York, NY 10004, or at such other location as is
mutually agreeable to the parties hereto. All acts taking place at the Closing shall be deemed to take place
simultaneously as of 5:00 p.m., Eastern Time on the Closing Date unless otherwise provided.
3.2
The Acquired Fund’s custodian shall deliver at the Closing evidence that: (a) the Acquired Fund
Assets have been delivered in proper form to the Acquiring Fund as of the Closing Date and (b) all necessary taxes
including all applicable federal and state stock transfer stamps, if any, have been paid, or provision for payment shall
have been made, by the Acquired Fund in conjunction with the delivery of portfolio securities.
3.3
Notwithstanding anything herein to the contrary, if on the Valuation Date (a) the New York Stock
Exchange shall be closed to trading or trading thereon shall be restricted or (b) trading or the reporting of trading on
such exchange or elsewhere shall be disrupted so that, in the judgment of the Acquiring Fund, accurate appraisal of
the value of the net assets of the Acquiring Fund or the Acquired Fund is impracticable, the Valuation Date shall be
postponed until the first business day after the day when trading shall have been fully resumed without restriction or
disruption and reporting shall have been restored.
4.

COVENANTS WITH RESPECT TO THE ACQUIRING FUND AND THE ACQUIRED FUND

4.1
The Board of Trustees of the Trust has called or will call a meeting of the Acquired Fund’s
shareholders to consider and act upon this Agreement and to take all other actions reasonably necessary to obtain the
approval of the transaction contemplated herein. The Acquired Fund shall assist the Acquiring Fund in preparing
the notice of meeting, form of proxy and prospectus/proxy statement (collectively, “Proxy Materials”) to be used in
connection with that shareholder meeting and the registration statement on Form N-14 to be prepared by the Trust
pursuant to paragraph 4.6.
4.2
The Acquired Fund covenants that the Shares of the Acquiring Fund to be issued hereunder are
not being acquired for the purpose of making any distribution thereof, other than in accordance with the terms of this
Agreement.
4.3
The Acquired Fund will assist the Acquiring Fund in obtaining such information as the Acquiring
Fund reasonably requests concerning the beneficial ownership of shares of the Acquired Fund.
4.4
Subject to the provisions hereof, the Acquiring Fund and the Acquired Fund will take, or cause to
be taken, all actions, and do, or cause to be done, all things reasonably necessary, proper or advisable to
consummate and make effective the transactions contemplated herein.
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4.5
The Acquired Fund shall furnish to the Acquiring Fund on the Closing Date a final statement of
the total amount of the Acquired Fund’s assets and liabilities as of the Closing Date.
4.6
The Trust, on behalf of the Acquiring Fund, has prepared and filed, or will prepare and file, with
the SEC a registration statement on Form N-14 under the Securities Act of 1933, as amended (the “1933 Act”),
relating to the Shares of the Acquiring Fund (the “Registration Statement”). The Acquired Fund has provided or
will provide the Acquiring Fund with necessary or advisable information and disclosure relating to the Acquired
Fund for inclusion in the Proxy Materials, which are part of the Registration Statement, and with such other
information and documents relating to the Acquired Fund as are requested by the Acquiring Fund and as are
reasonably necessary or advisable for the preparation of the Registration Statement.
4.7
After the Closing, the Trust shall prepare, or shall cause its agents to prepare, any federal, state or
local tax returns, including any Forms 1099, required to be filed by the Acquiring Fund, which returns shall, if
required, include the activity of the Acquired Fund for the applicable period through the close of business on the
Valuation Date, and shall further cause such tax returns and Forms 1099 to be duly filed with the appropriate taxing
authorities.
4.8
Following the transfer of Acquired Fund Assets by the Acquired Fund to the Acquiring Fund and
the assumption of the Liabilities (other than the Excluded Liabilities, if any) in exchange for Shares of the Acquiring
Fund as contemplated herein, the Acquired Fund will file, or be included in a Trust filing of, any final regulatory
reports, including but not limited to any Form N-SAR (or successor form) and Rule 24f-2 filings with respect to the
Acquired Fund, promptly after the Closing Date and also will take all other steps as are necessary and proper to
effect the dissolution of the Acquired Fund in accordance with the laws of the state of Delaware and other applicable
requirements.
5.

