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The Fund

INVESTMENT APPROACH

The fund seeks current income and capital appreci-
ation. To pursue this goal, the fund normally invests
in a balanced portfolio of common stocks, U.S. and
foreign government securities, and a variety of cor-

porate fixed-income obligations.

For the equity portion of its portfolio, the fund
emphasizes investments in common stocks with the
potential for capital appreciation. These stocks gen-
erally pay regular dividends, although the fund may
also invest in non-dividend-paying companies if
they offer better prospects for capital appreciation.
Normally, the fund will invest a significant percent-
age (at least 25%, but no more than 75%) of its total

assets in equity securities.

The fund will maintain a minimum of 25% of its
total assets in fixed-income securities. Fixed-
income securities in which the fund might invest
include bonds, debentures, and other corporate or
government obligations. Current income and the
potential for capital appreciation are considered in
the selection of these securities. Normally, the fund
will not invest more than 75% of its total assets in
fixed-income securities, but the fund may invest up
to 100% of its assets in such securities for temporary

defensive purposes.

In allocating assets between stocks and bonds, the
portfolio manager for the equity portion of the
fund assesses the relative return and risks of each
asset class, analyzing several factors, including inter-
est-rate-adjusted price/earnings ratio, the valuation
and volatility levels of stocks relative to bonds, and

other economic factors, such as interest rates.

The fund also may invest up to 30% of its total
assets in foreign securities (not including U.S. dol-
lar-denominated foreign debt obligations), with no
more than 25% of its total assets invested in the

securities of any one foreign country.

Founders Asset Management LLC (Founders) man-
ages the equity portion of the fund using a “growth
style” of investing, searching for companies whose

fundamental strengths suggest the potential to pro-

vide superior earnings growth over time. Founders
uses a consistent, bottom-up approach to build
equity portfolios which emphasizes individual stock
selection. We go beyond Wall Street analysis and
perform intensive qualitative and quantitative in-
house research to determine whether companies

meet our investment criteria.

Founders continually monitors the securities in the
fund’s portfolio, and will consider selling a security
if its business momentum deteriorates or valuation
becomes excessive. Founders also may sell a securi-
ty if an event occurs that contradicts Founders’
rationale for owning it, such as a deterioration in
the company’s financial fundamentals. In addition,
Founders may sell a security if better investment
opportunities emerge elsewhere. Founders also may
liquidate a security it Founders changes the fund’s

industry or sector weightings.

In choosing bonds, the portfolio manager of the
fixed-income portion reviews economic, market
and other factors, leading to valuations by sector,
maturity and quality. The fund invests primarily in
U.S. government securities, corporate bonds, mort-
gage-backed securities and asset-backed securities

for its fixed-income portfolio.

Up to 15% of the fund’s fixed-income portfolio
may be invested in securities rated below invest-
ment grade (BB/Ba and lower), but no lower than
B, or in unrated securities (commonly referred to as

“high yield” or “junk” bonds).

The fund may, but is not required to, use derivatives,
such as futures, options, and forward contracts, as a
substitute for taking a position in an underlying
asset, to increase returns, to manage credit or inter-

est rate risk, or as part of a hedging strategy.

For more information on the securities held by the
fund, see “For More Information — Portfolio
Holdings.”
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MAIN RISKS

The principal risks of investing in this fund are:

0 Market risk. The market value of a security may
decline due to general market conditions that are
not specifically related to a particular company,
such as real or perceived adverse economic con-
ditions, changes in the general outlook for corpo-
rate earnings, changes in interest or currency rates
or adverse investor sentiment generally. A securi-
ty’s market value may also decline because of fac-
tors that affect a particular industry or industries,
such as labor shortages or increased production
costs and competitive conditions within an
industry.

o Interest rate risk. Prices of bonds tend to move
inversely with changes in interest rates. Typically,
a rise in rates will adversely affect bond prices
and, accordingly, the fund’s share price. The
longer the effective maturity and duration of the
bond portion of the fund’s portfolio, the more the
fund’s share price is likely to react to interest rates.