REPRESENTATIONS AND WARRANTIES

5.1
The Trust, on behalf of the Acquiring Fund, represents and warrants as of the date hereof and as of
the Closing Date as follows:
(a)
The Trust was duly created pursuant to its Declaration of Trust by its Board of Trustees
for the purpose of acting as a management investment company under the 1940 Act, and is validly existing under the
laws of Delaware, and the Declaration of Trust directs the Board of Trustees to oversee the affairs of Trust and
grants the Trustees all powers necessary or desirable to carry out such responsibility. The Trust is registered as an
investment company classified as an open-end management company, under the 1940 Act, and its registration with
the SEC as an investment company is in full force and effect;
(b)
The Acquiring Fund is a legally designated, separate series of the Trust duly organized
and validly existing under the laws of the State of Delaware, and, for the partial taxable year from its inception
through the Closing Date, has qualified as a separate regulated investment company under the Code and has taken
all necessary and required actions to maintain such status;
(c)
The Registration Statement with respect to the Acquiring Fund will conform, conforms or
conformed, at all times up to and including the Closing Date, in all material respects to the applicable requirements
of the 1933 Act and the 1940 Act and the regulations thereunder and does not include or will not include any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading;
(d)
The Trust is not in violation of, and the execution, delivery and performance of this
Agreement by the Trust, on behalf of the Acquiring Fund, do not and will not (i) violate the Declaration of Trust or
Bylaws of the Trust, or (ii) result in a breach or violation of, or constitute a default under, any material agreement or
material instrument or other undertaking, to which the Trust is a party or by which the Acquiring Fund’s properties
or assets are bound;
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(e)
Except as previously disclosed in writing to the Acquired Fund, no litigation or
administrative proceeding or investigation of or before any court or governmental body is presently pending or, to
the best knowledge of the Acquiring Fund, threatened against the Acquiring Fund or any of its properties or assets,
which, if adversely determined, would materially and adversely affect the Acquiring Fund’s financial condition or
the conduct of its business. The Acquiring Fund knows of no facts that might form the basis for the institution of any
such proceeding or investigation, and the Acquiring Fund is not a party to or subject to the provisions of any order,
decree or judgment of any court or governmental body which materially and adversely affects, or is reasonably
likely to materially and adversely affect, its business or its ability to consummate the transactions contemplated
herein;
(f)
The unaudited financial statements of the Acquiring Fund as of and for the fiscal period
ended March 31, 2018 (copies of which have been furnished to the Acquired Fund) fairly present, in all material
respects, the Acquiring Fund’s financial condition as of such date and the results of operations for such period in
accordance with generally accepted accounting principles consistently applied, and as of such date there were no
liabilities of the Acquiring Fund (contingent or otherwise) known to the Acquiring Fund that were not disclosed
therein but that would be required to be disclosed therein in accordance with generally accepted accounting
principles;
(g)
Since the date of the most recent financial statements of the Acquiring Fund, there has
been no material adverse change in the Acquiring Fund’s financial condition, assets, liabilities or business, other
than changes occurring in the ordinary course of business, nor any incurrence by the Acquiring Fund of
indebtedness maturing more than one year from the date such indebtedness was incurred, except as otherwise
disclosed in writing to and accepted by the Acquired Fund, prior to the Closing Date (for the purposes of this
subparagraph (g), neither a decline in the Acquiring Fund’s net asset value per share nor a decrease in the Acquiring
Fund’s size due to redemptions shall be deemed to constitute a material adverse change);
(h)
To the extent applicable, the Acquiring Fund has timely filed all federal and other tax
returns and reports that are required by law to have been filed by the Acquiring Fund, all such tax returns and reports
were complete and accurate, all taxes owed by the Acquiring Fund have been timely paid, and to the best of the
Acquiring Fund’s knowledge, no such return is currently under audit and no assessment has been made with respect
to any such return;
(i)
All issued and outstanding shares, including shares to be issued in connection with the
Reorganization, of the Acquiring Fund will, as of the Closing Date, be duly authorized and validly issued and
outstanding, fully paid and nonassessable, the shares of each class of the Acquiring Fund issued and outstanding
before the Closing Date were offered and sold in compliance with the applicable registration and regulatory
requirements, or exemptions therefrom, of the 1933 Act, the 1940 Act, and all applicable state securities laws, and
the regulations thereunder, and the Acquiring Fund does not have outstanding any option, warrants or other rights to
subscribe for or purchase any of their shares nor is there outstanding any security convertible into any of their
shares;
(j)
The execution, delivery and performance of this Agreement on behalf of the Acquiring
Fund will have been duly authorized prior to the Closing Date by all necessary action on the part of the Acquiring
Fund and its Board of Trustees, and this Agreement will constitute a valid and binding obligation of the Acquiring
Fund, enforceable in accordance with its terms, subject as to enforcement, to bankruptcy, insolvency, reorganization,
arrangement, moratorium and other similar laws of general applicability relating to or affecting creditors rights, and
to general equity principles; and
(k)
To the knowledge of the Acquiring Fund, no governmental consents, approvals,
authorizations or filings are required under the 1933 Act, the Securities Exchange Act of 1934 (the “1934 Act”), the
1940 Act or Delaware law for the execution of this Agreement by the Acquiring Fund, or the performance of the
Agreement by the Acquiring Fund, except for such consents, approvals, authorizations and filings as have been
made or received, and except for such consents, approvals, authorizations and filings as may be required after the
Closing Date.
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5.2
The Trust, on behalf of the Acquired Fund, represents and warrants as of the date hereof and as of
the Closing Date as follows:
(a)
The Trust was duly created pursuant to its Declaration of Trust by its Board of Trustees
for the purpose of acting as a management investment company under the 1940 Act and is validly existing under the
laws of Delaware, and the Declaration of Trust directs the Board of Trustees to oversee the affairs of the Trust and
grants them all powers necessary or desirable to carry out such responsibility. The Trust is registered as an
investment company classified as an open-end management company, under the 1940 Act and its registration with
the SEC as an investment company is in full force and effect;
(b)
The Acquired Fund is a legally designated, separate series of the Trust duly organized
and validly existing under the laws of the State of Delaware, and, for each full and partial taxable year from its
inception through the Closing Date, has qualified as a separate regulated investment company under the Code and
has taken all necessary and required actions to maintain such status;
(c)
All of the issued and outstanding shares of the Acquired Fund have been offered and sold
in compliance in all material respects with applicable federal and state securities laws; all issued and outstanding
shares of each class of the Acquired Fund are, and on the Closing Date will be, duly authorized and validly issued
and outstanding, and fully paid and non-assessable, free and clear of all liens, pledges, security interests, charges or
other encumbrances, and the Acquired Fund does not have outstanding any options, warrants or other rights to
subscribe for or purchase any of its shares, and there is no outstanding any security convertible into any of its shares;
(d)
The Trust is not in violation of, and the execution, delivery and performance of this
Agreement by Trust, on behalf of the Acquired Fund, does not and will not (i) violate the Declaration of Trust or
Bylaws of the Trust, or (ii) result in a breach or violation of, or constitute a default under, any material agreement or
material instrument to which the Trust is a party or by which the Acquired Fund’s properties or assets are bound;
(e)
Except as previously disclosed in writing to the Acquiring Fund, with respect to the
Acquired Fund, there is no litigation or administrative proceeding or investigation of or before any court or
governmental body is presently pending or, to the best knowledge of the Acquired Fund, threatened against the
Acquired Fund or any of its properties or assets which, if adversely determined, would materially and adversely
affect the financial condition or the conduct of its business. The Acquired Fund knows of no facts that might form
the basis for the institution of any such proceeding or investigation, and the Acquired Fund is not a party to or
subject to the provisions of any order, decree or judgment of any court or governmental body that materially and
adversely affects, or is reasonably likely to materially and adversely affect, its business or its ability to consummate
the transactions contemplated herein;
(f)
The audited financial statements of the Acquired Fund as of and for the fiscal year ended
September 30, 2017 and the unaudited financial statements of the Acquired Fund as of and for the fiscal period
ended March 31, 2018 (copies of which have been furnished to the Acquiring Fund) fairly present, in all material
respects, the Acquired Fund’s financial condition as of such date and the results of operations for each such periods
in accordance with generally accepted accounting principles consistently applied, and as of each such respective
date there were no liabilities of the Acquired Fund (contingent or otherwise) known to the Acquired Fund that were
not disclosed therein but that would be required to be disclosed therein in accordance with generally accepted
accounting principles;
(g)
Since the date of the most recent financial statements of the Acquired Fund, there has
been no material adverse change to the Acquired Fund’s financial condition, assets, liabilities or business, other than
changes occurring in the ordinary course of business, nor any incurrence by the Acquired Fund of indebtedness
maturing more than one year from the date such indebtedness, except as otherwise disclosed in writing to and
accepted by the Acquiring Fund, prior to the Closing Date (for the purposes of this subparagraph (h), neither a
decline in the Acquired Fund’s net asset value per share nor a decrease in an Acquired Fund’s size due to
redemptions shall be deemed to constitute a material adverse change);
(h)
The Acquired Fund has timely filed all federal and other tax returns and reports that are
required by law to have been filed by the Acquired Fund, all such tax returns and reports were complete and
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accurate, all taxes owed by the Acquired Fund have been timely paid, and to the best of the Acquired Fund’s
knowledge, no such return is currently under audit and no assessment has been made with respect to any such return;
(i)
At the Closing Date, the Acquired Fund will have good and marketable title to the
Acquired Fund Assets and full right, power and authority to assign, deliver and otherwise transfer such Acquired
Fund Assets hereunder, and upon delivery and payment for such Acquired Fund Assets as contemplated herein, the
Acquiring Fund will acquire good and marketable title thereto, subject to no restrictions on the ownership or transfer
thereof other than such restrictions as might arise under the 1933 Act;
(j)
The execution, delivery and performance of this Agreement on behalf of the Acquired
Fund will have been duly authorized prior to the Closing Date by all necessary action on the part of the Acquired
Fund and its Board of Trustees, and this Agreement will constitute a valid and binding obligation of the Acquired
Fund enforceable in accordance with its terms, subject as to enforcement, to bankruptcy, insolvency, reorganization,
arrangement, moratorium and other similar laws of general applicability relating to or affecting creditors, rights and
to general equity principles;
(k)
From the effective date of the Registration Statement, through the time of the meeting of
the Investors of the Acquired Fund, and on the Closing Date, the Proxy Materials (exclusive of the portions of the
Acquiring Fund’s prospectus contained or incorporated by reference therein): (i) will comply in all material respects
with the applicable provisions of the 1933 Act, the 1934 Act and the 1940 Act and the regulations thereunder and
(ii) do not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein not misleading, and as of such dates and times, any written information
furnished by the Trust, on behalf of the Acquired Fund, for use in the Registration Statement or in any other manner
that may be necessary in connection with the transactions contemplated hereby does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the information provided not
misleading;
(l)
To the knowledge of the Acquired Fund, no governmental consents, approvals,
authorizations or filings are required under the 1933 Act, the 1934 Act, the 1940 Act or Delaware law for the
execution of this Agreement by the Acquired Fund, or the performance of this Agreement by the Acquired Fund,
except for such consents, approvals, authorizations and filings as have been made or received, and except for such
consents, approvals, authorizations and filings as may be required subsequent to the Closing Date; and
(m)
The Acquired Fund currently complies, and has complied since its organization, in all
material respects with the requirements of, and the rules and regulations under all applicable federal and state
securities laws.
6.

CONDITIONS PRECEDENT TO OBLIGATIONS OF ACQUIRED FUND

The obligations of the Acquired Fund to consummate the Reorganization shall be subject to the
performance by the Acquiring Fund of all the obligations to be performed by it hereunder on or before the Closing
Date and, in addition thereto, satisfaction of the following conditions with respect to the Acquiring Fund:
6.1
All representations and warranties of the Acquiring Fund contained herein shall be true and correct
in all material respects as of the date hereof and, except as they may be affected by the transactions contemplated by
this Agreement, as of the Closing Date, with the same force and effect as if made on and as of the Closing Date;
6.2
The Acquiring Fund shall have delivered to the Acquired Fund at the Closing a certificate
executed on behalf of the Acquiring Fund by the Trust’s President, Vice President, Assistant Vice President,
Secretary or Assistant Secretary, in a form reasonably satisfactory to the Acquired Fund and dated as of the Closing
Date, to the effect that the representations and warranties of the Trust, on behalf of the Acquiring Fund, made herein
are true and correct at and as of the Closing Date, except as they may be affected by the transactions contemplated
herein, and as to such other matters as the Acquired Fund shall reasonably request; and
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6.3
The Acquired Fund shall have received at the Closing an opinion of Seward & Kissel LLP,
counsel to the Trust and the Acquiring Fund, in a form reasonably satisfactory to the Acquired Fund (which opinion
may be subject to customary qualifications), substantially to the effect that:
(a)
the Trust is a duly registered, open-end, management investment company, and its
registration with the SEC as an investment company under the 1940 Act is in full force and effect;
(b)
the Acquiring Fund is a separate portfolio of the Trust, which is a Delaware statutory
trust duly organized, validly existing and in good standing under the laws of the State of Delaware;
(c)
this Agreement has been duly authorized, executed and delivered by the Trust, on behalf
of the Acquiring Fund, and, assuming due authorization, execution and delivery of this Agreement by the Acquired
Fund, is a valid and binding obligation of the Acquiring Fund, enforceable against the Acquiring Fund in accordance
with its terms, subject as to enforcement, to bankruptcy, insolvency, reorganization, arrangement, moratorium and
other similar laws of general applicability relating to or affecting creditors, rights and to general equity principles;
and
(d)
the Shares of the Acquiring Fund to be issued to the Acquired Fund and then distributed
to the Acquired Fund’s Investors pursuant to this Agreement are duly registered under the 1933 Act, and are duly
authorized and upon such issuance will be validly issued and outstanding and fully paid and non-assessable, and no
shareholder of the Acquiring Fund has any preemptive rights to subscription or purchase in respect thereof.
7.