o Credit risk. Failure of an issuer to make timely
interest or principal payments, or a decline or
perception of a decline in the credit quality of a
bond, can cause a bond’s price to fall, potentially
lowering the fund’s share price. Although the
fund’s bond investments are primarily in invest-
ment grade bonds, it may invest up to 15% of the
fixed-income portion of its total assets in high
yield (“junk”) bonds which involve greater cred-
it risk, including the risk of default, than invest-
ment grade bonds and are considered predomi-
nantly speculative with respect to the issuer’s con-
tinuing ability to make principal and interest pay-
ments. The prices of high yield bonds can fall
dramatically in response to bad news about the
issuer or its industry, or the economy in general.

© Market sector risk. The fund may significantly over-

weight or underweight certain companies, indus-
tries or market sectors relative to its benchmark
index, which may cause the fund’s performance
to be more or less sensitive to developments
affecting those companies, industries or sectors.

0 Asset allocation risk. The fund's asset allocation

between equities and fixed-income securities will
vary depending on the evaluation of general mar-
ket and economic conditions by the portfolio
manager for the equity portion. If this assessment
is incorrect, the fund's returns may vary consider-
ably from other balanced funds with difterent
equity/fixed income asset allocations.

Derivatives risk. The fund may use derivative
instruments, such as options, futures and options
on futures (including those relating to securities,
indexes and interest rates), and forward contracts,
and may invest in mortgage-related securities and
asset-backed securities. A small investment in
derivatives could have a potentially large impact
on the fund’s performance. The use of derivatives
involves risks different from, and possibly greater
than, the risks associated with investing directly in
the underlying assets. Derivatives can be highly
volatile, illiquid and difficult to value, and there is
the risk that changes in the value of a derivative
held by the fund will not correlate with the
underlying instruments or the fund’s other invest-
ments. Derivative instruments also involve the
risk that a loss may be sustained as a result of the
failure of the counterparty to the derivative
instruments to make required payments or other-
wise comply with the derivative instruments’
terms.



o Foreign investment risk. To the extent the fund
invests in foreign securities, the fund’s perfor-
mance will be influenced by political, social and
economic factors affecting investments in foreign
companies. Special risks associated with invest-
ments in foreign companies include exposure to
currency fluctuations, less liquidity, less developed
or less efficient trading markets, lack of compre-
hensive company information, political and eco-
nomic instability and differing auditing and legal
standards.

o Foreign currency risk. Investments in foreign cur-
rencies are subject to the risk that those curren-
cies will decline in value relative to the U.S. dol-
lar, or, in the case of hedged positions, that the
U.S. dollar will decline relative to the currency
being hedged. Currency rates in foreign countries
may fluctuate significantly over short periods of
time. A decline in the value of foreign currencies
relative to the U.S. dollar will reduce the value of
securities held by the fund and denominated in
those currencies.

What this fund is — and isn't

Key concepts

This fund is a mutual fund: a pooled investment that is
professionally managed and gives you the opportunity to
participate in financial markets. It strives to reach its stated
goal, although as with all mutual funds, it cannot offer
guaranteed results.

An investment in this fund is not a bank deposit. It is not insured
or guaranteed by the FDIC or any other government agency. It is
not a complete investment program. You could lose money in
this fund, but you also have the potential to make money.

Growth companies: companies whose earnings are expected
to grow faster than the overall market. Often, growth stocks
pay little or no dividends, have relatively high price-to-
earnings, price-to-book and price-to-sales ratios, and tend to
be more volatile than value stocks.

““Bottom-up' approach: choosing fund investments by
analyzing the fundamentals of individual companies one at a
time rather than focusing on broader market themes.

Dividend: a payment of stock or cash from a company's
profits to its stockholders.

Debt security: represents money borrowed that must be
repaid to the lender at a future date. Bonds, notes, bills, and
money market instruments are all examples of debt
securities.

Bond: an 10U issued by a government or corporation that
pays a stated rate of interest and returns the face value on
the maturity date.

The Fund
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PAST PERFORMANCE

The following information illustrates the risks of
investing in the fund.The bar chart shows the fund’s
Class F performance from year to year. The perfor-
mance figures do not reflect sales loads applicable to
other share classes, and would be lower if they did.
All performance figures reflect the reinvestment of
dividends and capital gain distributions. Past per-

formance is no guarantee of future results.

Year-by-year total returns as of 12/31 each year (%)
Class F shares'

18.96

10.44 994
-17.76

98 99 00 01 02 03 04 05 06 o7
Best Quarter: Q4 '01 +13.76%

Worst Quarter: Q3 '01 -17.451%
U'The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history Since all of the fund’s

share classes are now included in this prospectus, Class F performance

is presented rather than Class A performance.

The following table compares the performance of
each share class to the performance of appropriate
broad-based indexes. The fund’s returns include
applicable sales loads and reflect the reinvestment of
dividends and capital gain distributions. The
returns of the indexes account for both change in
security price and reinvestment of dividends, do not
reflect the impact of taxes, and, except as noted, do
not reflect the costs of managing a mutual fund.
You may not invest directly in these indexes. Past
performance, both before and after taxes, is no guar-

antee of future results.

Average annual total returns as of 12/31/071
10 Years for

Class F;

since inception
Share Class/ for all other
Inception Date 1 Year 5 Years classes
Class F2 (2/19/63)
returns before taxes 6.27% 9.16% 1.41%
Class F
returns before taxes 5.95% 8.77% 0.45%
Class F
returns after taxes
on distributions and
sale of fund shares 4.27% 7.79% 0.68%
Class A (12/31/99)
returns before taxes 0.14% 7.68% -0.55%
Class B (12/31/99)
returns before taxes 2.54% 8.08% -0.37%
Class C (12/31/99)
returns before taxes 4.21% 8.00% -0.85%
Class | (12/31/99)
returns before taxes 6.37% 9.13% 0.26%
Class T (12/31/99)
returns before taxes 0.73% 7.49% -0.43%
S&P 500 Index?3 5.49% 12.83% 5.91%“
Lipper Balanced
Fund Index3 6.53% 10.33% 6.14%*

I Founders has agreed to reimburse (or to cause its affiliates to reim-
burse) the Class I and Class T share classes for certain transfer agency
expenses pursuant to a written contractual commitment. This commit-
ment will extend through at least August 31, 2008, subject to com-
pletion of the reorganization discussed below under “Your Investment
— Shareholder Guide — Reorganization,” and will not be
terminated without prior notice to the fund’s Board of Directors.

The fund’s average annual total returns for Class I and Class T
shares reflect this expense reimbursement.

2 The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s
share classes are now included in this prospectus, after-tax perfor-
mance is presented for Class F shares, rather than for Class A shares.
The Standard & Poor’s (S&P) 500 Index is designed to be representa-
tive of the U.S. equities market and consists of 500 leading companies
in leading industries of the U.S. economy. Unlike the fund, it does not
contain a fixed-income component. Accordingly, the fund also compares
its performance to the Lipper Balanced Fund Index, which is an equal
dollar weighted index of the largest mutual funds within the Balanced

Fund classification, as defined by Lipper. This index reflects the

expenses of managing the mutual funds included in the index.

4 The average annual total returns shown are for the 10 year period. The
average annual total return since December 31, 1999, the inception
date of the fund’s Class A, B, C, I and T shares, was 1.66% for the
S&P 500 Index and 4.72% for the Lipper Balanced Fund Index.

After-tax performance is shown only for Class F
shares. After-tax performance of the fund’s other
share classes will vary. After-tax returns are calculat-
ed using the historical highest individual federal mar-
ginal income tax rates and do not reflect the impact
of state and local taxes. Actual after-tax returns
depend on the investor’s individual tax situation and
may differ from those shown. The after-tax return
information shown above does not apply to fund
shares held through tax-deferred accounts, such as
401(k) plans or individual retirement accounts.