CONDITIONS PRECEDENT TO OBLIGATIONS OF ACQUIRING FUND

The obligations of the Acquiring Fund to consummate the Reorganization shall be subject to the
performance by the Acquired Fund of all the obligations to be performed by it hereunder, on or before the Closing
Date and, in addition thereto, the following conditions:
7.1
All representations and warranties of the Acquired Fund contained herein shall be true and correct
in all material respects as of the date hereof and, except as they may be affected by the transactions contemplated by
this Agreement, as of the Closing Date, with the same force and effect as if made on and as of the Closing Date;
7.2
The Acquired Fund shall have delivered to the Acquiring Fund at the Closing a certificate
executed on behalf of the Acquired Fund by the Trust’s President, Vice President, Assistant Vice President,
Secretary or Assistant Secretary, in a form reasonably satisfactory to the Acquiring Fund and dated as of the Closing
Date, to the effect that the representations and warranties of the Trust, on behalf of the Acquired Fund, made herein
are true and correct at and as of the Closing Date, except as they may be affected by the transactions contemplated
herein, and as to such other matters as the Acquiring Fund shall reasonably request;
7.3
The Acquiring Fund shall have received at the Closing an opinion of Seward & Kissel LLP,
counsel to the Trust and the Acquired Fund, in a form reasonably satisfactory to the Acquiring Fund (which opinion
may be subject to customary qualifications), substantially to the effect that:
(a)
The Trust is a duly registered, open-end, management investment company, and its
registration with the SEC as an investment company under the 1940 Act is in full force and effect;
(b)
The Acquired Fund is a separate portfolio of the Trust, which is a Delaware statutory
trust, duly organized, validly existing and in good standing under the laws of the State of Delaware; and
(c)
this Agreement has been duly authorized, executed and delivered by the Trust, on behalf
of the Acquired Fund, and, assuming due authorization, execution and delivery of this Agreement by the Acquiring
Fund, is a valid and binding obligation of the Acquired Fund, enforceable against the Acquired Fund in accordance
with its terms, subject as to enforcement, to bankruptcy, insolvency, reorganization, arrangement, moratorium and
other similar laws of general applicability relating to or affecting creditors, rights and to general equity principles;
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7.4
The transfer agent to the Acquired Fund shall have delivered to the Acquiring Fund at the Closing
a certificate executed on its own behalf by an authorized officer in form and substance satisfactory to the Acquiring
Fund and dated as of the Closing Date, to the effect that the shareholder records of the Acquired Fund are complete
and accurate and as to such other matters as the Acquiring Fund shall reasonably request; and
7.5
The administrator, fund accountant and custodian to the Acquired Fund shall have delivered to the
Acquiring Fund at the Closing certificates executed on their behalf by authorized officers in form and substance
satisfactory to the Acquiring Fund and dated as of the Closing Date, to the effect that the books and records of the
Acquired Fund covered by their contracts with the Acquired Fund are complete and accurate and as to such other
matters as the Acquiring Fund shall reasonably request.
8.
FURTHER CONDITIONS PRECEDENT TO OBLIGATIONS OF THE ACQUIRING FUND AND
THE ACQUIRED FUND
The obligations of the Acquiring Fund and of the Acquired Fund herein are each subject to the following
further conditions, each of which is to occur on or before the Closing Date:
8.1
As to the Acquired Fund, this Agreement and the transactions contemplated herein shall have been
approved by the requisite vote of the holders of the outstanding shares of the Acquired Fund in accordance with the
provisions of the Trust’s Declaration of Trust and the requirements of applicable state law and the 1940 Act, and
certified copies of the resolutions evidencing such approval shall have been delivered to the Acquiring Fund;
8.2
On the Closing Date, no action, suit or other proceeding shall be pending before any court or
governmental agency in which it is sought to restrain or prohibit, or obtain damages or other relief in connection
with, this Agreement or any of the transactions contemplated herein;
8.3
All consents of other parties and all other consents, orders, approvals and permits of federal, state
and local regulatory authorities (including, without limitation, those of the SEC and of state securities authorities)
deemed necessary by the Acquiring Fund or by the Acquired Fund to permit consummation, in all material respects,
of the transactions contemplated herein shall have been obtained, except where failure to obtain any such consent,
order or permit would not involve a risk of a material adverse effect on the assets or properties of the Acquiring
Fund or the Acquired Fund;
8.4
The Registration Statement shall have become effective under the 1933 Act, no stop orders
suspending the effectiveness thereof shall have been issued and, to the best knowledge of the parties hereto, no
investigation or proceeding for that purpose shall have been instituted or be pending, threatened or contemplated
under the 1933 Act; and
8.5
On or before the Closing Date, the Acquired Fund shall declare and pay a dividend or dividends,
with a record date and ex-dividend date prior to the Valuation Date, which, together with all previous such
dividends, shall have the effect of distributing to such Acquired Fund’s shareholders all of the Acquired Fund’s
previously undistributed (i) “investment company taxable income” within the meaning of Section 852(b) of the
Code (computed without regard to Section 852(b)(2)(D) of the Code), (ii) the excess, if any, of (A) the amount
specified in Section 852(a)(1)(B)(i) of the Code over (B) the amount specified in Section 852(a)(1)(B)(ii) of the
Code, and (iii) all of the Acquired Fund’s net capital gains realized (after reduction for any capital loss carry
forward), if any, in all taxable periods or years ending on or before the Closing Date.
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9.

EXPENSES

Except as may be otherwise provided in the Registration Statement, the Adviser shall be responsible for
payment of all of the expenses incurred by the Adviser and each Fund in connection with entering into and carrying
out the provisions of this Agreement whether or not the transactions contemplated hereby are consummated
(“Reorganization Expenses”).
Reorganization Expenses include, without limitation: (i) fees and expenses of the Funds’ counsel and
independent registered public accounting firm incurred in connection with the Reorganization; (ii) expenses
associated with preparing this Agreement and preparing and filing the Registration Statement under the 1933 Act
covering the Shares of the Acquiring Fund to be issued in the Reorganization; (iii) postage; (iv) printing; (v)
solicitation costs of the Reorganization; (vi) registration or qualification fees and expenses of preparing and filing
such forms, if any, as are necessary under applicable state securities laws to qualify the Shares of the Acquiring
Fund to be issued in connection with the Reorganization; (vii) other administrative or operational costs; (viii) fees
and expenses of each Fund’s custodian and transfer agent incurred in connection with the Reorganization; and (ix)
any special pricing fees associated with the valuation of each Fund’s portfolio on the Valuation Date.
Any fees and expenses incurred by the Acquired Fund in connection with its sale or purchase of portfolio
securities to align its portfolio with that of the Acquiring Fund, such as brokerage commissions, will be borne by the
Acquired Fund.
10.

ENTIRE AGREEMENT; SURVIVAL OF WARRANTIES

10.1
This Agreement constitutes the entire agreement between the parties and supersedes any prior or
contemporaneous understanding or arrangement with respect to the subject matter hereof.
10.2
Except as otherwise specified below, the representations and warranties contained in this
Agreement or in any document delivered pursuant to or in connection with this Agreement, shall survive the
consummation of the transactions contemplated herein for a two year period, except that any representation or
warranty with respect to taxes shall survive for the expiration of the statutory period of limitations for assessments
of tax deficiencies as the same may be extended from time to time by the taxpayer. The covenants and agreements
included or provided for herein shall survive and be continuing obligations in accordance with their terms.
11.

TERMINATION

11.1
This Agreement may be terminated and the transactions contemplated hereby may be abandoned
at any time before the Closing by:
(a)
the Acquired Fund if the conditions set forth in Section 6 are not satisfied as specified in
such Section with respect to the Acquiring Fund;
(b)
the Acquiring Fund if the conditions set forth in Section 7 are not satisfied as specified in
such Section with respect to the Acquired Fund; or
(c)

as to the Reorganization, the mutual consent of the Acquired Fund and the Acquiring

Fund.
11.2
If this Agreement is terminated pursuant to and in accordance with Section 11.1, then the
termination shall be without liability of any party; provided, however, that if the termination shall result from the
material breach by a party of a covenant or agreement of such party contained in this Agreement, then such party
responsible for the material breach shall be fully liable for any and all reasonable costs and expenses (including
reasonable counsel fees and disbursements) sustained or incurred by the non-breaching party.
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12.