EXPENSES

As a fund shareholder, you pay certain fees and
expenses in connection with the fund, which are
described in the tables below.

Fee table

Class A Class B! Class C Class F Class | Class T
Shareholder transaction fees (fees paid from your account)
Maximum front-end sales charge on purchases
% of offering price 5.75 none none none none 4.50
Maximum contingent deferred sales charge (CDSC)
% of purchase or sale price, whichever is less none? 4.00 1.00 none none none?
Annual fund operating expenses (expenses paid from fund assets)
% of average daily net assets
Management fees 0.65 0.65 0.65 0.65 0.65 0.65
Rule 12b-1 fee none none3 0.75 0.25 none 0.25
Shareholder services fee 0.25 0.25 0.25 none“ none 0.25
Other expenses 0.70 0.67 0.94 0.634 1.07 1.20
Total annual fund operating expenses 1.60 1.57 2.59 1.53 1.72 2.35

" Class B shares of the fund are available only in connection with dividend reinvestment and permitted exchanges of Class B shares of certain other funds.

2 Shares bought without an initial sales charge as part of an investment of §1 million or more may be charged a CDSC of 1.00% if redeemed within one year.

3 Class B shares ceased paying Rule 12b-1 fees to the fund’s distributor in late 2006 in accordance with regulatory requirements that limit the amount of sales charges
a mutual fund may impose based on sales of the fund’s shares. Class B shares may resume paying Rule 12b-1 fees at an annual rate of 0.75% in the future if per-

mitted to do so by applicable regulation.

+ “Other expenses” for the fund’s Class F shares include fees paid pursuant to a Shareholder Services Agreement. See “Your Investment — Class F shareholder and

Transfer Agency Services.”

Expense example

1 Year 3 Years 5 Years 10 Years
Class A $728 $1,051 $1,396 $2,366
Class B
with redemption $560 $796  $1,055 $1,883*
without redemption $160 $496 $855  $1,883*
Class C
with redemption $362 $805 $1,375 $2,925
without redemption $262 $805 $1,375 $2,925
Class F $156 $483 $834 $1,824
Class | $175 $542 $933 $2,030
Class T $677 $1,150 $1,649 $3,015

* Assumes conversion of Class B to Class A at end of the sixth year fol-
lowing the date of purchase.

This example shows what you could pay in expenses over
time. It uses the same hypothetical conditions other funds
use in their prospectuses: $10,000 initial investment, 5%
total return each year and no changes in expenses.
Because actual return and expenses will be different, the
example is for comparison only.

Key concepts

Contingent deferred sales charge (CDSC): a back-end sales
charge payable if shares are redeemed within a certain time
period.

Management fee: the fee paid to Founders for managing the
fund's portfolio and assisting in other aspects of the fund's
operations.

Rule 12b-1 fee: the fee paid to the fund's distributor to
finance the sale and distribution of Class B, Class C, and Class
T shares, and to reimburse the distributor for actual expenses
for the sale and distribution of the fund's Class F shares and
services provided to Class F shareholders. Because this fee is
paid out of the fund's assets on an ongoing basis, over time it
will increase the cost of your investment and may cost you
more than paying other types of sales charges.

Shareholder services fee: the fee paid to the fund's
distributor for providing shareholder services.

Other expenses: expenses paid by the fund for custodian,
transfer agency and accounting agent services, and other
customary fund services. The fund also makes payments to
certain financial institution intermediaries, including affiliates,
who provide sub-administration, recordkeeping and/or sub-
transfer agency services to beneficial owners of the fund.

The Fund
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MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS

This section discusses other investment strategies
that may be used by the fund and provides more
detailed information about the risks associated with
those strategies. Although we might not use all of
the different techniques and investments described
below, some of these techniques are designed to
help reduce investment or market risks. The
Statement of Additional Information (SAI) contains
more detailed information about the fund’s invest-

ment policies and risks.