AMENDMENTS

This Agreement may be amended, modified or supplemented in such manner as may be mutually agreed
upon in writing by the authorized officers of the Acquired Fund and the authorized officers of the Acquiring Fund;
provided, however, that following the meeting of the shareholders of the Acquired Fund, no such amendment may
have the effect of changing the provisions for determining the number of shares of the Acquiring Fund to be
delivered to the Acquired Fund’s Investors under this Agreement to the detriment of the Acquired Fund Investors, or
otherwise materially and adversely affecting the Acquired Fund, without the Acquired Fund obtaining the Acquired
Fund Investor’s further approval, and provided, further that nothing in this Section 12 shall be construed to prohibit
the Acquiring Fund and the Acquired Fund from amending this Agreement to change the Closing Date or Valuation
Date by mutual agreement.
13.

NOTICES

Any notice, report, statement or demand required or permitted by any provision of this Agreement shall be
in writing and shall be given by prepaid telegraph, telecopy, certified mail or overnight express courier addressed to:
For the Acquired Fund or the Acquiring Fund:
Centre Funds
c/o Centre Asset Management, LLC
48 Wall Street, Suite 1100
New York, NY 10005
Tel: 212-918-4707
Attention: James Abate

With a copy to:
Seward & Kissel LLP
One Battery Park Plaza
New York, New York 10004
Tel: (212) 574-1200
Attention: Keri E. Riemer
14.
HEADINGS; COUNTERPARTS; GOVERNING LAW; ASSIGNMENT; LIMITATION OF
LIABILITY
14.1
The article and paragraph headings contained herein are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement. All references herein to Articles, paragraphs,
subparagraphs or Exhibits shall be construed as referring to Articles, paragraphs or subparagraphs hereof or Exhibits
hereto, respectively. Whenever the terms “hereto,” “hereunder,” “herein” or “hereof” are used in this Agreement,
they shall be construed as referring to this entire Agreement, rather than to any individual Article, paragraph,
subparagraph or sentence.
14.2
an original.

This Agreement may be executed in any number of counterparts, each of which shall be deemed

14.3
This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware without regard to conflicts of laws provisions.
14.4
This Agreement shall bind and inure to the benefit of the parties hereto and their respective
successors and assigns, but no assignment or transfer hereof or of any rights or obligations hereunder shall be made
by any party without the written consent of the other parties. Nothing herein expressed or implied is intended or
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shall be construed to confer upon or give any person, firm or corporation, other than the parties hereto and their
respective successors and assigns, any rights or remedies under or by reason of this Agreement.
14.5
It is expressly agreed that the obligations of each of the Acquiring Fund and the Acquired Fund
shall not be binding upon any of, with respect to each Fund, the Trustees, Fund shareholders, nominees, Fund
officers, agents or employees personally, but shall bind only the property of the Acquiring Fund or the Acquired
Fund, as applicable, as provided in the Declaration of Trust of the Trust.
14.6
Any obligations of a Fund, and any fees and expenses of a Fund explicitly excluded from those to
be borne by the Adviser pursuant to this Plan, shall be payable by, and/or the responsibility of, that Fund and no
other series of the Trust.

***
[Signatures follow on the next page.]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be duly executed by
its authorized officer as of the date set forth above.

Centre Funds, on behalf of its series, Centre Global
Infrastructure Fund

James A. Abate
President

Centre Funds, on behalf of its series, Centre Active U.S.
Tax Exempt Fund

James A. Abate
President

Centre Asset Management, LLC

James A. Abate
Managing Member
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APPENDIX B

COMPARISON OF INVESTMENT OBJECTIVES, PRINCIPAL STRATEGIES AND
INVESTMENT POLICIES
The tables below summarize the respective investment objective, principal investment strategies and
fundamental policies of each of the Tax Exempt Fund and the Infrastructure Fund, and identify certain differences
between them. Each of the Tax Exempt Fund and the Infrastructure Fund is a diversified series of the Trust.
Unlike non-fundamental policies, which may be changed without shareholder approval, a fundamental
policy of a Fund may be changed only with the approval of a “majority of the outstanding voting securities” of the
Fund, as defined in the 1940 Act. As provided in the 1940 Act, a vote of a majority of the outstanding voting
securities of the Fund means the affirmative vote of the lesser of (i) 67% or more of the shares of the Fund present at
a meeting, if more than 50% of the shares are represented at the meeting in person or by proxy; or (ii) more than
50% of the outstanding shares of the Fund.
Investment Objective

Investment
Objective

Tax Exempt Fund
The Tax Exempt Fund seeks to
maximize investors’ total return
through capital appreciation and
current income exempt from
federal income tax. The Fund’s
investment objective may be
changed by the Board without
shareholder approval.

Infrastructure Fund
The Infrastructure Fund seeks long-term
growth of capital and current income.
The Fund’s investment objective may be
changed by the Board without
shareholder approval.

Differences
Although both Funds
seek current income, the
Tax
Exempt
Fund
focuses
on
current
income exempt from
federal income tax.

Principal Investment Strategies

80% Policy

Tax Exempt Fund
Under normal circumstances, at
least 80% of its net assets
(including the amount of any
borrowings
for
investment
purposes) in federally tax-exempt
securities of state and local
governments in the United States
and their political subdivisions,
agencies and instrumentalities
(referred to in this Proxy
Statement/Prospectus as the Tax
Exempt Fund 80% Policy).
These securities held by the Tax
Exempt Fund pursuant to the Tax
Exempt Fund 80% Policy will
usually be rated within the three
highest rating categories by
Moody’s or S&P, but may be
unrated if they are determined to
be of equivalent quality by Centre.

Infrastructure Fund
The Fund normally invests at least 80%
of its net assets, plus the amount of any
borrowings for investment purposes, in
equity securities issued by U.S. and
foreign (non-U.S.) infrastructure-related
companies. For this purpose, an
“infrastructure-related” company has (i)
at least 50% of its assets (excluding cash)
consisting of infrastructure assets, or (ii)
50% of its gross income or net profits
attributable to, or derived (directly or
indirectly)
from
the
ownership,
management, construction, development,
operation, use, creation or financing of
infrastructure assets (referred to in this
Proxy Statement/Prospectus as the
Infrastructure Fund 80% Policy).
“Infrastructure assets” are the physical
structures and networks that provide
necessary services for society, including,
but not limited to, transportation assets
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Differences
The Tax Exempt Fund
80% Policy provides that
at least 80% of the
Fund’s net assets will be
invested in municipal
securities
and
other
federally
tax-exempt
securities,
the
Infrastructure Fund 80%
Policy provides that at
least 80% of the Fund’s
net assets will be
invested
in
equity
securities issued by both
U.S.
and
non-U.S.
companies. Accordingly,
(i) the Tax Exempt Fund
invests more in debt
securities than equity
securities, whereas the
Infrastructure
Fund

Tax Exempt Fund
The Tax Exempt Fund 80% Policy
is a fundamental investment
policy.

Infrastructure Fund
(e.g., railroads, toll roads, bridges,
tunnels, airports, parking facilities and
seaports); utility assets (e.g., electric
transmission and distribution lines,
power generation facilities, oil, gas and
water distribution facilities and related
midstream
assets,
communications
networks and satellites, sewage treatment
plants and critical internet networks) and
social assets (e.g., hospitals, courts,
schools, correctional facilities and
subsidized housing).
The Infrastructure Fund 80% Policy is a
non-fundamental investment policy that
may be changed by the Fund upon 60
days’ prior written notice to shareholders.

Differences
invests more in equity
securities than in debt
securities;
(ii)
a
significant portion of the
Tax Exempt Fund’s
assets are represented by
various
federally-tax
exempt
securities,
whereas a significant
portion
of
the
Infrastructure
Fund’s
assets are represented by
securities
issued
by
infrastructure-related
companies.

Municipal
Securities

The
Tax
Exempt
Fund’s
investments
in
municipal
securities may include general
obligation bonds, revenue bonds,
facility or tax and industrial
revenue bonds and pre-refunded
bonds. General obligation bonds
are backed by the issuer’s full
faith and credit and taxing power.
Revenue bonds are backed by the
revenues of a specific project.
Facility or tax and industrial
revenue bonds are backed by the
credit of a private user of a
facility. Pre-refunded bonds have
been refinanced by their issuers
and their payment is funded from
securities in a designated escrow
account that holds U.S. Treasury
securities. From time to time, the
Tax Exempt Fund’s investments
may focus in a certain state, region
or sector of the municipal market

Investing in municipal securities, such as
general obligation bonds, revenue bonds,
facility or tax and industrial revenue
bonds and pre-refunded bonds, is not a
disclosed principal investment strategy of
the
Infrastructure
Fund.
The
Infrastructure
Fund
may
include
infrastructure-related debt securities of
U.S. and non-U.S. issuers (including
municipal, corporate debt obligations and
asset-backed securities) up to 20% of its
net assets,

Investing in municipal
securities is a principal
investment strategy of the
Tax Exempt Fund. The
Infrastructure Fund may
invest
in
municipal
securities, but investing
in such assets is not
currently a principal
investment strategy of the
Fund.

Taxable
Obligations

The Tax Exempt Fund may invest
in taxable obligations, and is
permitted to invest up to 20% of
its net assets in securities that are
subject to the alternative minimum
tax. To the extent that the Tax
Exempt Fund invests in taxable
obligations, a larger portion of its
distributions will be taxable than
would be the case if the Tax
Exempt Fund focused more on
earning income exempt from
federal income tax.