Other portfolio investments and strategies

ADRs. The fund may invest in American
Depositary Receipts and American Depositary
Shares (collectively, ADRS) as a way to invest in for-
eign securities. ADRs are receipts representing
shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital
gains on the underlying foreign shares. ADRs are
typically denominated in U.S. dollars and trade in
the U.S. securities markets. ADRs are subject to
many of the same risks as direct investments in for-
eign securities. These risks include fluctuations in
currency exchange rates, potentially unstable polit-
ical and economic structures, reduced availability of
public information, and lack of uniform financial
reporting and regulatory practices similar to those

that apply to U.S. issuers.

Derivative instruments. Unlike stocks or bonds
that represent actual ownership of the equity or
debt of an issuer, derivatives are instruments that
derive their value from an underlying security,
index, or other financial instrument. Derivatives
may be used for the following purposes: to hedge
risks inherent in a fund’s portfolio, to enhance the
potential return of a portfolio, to diversify a portfo-
lio, to equitize cash, to reduce transaction costs asso-
ciated with managing a portfolio, and/or to imple-
ment a fund’s investment strategy through invest-
ments that may be more tax-efficient than a direct
equity investment. Derivatives the fund may use
include futures contracts (including those related to
indexes) and forward contracts, and purchasing

and/or writing (selling) put and call options on

securities, securities indexes, futures contracts, and
foreign currencies, and purchasing equity-linked
notes. The fund may also invest in mortgage-related
securities. The fund has limits on the use of deriv-
atives and 1is not required to use them in seeking its

investment objectives.

Certain strategies may hedge all or a portion of the
fund’s portfolio against price fluctuations. Other
strategies, such as buying futures and call options,
would tend to protect the fund against increases in
the prices of securities or other instruments the
fund intends to buy. Forward contracts, futures con-
tracts and options may be used to try to manage
foreign currency risks on the fund’s foreign invest-
ments. Options trading may involve the payment of

premiums and has special tax effects on the fund.

There are special risks in using particular derivative
strategies. Using derivatives can cause the fund to
lose money on its investments and/or increase the
volatility of its share prices. In addition, the success-
ful use of derivatives draws upon skills and experi-
ence that are different from those needed to select
the other securities in which the fund invests.
Should interest rates, foreign currency exchange
rates, or the prices of securities or financial indexes
move in an unexpected manner, the fund may not
achieve the desired benefit of these instruments, or
may realize losses and be in a worse position than if
the instruments had not been used. The fund could
also experience losses if the prices of its derivative
positions were not correlated with its other invest-
ments or if it could not close out a position because
of an illiquid market. Derivative instruments also
involve the risk that a loss may be sustained as a
result of the failure of the counterparty to the
derivative instrument to make required payments or
otherwise comply with the derivative instrument’s

terms.



Securities of other investment companies. The
fund may acquire securities of other investment
companies, including exchange-traded funds
(ETFs), subject to the limitations of the Investment
Company Act of 1940 (1940 Act) and the condi-
tions of exemptive orders issued by the Securities
and Exchange Commission (SEC). The fund’s pur-
chase of securities of other investment companies
will result in the payment of additional manage-
ment fees and may result in the payment of addi-

tional distribution fees.

The fund may invest its uninvested cash reserves in
shares of one or more money market funds advised
by affiliates of Founders in accordance with the
1940 Act and the rules thereunder.

ETFs are open-end investment companies or unit
investment trusts that are registered under the 1940
Act. The shares of ETFs are listed and traded on
stock exchanges at market prices. Since ETF shares
can be bought and sold like ordinary stocks
throughout the day, the fund may invest in ETFs in
order to equitize cash, achieve exposure to a broad
basket of securities in a single transaction, or for

other reasons.