The Infrastructure Fund may invest up to
20% of its net assets in taxable
obligations. The securities in which the
Fund may invest include infrastructurerelated debt securities of U.S. and nonU.S. issuers (including municipal,
corporate debt obligations and assetbacked securities).

The Infrastructure Fund’s
disclosed strategy of
investing
in
taxable
obligations is limited to
investments
in
infrastructure-related
debt securities, whereas
the Tax Exempt Fund’s
stated strategy does not
have such a limit.

Investment
Companies

The Fund is structured as a limited
“fund of funds,” and may invest

The Infrastructure Fund may invest in
securities issued by other investment

Both Funds may invest in
securities issued by other
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Tax Exempt Fund
directly in securities and in other
registered open-end investment
companies,
primarily
those
managed by Centre (as referred to
in this Proxy Statement/Prospectus
as the Underlying Funds). The Tax
Exempt Fund is not required to
invest a minimum portion of its
assets in any one Underlying
Fund, and may invest up to 10%
of its assets in a single Underlying
Fund.

Infrastructure Fund
companies, but investing in such
companies is not disclosed as a principal
investment strategy of the Fund.

Currently, the Underlying Funds
are the Infrastructure Fund, the
American Select Equity Fund, and
the Active U.S. Treasury Fund.
The Infrastructure Fund is a
diversified fund that will normally
invest at least 80% of its net
assets, plus the amount of any
borrowings
for
investment
purposes, in equity securities
issued by U.S. and foreign (nonU.S.)
infrastructure-related
companies. The American Select
Equity Fund is a diversified fund
that normally invests at least 80%
of its net assets, plus borrowings
for investment purposes, in equity
securities of large capitalization
U.S. companies. The Active U.S.
Treasury Fund invests, under
normal market conditions, at least
80% of its assets in U.S. Treasury
securities, including Treasury
bonds, Treasury bills, Treasury
notes, and TIPS.
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Differences
investment companies,
but the Tax Exempt Fund
may (i) invest up to 10%
of its assets in a single
Underlying Fund; and (ii)
hold more than 3% of an
Underlying
Fund’s
voting securities. In
contrast,
the
Infrastructure
Fund,
which is not structured as
a limited “fund of funds,”
may (i) invest no more
than 5% of its assets in
another
investment
company; and (ii) hold
not more than 3% of such
investment
company’s
voting securities.

Tax Exempt Fund
Investing in foreign (non-U.S.)
securities is permitted, but is not a
principal investment strategy of
the Tax Exempt Fund.

Infrastructure Fund
Under normal market conditions, the
Infrastructure Fund will invest at least
40% of its net assets, plus the amount of
any borrowings for investment purposes,
in securities of companies organized or
located in at least three non-U.S.
countries. Although the Fund may invest
in emerging market securities without
limit, under normal market conditions,
the non-U.S. companies in which the
Fund currently intends to invest will be
organized or located primarily in
developed market countries. The Fund
may also engage in transactions in
foreign
currencies.
The
Fund’s
investments in securities of foreign
issuers may include sponsored or
unsponsored depositary receipts for such
securities, such as American Depositary
Receipts and Global Depositary Receipts.

Differences
The Infrastructure Fund
normally invests at least
40% of its net assets in
issued
by
securities
companies organized or
located in at least three
non-U.S. countries. In
contrast, investing in
foreign securities is not a
principal
investment
strategy of the Tax
Exempt Fund.

Master
Limited
Partnerships

No comparable strategy disclosed.

The Infrastructure Fund may invest in
energy-related infrastructure companies
organized as master limited partnerships
(MLPs).

Common
Stock

The Tax Exempt Fund may invest
in common stock issued by the
Underlying Funds. The Fund does
not have a disclosed strategy of
investing in exchange-listed equity
securities.

The Fund may invest a portion of its
assets in common stock issued by
companies that are not infrastructurerelated companies. Such investments
may include exchange-listed equities
from
companies
across
various
industries,
sectors
and
market
capitalizations.

Convertible
Securities

No comparable strategy disclosed.

The Fund may invest in convertible
securities when the attributes of a
particular company’s convertible security
is superior, in terms of total return
(interest or dividends plus capital
appreciation), to the common shares of
the same company.

While the Tax Exempt
Fund does not have a
disclosed strategy of
investing in MLPs, the
Infrastructure Fund has a
disclosed
policy
permitting it to invest in
MLPs
that
are
infrastructure-related
companies.
The Tax Exempt Fund’s
disclosed
principal
investment strategy for
equity
securities
is
limited to its investments
in
one
or
more
Underlying Funds, the
Infrastructure Fund may
invest in common stock
issued by a wide range of
diverse companies.
The Tax Exempt Fund
does not have a disclosed
investment strategy for
investing in convertible
securities, whereas the
Infrastructure Fund has a
disclosed
strategy
permitting the Fund to
invest in convertible
securities.

Foreign
(Non-U.S.)
Securities
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Tax Exempt Fund
No comparable strategy disclosed.

Infrastructure Fund
Although the Infrastructure Fund intends
to generally maintain a fully-invested
posture and, as such, will typically hold
cash to a minimum, at times, significant
client inflows may temporarily increase
cash positions.

Frequent or
Active
Trading

No comparable strategy disclosed.

The Fund may engage in frequent or
active trading depending on market
conditions, resulting in a high portfolio
turnover rate.

Investment
Approach

In selecting municipal securities or
other
federally
tax-exempt
securities for the Tax Exempt
Fund, the Adviser considers credit
risk, yield and a security’s
potential for capital appreciation
resulting from changes in interest
rates. Centre utilizes an interest
rate forecasting process designed
to forecast interest rates on a
monthly basis. The Adviser seeks
to manage and take advantage of
short-term deviations from the
general trend in rates, and will
review the Fund’s portfolio on a
monthly basis and adjust it, as
appropriate, based on Centre’s
interest rate outlook. Centre will
also assess the relative yields
available on securities with
different maturities and future
changes in interest rates, and may
select municipal securities with
varying maturities depending on
the
market
environment.

In selecting investments for the
Infrastructure Fund, the Adviser utilizes a
“bottom-up” fundamental stock selection
process that the Adviser believes yields a
more accurate picture of a company’s
intrinsic value. The Adviser analyzes a
variety of factors when selecting
investments for the Fund, such as a
company’s operations, risk profile,
growth expectations and valuation of its
securities. The Adviser utilizes a
disciplined, Economic Value Added
framework to select investments. The
framework focuses on the fundamentals
of wealth creation and wealth destruction
similar to the way a traditional, long-term
focused corporate investor looking at all
aspects of the business would assess a
company’s value. In the shorter-term,
markets often undervalue or overvalue a
company’s ability to create or destroy
wealth. The framework seeks to identify
and
exploit
these
investment
opportunities. The approach is designed
to capture excess returns when the
market price of a stock converges toward
the Adviser’s target price.

Cash

The Adviser may invest the Tax
Exempt Fund’s assets in one or
more Underlying Funds based on
each Underlying Fund’s principal
investment strategy and asset
class. In selecting an Underlying
Fund that provides exposure to
equity or fixed income securities,
or in considering the allocation of
the Tax Exempt Fund’s assets

In determining whether a particular asset
may be a suitable investment for the
Fund, the Adviser may focus on, among
other attributes, the company’s ability to
generate favorable returns, brand value,
pricing power, measures of financial
strength, profit margin changes, return on
capital improvement, sustainability of
revenue growth, ability to generate cash
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Differences
The Tax Exempt Fund
does not have a disclosed
investment
strategy
relating to cash holdings,
whereas
the
Infrastructure Fund has a
disclosed
strategy
permitting the Fund to, at
times, hold an increased
cash position.
The Tax Exempt Fund
does not have a disclosed
investment strategy for
frequent
or
active
trading.
The
Infrastructure
Fund’s
disclosed
strategy
permits the Fund to
engage in such trading
activities.
In managing the Tax
Exempt
Fund’s
investment portfolio, the
Adviser
focuses
primarily on factors
relating to credit risk and
changes in interest rates
and, in connection with
the Tax Exempt Fund’s
investments in one or
more Underlying Funds,
obtaining advantageous
exposure for the Fund. In
managing
the
Infrastructure
Fund’s
investment portfolio, the
Adviser
focuses
primarily on factors
relating to fundamental
stock
selection
and
identifying a company’s
intrinsic value.

Tax Exempt Fund
among the Underlying Funds, the
Adviser considers the Underlying
Funds’ foreign and domestic
investments, industry and sector
exposures, market capitalization
ranges, investment styles, yield,
duration, and other relevant
attributes. To the extent that the
Tax Exempt Fund invests in one
or more Underlying Funds, Centre
monitors the Tax Exempt Fund’s
allocations
among
such
Underlying Funds and may
modify weightings based on
Centre’s view of current market,
inflation and economic conditions
and
its overall investment
approach for the Fund.