An investment in an ETF generally presents the
same primary risks as an investment in a conven-
tional fund (i.e., one that is not exchange-traded)
that has the same investment objectives, strategies,
and policies. The price of an ETF can fluctuate up
or down, and the fund can lose money investing in
an ETF if the prices of the securities owned by the
ETF go down. In addition, ETFs are subject to the
following risks that do not apply to conventional
funds: (i) the market price of an ETF’s shares may
trade above or below their net asset value; (i1) an
active trading market for an ETF’ shares may not
develop or be maintained; or (iii) trading of an
ETF’s shares may be halted if the listing exchange’s
officials deem such action appropriate, the shares are
delisted from the exchange, or the activation of
market-wide “circuit breakers” (which are tied to
large decreases in stock prices) halts stock trading

generally.

As with traditional mutual funds, ETFs charge
asset-based fees, although these fees tend to be rel-
atively low. ETFs do not charge initial sales charges
or redemption fees and investors pay only custom-

ary brokerage fees to buy and sell ETF shares.

Temporary defensive investments. Under adverse
market conditions, the fund could invest some or all
of its assets in U.S. Treasury securities and money
market securities. Although the fund would do this
for temporary defensive purposes, it could reduce
the benefit from any upswing in the market. During
such periods, the fund may not achieve its invest-

ment objective.

Portfolio turnover. The fund does not have any
limitations regarding portfolio turnover. The fund
may engage in short-term trading to try to achieve
its objective and may have portfolio turnover rates
significantly in excess of 100%. A portfolio turnover
rate of 100% is equivalent to the fund buying and
selling all of the securities in its portfolio once dur-
ing the course of a year. The portfolio turnover rate
of the fund may be higher than other mutual funds
with the same investment objective. Higher portfo-
lio turnover rates increase the brokerage costs the

fund pays and may adversely affect its performance.

If the fund realizes capital gains when it sells port-
folio investments, it generally must pay those gains
out to shareholders, increasing their taxable distrib-
utions. This may adversely affect the after-tax per-
formance of the fund for shareholders with taxable
accounts. The fund’s portfolio turnover rates for
prior years are included in the “Financial
Highlights” section of this prospectus. The fund’s
current and future portfolio turnover rates may dif-
fer significantly from its historical portfolio

turnover rates.
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MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS (continued)

More about risk

Like all investments in securities, you risk losing
money by investing in the fund. The fund’s invest-
ments are subject to changes in their value from a
number of factors.

o Issuer risk. The value of a security may decline
for a number of reasons which directly relate to
the issuer, such as management performance,
financial leverage and reduced demand for the
issuer’s products or services.

© Growth stock risk. Investors often expect
growth companies to increase their earnings at a
certain rate. If these expectations are not met,
investors can punish the stocks inordinately, even
if earnings do increase. In addition, growth stocks
may lack the dividend yield that may cushion
stock prices in market downturns. Because differ-
ent types of stocks tend to shift in and out of
favor depending on market and economic condi-
tions, the fund’s performance may sometimes be
lower or higher than that of other types of funds
(such as those emphasizing value stocks).

o Call risk. Some bonds give the issuer the option
to call, or redeem, the bonds before their maturi-
ty date. If an issuer “calls” its bond during a time
of declining interest rates, the fund might have to
reinvest the proceeds in an investment offering a
lower yield. During periods of market illiquidity
or rising interest rates, prices of the fund’s
“callable” issues are subject to increased price
fluctuation.

o Liquidity risk. When there is little or no active

trading market for specific types of securities, it
can become more difficult to sell the securities at
or near their perceived value. In such a market,
the value of such securities and the fund’s share
price may fall dramatically. Investments in foreign
securities tend to have greater exposure to lig-
uidity risk than domestic securities.

Prepayment and extension risk. When interest
rates fall, the principal on mortgage-backed and
certain asset-backed securities may be prepaid.
The loss of higher yielding, underlying mort-
gages and the reinvestment of proceeds at lower
interest rates can reduce the fund’s potential price
gain in response to falling interest rates, reduce
the fund’s yield, or cause the fund’s share price to
fall. When interest rates rise, the effective dura-
tion of the fund’s mortgage-related and other
asset-backed securities may lengthen due to a
drop in prepayments of the underlying mort-
gages or other assets. This is known as extension
risk and would increase the fund’s sensitivity to
rising rates and its potential for price declines.

Recoveries in Securities Litigation Proceed-
ings. The historical performance record of the
fund has benefited from amounts received by the
fund from the settlement of class action lawsuits
against certain issuers of securities in which the
fund had invested. There is no guarantee that
these settlement distributions will occur in the
future or have a similar impact on performance.



MANAGEMENT

Investment adviser

Founders serves as investment adviser to the fund
and is responsible for selecting the fund’s invest-
ments and handling its day-to-day business.
Founders’ corporate offices are located at 210
University Boulevard, Suite 800, Denver, Colorado
80206-4658.

Founders and its predecessor companies have oper-
ated as investment advisers since 1938. Founders
also serves as investment adviser to other series
funds of Dreyfus Founders Funds, Inc., as well as
investment sub-adviser to other investment compa-
nies. Founders is a wholly-owned subsidiary of
MBSC Securities Corporation, which is a wholly-
owned subsidiary of The Dreyfus Corporation
(Dreyfus). Dreyfus is the primary mutual fund busi-
ness of The Bank of New York Mellon Corporation
(BNY Mellon), a global financial services company
focused on helping clients move and manage their
financial assets, operating in 34 countries and serv-
ing more than 100 markets. BNY Mellon is a lead-
ing provider of financial services for institutions,
corporations and high-net-worth individuals, pro-
viding asset and wealth management, asset servic-
ing, issuer services, and treasury services through a
worldwide client-focused team. BNY Mellon has
more than $23 trillion in assets under custody and
administration and $1.1 trillion in assets under
management, and it services more than $11 trillion
in outstanding debt. Additional information is avail-

able at www.bnymellon.com.

In addition to managing the fund’s investments,
Founders also provides certain related administra-
tive services to the fund. For these investment and
administrative services, the fund pays Founders a
management fee. The fund’s management fee for
the fiscal year ended December 31,2007 was 0.65%
of the fund’s average daily net assets. A discussion
regarding the basis for the board’s approval of the
fund’s investment advisory agreement with
Founders is available in the fund’s annual report for
the year ended December 31, 2007.

To facilitate day-to-day fund management,
Founders uses a team system. Each team is com-
posed of portfolio managers and research analysts,
and is supported by a group of core research ana-
lysts as well as portfolio traders. Each individual
shares ideas, information, knowledge, and expertise
to assist in the management of the fund. Daily deci-
sions on security selection for the fund are made by
the portfolio managers. Through participation in
the team process, the portfolio managers use the
input, research, and recommendations of the rest of
the management team in making purchase and sale

decisions.

The fund is co-managed by two portfolio man-
agers, John B. Jares, who manages the equity por-
tion of the fund, and Catherine A. Powers, who
manages the fixed-income portion of the fund. Mr.
Jares, a vice president of investments and a chartered
financial analyst, has been a portfolio manager of
the fund since 2001. He is a portfolio manager at
The Boston Company Asset Management, LLC, an
affiliate of Founders, where he has been employed
since July 2006. He has also been employed by
Founders since 2001. Ms. Powers has been a co-
portfolio manager of the fund and an employee of
Founders since August 2006. She also is a chartered
financial analyst, and is employed as a senior portfo-
lio manager for active core strategies, responsible for
high grade core and core plus fixed-income strate-
gies, with Standish Asset Management Company
LLC (Standish), an affiliate of Founders. She joined
Standish in 1988. In prior positions with Standish,
Ms. Powers was the director of structured finance
and liquid products research, coordinating strategy
with respect to mortgage-related and asset-backed
securities.

The funds SAI provides additional information
about the portfolio managers’ compensation, other
accounts managed by the portfolio managers, and

the portfolio managers’ ownership of fund shares.