Infrastructure Fund
flow, management, commitment to
shareholders interests, dividends or
current income, market share gains,
innovation and reinvestment. The
Adviser integrates security selection with
appropriate stock position sizing
(determining the appropriate percentage
of the Fund’s assets to commit to a
particular investment) in order to
maximize return relative to risk. The
Adviser may sell or reduce the Fund’s
position in a security when the facts or
analysis surrounding the reason to
originally invest in the security have
changed, such as a change in general
market conditions, or in response to
redemptions of Fund shares.

Differences

Fundamental Investment Policies

Policy
Senior
Securities

Tax Exempt Fund
The Tax Exempt Fund may not
issue senior securities, except as
permitted by the 1940 Act or any
rules,
exemptions
or
interpretations thereunder that
may be adopted, granted or
issued by the SEC.

Infrastructure Fund
The Infrastructure Fund may not issue
senior securities, except as permitted by
the 1940 Act or any rules, exemptions or
interpretations thereunder that may be
adopted, granted or issued by the SEC.

Differences
No difference.

Borrowing
Money

The Tax Exempt Fund may not
borrow money, except to the
extent permitted under the 1940
Act, or any rules, exemptions or
interpretations thereunder that
may be adopted, granted or
issued by the SEC (including,
without limitation, borrowing to
meet redemptions). For purposes
of this investment restriction, the
entry into options, forward
contracts,
futures
contracts,
including those relating to
indices, and options on futures
contracts or indices shall not
constitute borrowing.

The Infrastructure Fund may not borrow
money, except to the extent permitted
under the 1940 Act, or any rules,
exemptions or interpretations thereunder
that may be adopted, granted or issued by
the SEC (including, without limitation,
borrowing to meet redemptions). For
purposes of this investment restriction,
the entry into options, forward contracts,
futures contracts, including those relating
to indices, and options on futures
contracts or indices shall not constitute
borrowing.

No difference.
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Policy
Underwriting
Activities

Real Estate

Commodities

Tax Exempt Fund
The Tax Exempt Fund may not
act as an underwriter except to
the extent that, in connection
with the disposition of portfolio
securities, the Fund may be
deemed to be an underwriter
under certain federal securities
laws.
The Tax Exempt Fund may not
purchase or sell real estate,
unless acquired as a result of
ownership of securities or other
instruments and provided that
this restriction does not prevent
the Fund from (i) purchasing or
selling securities or instruments
secured by real estate or interests
therein; (ii) purchasing or selling
securities
or
instruments
representing interests in real
estate or securities or instruments
of issuers that invest, deal or
otherwise engage in transactions
in real estate or interests therein
(including, without limitation,
investments in REITs, mortgagebacked securities, and privatelyheld real estate funds); and/or
(iii) making, purchasing or
selling real estate mortgage
loans.
The Tax Exempt Fund may not
purchase or sell physical
commodities, unless acquired as
a result of ownership of securities
or
other
instruments
and
provided that this restriction does
not prevent the Fund from (i)
purchasing or selling commoditylinked instruments, including
commodity-linked notes with
respect to indices or individual
commodities or otherwise; and/or
(ii) investing in securities or
other instruments that are linked
to or secured by physical
commodities or related indices.

Infrastructure Fund
The Infrastructure Fund may not act as an
underwriter except to the extent that, in
connection with the disposition of
portfolio securities, the Fund may be
deemed to be an underwriter under
certain federal securities laws.

Differences
No difference.

The Infrastructure Fund may not
purchase or sell real estate, unless
acquired as a result of ownership of
securities or other instruments and
provided that this restriction does not
prevent the Fund from (i) purchasing or
selling securities or instruments secured
by real estate or interests therein; (ii)
purchasing or selling securities or
instruments representing interests in real
estate or securities or instruments of
issuers that invest, deal or otherwise
engage in transactions in real estate or
interests therein (including, without
limitation, investments in REITs,
mortgage-backed
securities,
and
privately-held real estate funds); and/or
(iii) making, purchasing or selling real
estate mortgage loans.

No difference.

The Infrastructure Fund may not
purchase or sell physical commodities,
unless acquired as a result of ownership
of securities or other instruments and
provided that this restriction does not
prevent the Fund from (i) purchasing or
selling commodity-linked instruments,
including commodity-linked notes with
respect to indices or individual
commodities or otherwise; and/or (ii)
investing in securities or other
instruments that are linked to or secured
by physical commodities or related
indices.

No difference.
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Policy
Lending

Diversification

Industry
Concentration

Tax Exempt Fund
The Tax Exempt Fund may not
make loans, provided that the
Fund may lend its portfolio
securities in an amount up to
33% of total Fund assets, and
provided further that, for
purposes of this restriction,
investment in U.S. Government
obligations,
short-term
commercial paper, certificates of
deposit, bankers’ acceptances,
and repurchase agreements shall
not be deemed to be the making
of a loan.
With respect to 75% of its total
assets, the Tax Exempt Fund may
not: (i) purchase 10% or more of
the outstanding voting securities
of any one issuer; or (ii) purchase
securities of any issuer if, as a
result, 5% or more of the Fund’s
total assets would be invested in
that issuer’s securities. This
limitation does not apply to
investments in (i) cash and cash
items; (ii) securities of other
registered investment companies
including ETFs; and (iii)
obligations of the United States
Government, its agencies, or
instrumentalities.
The Tax Exempt Fund may not
concentrate in securities of
issuers in any one industry or
group of industries (other than
securities issued or guaranteed by
the U.S. government or any of its
agencies or instrumentalities,
securities of other investment
companies, and municipal bonds
issued by a state or other agency
that purchases U.S. government
securities to pledge as collateral
for the bond issue).

Infrastructure Fund
The Infrastructure Fund may not make
loans, except through (i) any purchase of
a debt obligation in accordance with its
investment objective and policies; (ii) the
use of any repurchase agreement, shortterm commercial paper, certificates of
deposit and bankers’ acceptances; (iii) the
lending of portfolio securities; and (iv)
the making of loans to affiliated funds as
permitted under the 1940 Act, the rules
and regulations thereunder, or by
guidance regarding, and interpretations
of, or any exemptive orders under, the
1940 Act.
With respect to 75% of its total assets, the
Infrastructure Fund may not: (i) purchase
10% or more of the outstanding voting
securities of any one issuer; or (ii)
purchase securities of any issuer if, as a
result, 5% or more of the Fund’s total
assets would be invested in that issuer’s
securities. This limitation does not apply
to investments in (i) cash and cash items;
(ii) securities of other registered
investment companies including ETFs;
and (iii) obligations of the United States
Government,
its
agencies,
or
instrumentalities.

Differences
No material difference.

The Infrastructure Fund may not
concentrate investments in an industry, as
concentration may be defined under the
1940 Act or the rules and regulations
thereunder (as such statute, rules or
regulations may be amended from time to
time) or by guidance regarding,
interpretations of, or exemptive orders
under, the 1940 Act or the rules or
regulations thereunder published by
appropriate regulatory authorities.

The Tax Exempt Fund’s
policy to not concentrate
does not preclude that
Fund from concentrating
its investments securities
issued or guaranteed by
the U.S. government or
any of its agencies or
instrumentalities,
securities
of
other
investment companies,
and municipal bonds
issued by a state or other
agency that purchases
U.S.
government
securities to pledge as
collateral for the bond
issue).
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No difference.

The Statement of Additional Information dated January 29, 2018 of each Fund provides the following additional
information regarding its investment limitations:
•

Senior securities may include any obligation or instrument issued by the Fund evidencing indebtedness.
The 1940 Act generally prohibits funds from issuing senior securities, although the SEC does not view
certain transactions, such as certain borrowings, short sales, reverse repurchase agreements, firm
commitment agreements and standby commitments as senior securities (“Permitted Senior Securities”),
with appropriate earmarking or segregation of assets to cover such obligations. The Fund does not intend to
incur borrowings other than bank borrowings and will adhere to the limits of the 1940 Act, including asset
coverage requirements, with respect to these borrowings.

•

The 1940 Act presently allows the Fund to borrow from any bank (including pledging, mortgaging or
hypothecating assets) in an amount up to 33-1/3% of the Fund’s total assets (not including temporary
borrowings not in excess of 5% of its total assets).

•

With respect to the fundamental investment restrictions above (other than those involving Permitted Senior
Securities and borrowings), if a percentage limitation is adhered to at the time of investment, a later
increase or decrease in percentage resulting from any change in value or net assets will not result in a
violation of such restriction (i.e., percentage limitations are determined at the time of purchase).
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APPENDIX C
PERFORMANCE INFORMATION
Tax Exempt Fund
Managed Municipal Fund, Inc. (the “Acquired Fund”), was reorganized into the Tax Exempt Fund (“Tax
Exempt Fund”) on March 17, 2015 (the “Reorganization”). In the Reorganization, Class A shares of the Acquired
Fund were exchanged for Investor Class shares of the Tax Exempt Fund and Class I shares of the Acquired Fund
were exchanged for Institutional Class shares of the Tax Exempt Fund.
The information below is based on the performance of the combined Fund resulting from the
Reorganization, and the performance of the Acquired Fund prior to the Reorganization on March 17, 2015 (during
which time International Strategy & Investment Inc. (not Centre) managed the portfolio of the Acquired Fund). The
performance of the Acquired Fund has been adjusted as necessary to reflect the respective fees of Investor Class
shares and Institutional Class shares of the Tax Exempt Fund. Beginning March 18, 2015 (the date that the Adviser
commenced management of the Tax Exempt Fund’s portfolio), performance information reflects the performance of
the Tax Exempt Fund, and the actual fees and expenses of Investor Class shares and Institutional Class shares of the
Tax Exempt Fund.
The performance information below provides some indication of the risks of investing in the Tax Exempt
Fund by showing how the Tax Exempt Fund’s performance has varied over time. The bar chart and performance
table assume reinvestment of dividends and distributions. The Tax Exempt Fund’s past performance (both before
and after taxes) is not necessarily an indicator of how the Tax Exempt Fund will perform in the future. Updated
performance information is available on the Tax Exempt Fund’s website at www.centrefunds.com or by calling 1855-298-4236.
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The following bar chart depicts changes in the Tax Exempt Fund’s performance from year to year during
the periods indicated for Investor Class shares only, since the Investor Class has the longest period of annual returns.
The performance of the Institutional Class shares will differ from the performance shown because the Institutional
Class shares have different expenses than the Investor Class shares.
Annual Total Returns for the Last 10 Calendar Years - Investor Class shares

Annual Total Returns (Years Ended December 31) - Investor Class Shares
Best Quarter:
Worst Quarter:

4th Quarter, 2008
4th Quarter, 2010

+4.59%
-4.55%

The following performance table compares the Fund’s average annual total returns for the periods indicated to those
of a broad-based securities market index. The index is not actively managed and not available for direct investment.
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Average Annual Total Returns (for Periods Ended December 31, 2017)
1 Year

5 Years

10 Years

Since Inception*

Return Before Taxes

2.50%

0.97%

2.63%

4.47%

Return After Taxes on Distributions*

2.31%

0.72%

2.47%

4.34%

Return After Taxes on Distributions and
Sale of Tax Exempt Fund Shares*

2.35%

1.19%

2.62%

4.38%

Bloomberg Barclays U.S. Municipal Bond
Index (reflects no deduction for fees,
expenses or taxes)***

5.45%

3.02%

4.46%

5.77%

Bloomberg Barclays Prerefunded Municipal
Bond Index (reflects no deduction for fees,
expenses or taxes)***

1.37%

0.90%

2.34%

2.08%

Return Before Taxes

2.77%

1.10%

N/A

1.99%

Bloomberg Barclays U.S. Municipal Bond
Index (reflects no deduction for fees,
expenses or taxes)***

5.45%

3.02%

4.46%

3.85%

Bloomberg Barclays Prerefunded Municipal
Bond Index (reflects no deduction for fees,
expenses or taxes)***

1.37%

0.90%

2.34%

1.29%

Investor Class Shares**

Institutional Class Shares

*
**
***

The inception date of the Investor Class shares is February 26, 1990 and the inception date of the Institutional Class
shares is October 7, 2010.
After tax returns are shown for the Investor Class shares only and will vary for Institutional Class shares, which have
different expenses.
The Bloomberg Barclays U.S. Municipal Index covers the USD-denominated long-term tax exempt bond market. The
index has four main sectors: state and local general obligation bonds, revenue bonds, insured bonds and pre-refunded
bonds. The Bloomberg Barclays Prerefunded Municipal Bond Index includes bonds that have been refinanced by their
issuers, and their principal and interest are secured by Treasury obligations backed by the full faith and credit of the U.S.
government. The “Since Inception” dates for the Indexes are in alignment with the respective inception dates of the
Investor Class shares and the Institutional Class shares.

After tax returns are calculated using the historical highest individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after tax returns depend upon an investor’s tax situation and may
differ from those shown, and after tax returns shown are not relevant to investors who hold their Tax Exempt Fund
shares through tax-deferred arrangements, such as 401(k) plans or individual retirement accounts.

Infrastructure Fund
No performance information is available for the Infrastructure Fund because it has not yet been in operation
for a full calendar year.
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APPENDIX D
FINANCIAL HIGHLIGHTS
The Financial Highlights will help you understand the financial performance of each of the Tax Exempt Fund and
the Infrastructure Fund since its inception. Some of the information is presented on a per share basis. Total returns
represent the rate an investor would have earned (or lost) on an investment in a Fund, assuming reinvestment of any
dividends and capital gains. This information, which is unaudited, is included in the combined semi-annual report to
shareholders of the Tax Exempt Fund and the Infrastructure Fund, dated March 31, 2018.
Centre Active U.S. Tax Exempt Fund – Investor Class Shares
For the
Six Months
Ended
March 31, 2018
(Unaudited)
NET ASSET VALUE, BEGINNING OF
PERIOD
INCOME/(LOSS) FROM
INVESTMENT OPERATIONS:

Net investment income(c)
Net realized and unrealized
gain/(loss) on investments
Total income/(loss) from
investment operations

DISTRIBUTIONS:

Net investment income
Net realized gains on
investments

Total distributions
NET INCREASE/(DECREASE) IN NET
ASSET VALUE
NET ASSET VALUE, END OF PERIOD
(d)

Total Return

SUPPLEMENTAL DATA:

Net assets, end of period (000)

RATIOS TO AVERAGE NET
ASSETS:

Net investment income including
reimbursement/waiver
Operating expenses excluding
reimbursement/waiver
Operating expenses including
reimbursement/waiver

PORTFOLIO TURNOVER RATE
(a)

(b)

(c)

For the
Year Ended
September
30, 2017

For the
Year Ended
September 30,
2016

For the Period
November 1,
2014
to
September 30,
(a)(b)
2015

For the
Year Ended
October 31,
2014

For the
Year Ended
October 31,
2013

$ 10.09

$ 10.55

$ 10.65

$ 10.68

$ 10.57

$ 11.18

0.09

0.19

0.22

0.19

0.22

0.24

(0.20)

(0.31)

0.13

(0.03)

0.19

(0.56)

(0.11)

(0.12)

0.35

0.16

0.41

(0.32)

(0.08)

(0.20)

(0.22)

(0.19)

(0.22)

(0.24)

(0.07)

(0.14)

(0.23)

–

(0.08)

(0.05)

(0.15)

(0.34)

(0.45)

(0.19)

(0.30)

(0.29)

(0.26)
$ 9.83

(0.46)
$10.09

(0.10)
$ 10.55

(0.03)
$ 10.65

0.11
$ 10.68

(0.61)
$ 10.57

(1.08%)

(1.11%)

3.29%

1.51%

3.95%

(2.90%)

$ 19,677

$23,080

$ 33,913

$ 41,127

$ 61,869

$ 83,371

1.73%

(e)

1.92%

2.03%

1.90%

(e)

2.09%

2.20%

1.47%

(e)

1.25%

1.13%

1.09%

(e)

1.16%

1.04%

(e)(f)

0.95%
9%

0.95%
6%

1.03%
(h)
32%

(e)(g)

1.16%
6%

1.04%
13%

1.03%
(h)
13%

Centre Active U.S. Tax Exempt Fund ("the Fund") is the successor to Managed Municipal Fund, Inc. (the "Acquired
Fund") through a reorganization, the closing date for which was March 17, 2015. The fiscal year end of the Acquired Fund
was October 31st. The fiscal year end of the Centre Active U.S. Tax Exempt Fund is September 30th.
As part of the reorganization Class A shareholders of the Acquired Fund exchanged such shares for Investor Class shares
of the Fund.
Calculated using the average shares method.
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(d)

(e)
(f)

(g)

(h)

Total returns are for the period indicated and have not been annualized. Total returns would have been lower had certain
expenses not been waived during the period. Returns shown do not reflect the deduction of taxes that a shareholder would
pay on fund distributions or the redemption of fund shares.
Annualized.
Effective January 29, 2018, the net expense limitation changed from 0.95% to 0.90%, excluding 12b-1 fees and
shareholder service fees.
Effective March 17, 2015, a net expense limitation of 0.95% was implemented. Prior to this date, there was no expense
cap.
Portfolio turnover rate for periods less than one full year have not been annualized.
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Centre Active U.S. Tax Exempt Fund – Institutional Class Shares
For the
Six Months
Ended
March 31, 2018
(Unaudited)
NET ASSET VALUE, BEGINNING OF
PERIOD
INCOME/(LOSS) FROM
INVESTMENT OPERATIONS:
Net investment income(c)
Net realized and unrealized
gain/(loss) on investments
Total income/(loss) from
investment operations

DISTRIBUTIONS:

Net investment income
Net realized gains on
investments
Total distributions
NET INCREASE/(DECREASE) IN NET
ASSET VALUE
NET ASSET VALUE, END OF PERIOD
(d)

Total Return

SUPPLEMENTAL DATA:

Net assets, end of period (000)

For the
Year Ended
September
30, 2017

For the
Year Ended
September 30,
2016

For the Period
November 1,
2014
to
September 30,
(a)(b)
2015

For the
Year Ended
October 31,
2014

For the
Year Ended
October 31,
2013

$ 10.03

$ 10.49

$ 10.59

$ 10.62

$ 10.57

$ 11.19

0.10

0.22

0.24

0.21

0.24

0.27

(0.19)

(0.32)

0.13

(0.03)

0.14

(0.57)

(0.09)

(0.10)

0.37

0.18

0.38

(0.30)

(0.10)

(0.22)

(0.24)

(0.21)

(0.25)

(0.27)

(0.07)
(0.17)

(0.14)
(0.36)

(0.23)
(0.47)

(0.21)
–

(0.08)
(0.33)

(0.05)
(0.32)

(0.26)
$ 9.77

(0.46)
$ 10.03

(0.10)
$ 10.49

(0.03)
$ 10.59

0.05
$ 10.62

(0.62)
$ 10.57

(0.93%)

(0.86%)

3.57%

1.74%

3.64%

(2.75%)

$ 1,408

$ 1,419

$ 7,303

$ 7,465

$ 7,969

$ 7,228

2.04%

(e)

2.21%

2.28%

2.18%

(e)

2.31%

2.46%

1.25%

(e)

0.99%

0.94%

0.84%

(e)

0.92%

0.79%

0.72%

(e)

0.70%

0.70%

(e)(f)

0.92%

0.79%

(g)

9%

6%

(g)

6%

13%

RATIOS TO AVERAGE NET ASSETS:

Net investment income including
reimbursement/waiver
Operating expenses excluding
reimbursement/waiver
Operating expenses including
reimbursement/waiver

PORTFOLIO TURNOVER RATE
(a)

(b)

(c)
(d)

(e)
(f)
(g)

13%

0.77%

32%

Centre Active U.S. Tax Exempt Fund ("the Fund") is the successor to Managed Municipal Fund, Inc. (the "Acquired Fund")
through a reorganization, the closing date for which was March 17, 2015. The fiscal year end of the Acquired Fund was
October 31st. The fiscal year end of the Centre Active U.S. Tax Exempt Fund is September 30th.
As part of the reorganization Class I shareholders of the Acquired Fund exchanged such shares for Institutional Class shares
of the Fund.
Calculated using the average shares method.
Total returns are for the period indicated and have not been annualized. Total returns would have been lower had certain
expenses not been waived during the period. Returns shown do not reflect the deduction of taxes that a shareholder would pay
on fund distributions or the redemption of fund shares.
Annualized.
Effective March 17, 2015, a net expense limitation of 0.70% was implemented. Prior to this date, there was no expense cap.
Portfolio turnover rate for periods less than one full year have not been annualized.
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Centre Global Infrastructure Fund – Investor Class Shares
For the Period
January 29, 2018
(Inception) to
March 31, 2018
NET ASSET VALUE, BEGINNING OF PERIOD
LOSS FROM INVESTMENT OPERATIONS:

$ 10.00

Net investment income(a)
Net realized and unrealized loss on investments
Total loss from investment operations

0.02
(0.66)
(0.64)

DISTRIBUTIONS:
Net investment income
Total distributions
NET DECREASE IN NET ASSET VALUE

(0.01)
(0.01)
(0.65)
$ 9.35

NET ASSET VALUE, END OF PERIOD
(b)

Total Return

(6.45%)

SUPPLEMENTAL DATA:
Net assets, end of period (000)

$ 31

RATIOS TO AVERAGE NET ASSETS:

(c)

Net investment income including reimbursement/waiver
Operating expenses excluding reimbursement/waiver
Operating expenses including reimbursement/waiver

1.41%
(c)
9.03%
(c)
1.67%

PORTFOLIO TURNOVER RATE

(a)
(b)

(c)
(d)

1%

(d)

Calculated using the average shares method.
Total returns are for the period indicated and have not been annualized. Total returns would have been lower had
certain expenses not been waived during the period. Returns shown do not reflect the deduction of taxes that a
shareholder would pay on fund distributions or the redemption of fund shares.
Annualized.
Portfolio turnover rate for periods less than one full year have not been annualized.
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Centre Global Infrastructure Fund – Institutional Class Shares
For the Period
January 29, 2018
(Inception) to
March 31, 2018
NET ASSET VALUE, BEGINNING OF PERIOD

$ 10.00

LOSS FROM INVESTMENT OPERATIONS:
(a)
Net investment income
Net realized and unrealized loss on investments
Total loss from investment operations

0.03
(0.67)
(0.64)

DISTRIBUTIONS:
Net investment income
Total distributions
NET DECREASE IN NET ASSET VALUE
NET ASSET VALUE, END OF PERIOD

(0.03)
(0.03)
(0.67)
$ 9.33

(b)

Total Return

(6.40%)

SUPPLEMENTAL DATA:
Net assets, end of period (000)

$ 2,087

RATIOS TO AVERAGE NET ASSETS:

(c)

Net investment income including reimbursement/waiver
Operating expenses excluding reimbursement/waiver
Operating expenses including reimbursement/waiver

1.54%
(c)
8.73%
(c)
1.18%

PORTFOLIO TURNOVER RATE

(a)
(b)

(c)
(d)

1%

(d)

Calculated using the average shares method.
Total returns are for the period indicated and have not been annualized. Total returns would have been lower had
certain expenses not been waived during the period. Returns shown do not reflect the deduction of taxes that a
shareholder would pay on fund distributions or the redemption of fund shares.
Annualized.
Portfolio turnover rate for periods less than one full year have not been annualized.
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APPENDIX E
OWNERSHIP OF SHARES OF THE FUNDS
Tax Exempt Fund
As of July 13, 2018 the Tax Exempt Fund had the following numbers of outstanding shares of stock:
Class of Shares
Investor Class Shares
Institutional Class Shares

Shares Outstanding
Number of Outstanding Shares:
1,811,685.276
Number of Outstanding Shares:
135,866.934

Each share is entitled to one vote and fractional shares have proportionate voting rights.

To the knowledge of the Tax Exempt Fund’s management, as of July 13, 2018, the following entities held
beneficially or of record more than 5% of the Fund’s outstanding shares:
Investor Class Shareholder
Name and Address

Amount – Investor
Class Shares

Percentage of Investor Class Shares

CHARLES SCHWAB & CO., INC.
SPECIAL CUSTODY A/C FBO
CUSTOMERS
ATTN MUTUAL FUNDS
211 MAIN STREET
SAN FRANCISCO CA 94105

254,432.741

14.044%

RBC CAPITAL MARKETS LLC
DAVID SIMONOWITZ
BARBARA SIMONOWITZ TTEES
SIMONOWITZ FAMILY TST
REDMOND WA 98053

158,352.061

8.741%

MSSB FBO H & L WELLS LLC
C/O DAVID WELLS, ROBERT WELLS &
KATHERINE WITBECK
LUTHERVILLE MD 21093

135,247.119

7.465%

Institutional Class Shareholder
Name and Address

Amount – Institutional
Class Shares
Percentage of Institutional Class Shares

CHARLES SCHWAB & CO., INC.
SPECIAL CUSTODY A/C FBO
CUSTOMERS
ATTN MUTUAL FUNDS
211 MAIN STREET
SAN FRANCISCO CA 94105

64,081.883

47.165%

WELLS FARGO CLEARING SERVICES
2801 MARKET ST
SAINT LOUIS MO 63103

48,866.703

35.967%

Shareholders owning 25% or more of outstanding shares may be in control and be able to affect the
outcome of certain matters presented for a vote of shareholders.
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Infrastructure Fund
As of July 13, 2018 the Infrastructure Fund had the following numbers of outstanding shares of stock:
Class of Shares
Investor Class Shares
Institutional Class Shares

Shares Outstanding
Number of Outstanding Shares:
3,370.757
Number of Outstanding Shares:
226,249.193

Each share is entitled to one vote and fractional shares have proportionate voting rights.
To the knowledge of the Infrastructure Fund’s management, as of July 13, the following entities held
beneficially or of record more than 5% of the Fund’s outstanding shares:
Investor Class Shareholder
Name and Address
DAVID WILSON
RED BANK NJ 07701
COLORADO STATE BANK & TRUST CO
CUST
JAMES A ABATE IRA
RED BANK NJ 07701
Institutional Class Shareholder
Name and Address
SEI PRIVATE TRUST COMPANY
ATTN MUTUAL FUND ADMIN
C/O UNION BANK
ONE FREEDOM VALLEY DRIVE
OAKS PA 19456

Amount – Investor
Class Shares

Percentage of Investor Class Shares

2,703.055

80.191%

657.112

19.494%

Amount – Institutional
Class Shares
215,438.286

Percentage of Institutional Class Shares
95.222%

Shareholders owning 25% or more of outstanding shares may be in control and be able to affect the
outcome of certain matters presented for a vote of shareholders.
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