The Fund 9
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Distributor

The fund’s distributor is MBSC Securities
Corporation. The fund’s distributor may provide
cash payments out of its own resources to financial
intermediaries that sell shares of the fund or provide
other services. Such payments are separate from any
sales charges, 12b-1 fees, sub-transfer agency fees
and/or shareholder services fees paid by the fund to
those intermediaries. Because those payments are
not made by you or the fund, the fund’s total
expense ratio will not be affected by any such pay-
ments. These additional payments may be made to
intermediaries, including affiliates, that provide
shareholder servicing, sub-administration, record-
keeping and/or sub-transfer agency services, mar-
keting support and/or access to sales meetings, sales
representatives and management representatives of
the financial intermediary. Cash compensation also
may be paid from the fund’s distributor’s own
resources to intermediaries for inclusion of the fund
on a sales list, including a preferred or select sales list
or in other sales programs. These payments some-
times are referred to as “revenue sharing” From
time to time, the fund’s distributor also may provide
cash or non-cash compensation to financial inter-
mediaries or their representatives in the form of
occasional gifts; occasional meals, tickets, or other
entertainment; support for due diligence trips; edu-
cational conference sponsorship; support for recog-
nition programs; and other forms of cash or non-
cash compensation permissible under broker-dealer
regulations. In some cases, these payments may cre-
ate an incentive for a financial intermediary or its
employees to recommend or sell shares of the fund
to you. Please contact your financial representative
for details about any payments they or their firm
may receive in connection with the sale of fund

shares or the provision of services to the fund.

Code of ethics

The fund, Founders and the fund’s distributor have
each adopted a code of ethics that permits its per-
sonnel, subject to such code, to invest in securities,
including securities that may be purchased or held
by the fund. The Founders code of ethics restricts
the personal securities transactions of its employees,
and requires portfolio managers and other invest-
ment personnel to comply with the code’s preclear-
ance and disclosure procedures. The primary pur-
pose of the code is to ensure that personal trading
by Founders’ employees does not disadvantage any

Founders-managed fund.



FINANCIAL HIGHLIGHTS

The following tables describe the performance of
each share class for the five years ended December
31, 2007. Certain information reflects financial
results for a single fund share. “Total return” shows
how much your investment in the fund would have
increased (or decreased) during each period, assum-
ing you had reinvested all dividends and capital gain
distributions. The financial information for the year

ended December 31, 2007, has been audited by

Ernst & Young LLP, the fund’s independent regis-
tered public accounting firm. Another independent
registered public accounting firm audited the finan-
cial information for each of the other years indicat-
ed through December 31, 2006. Ernst & Young
LLP’s report and the fund’s financial statements are
included in the fund’s 2007 annual report, which is

available upon request.

Year Ended December 31,

Class A 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 9.20 8.58 8.45 7.88 6.68
Investment operations: Investment income — net a3t 121 .08 .08 .05

Net realized and unrealized gains

(losses) on investments 43 Nl 13 .57 1.20
Total from investment operations .56 .83 .21 .65 1.25
Distributions: Dividends from investment

income - net (13) (.21) (.08) (.08) (.05)
Net asset value, end of period 9.63 9.20 8.58 8.45 7.88
Total Return (%)? 6.24 9.66 2.51 8.31 18.81
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.60 1.56 1.69 1.49 1.83
Ratio of net expenses to average net assets 1.57 1.56 1.66 1.48 1.83
Ratio of net investment income to average net assets 1.35 1.28 .90 96 .63
Portfolio turnover rate 151 197 181 134 108
Net assets, end of period ($ x 1,000) 2192 1976 1,760 1,682 1,572

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.

The Fund 1
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Year Ended December 31,

Class B 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 9.24 8.50 8.37 7.80 6.63
Investment operations: Investment income — net 131 .021 01! .01 .01

Net realized and unrealized gains

(losses) on investments A7 72 13 .58 117
Total from investment operations .60 74 14 .59 118
Distributions: Dividends from investment

income - net (12) - €e))] (.02) (.01
Net asset value, end of period 972 9.24 8.50 8.37 7.80
Total Return (%)2 6.54 875 1.66 7.63 17.76
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.57 2.56 2.47 2.21 2.53
Ratio of net expenses to average net assets 1.55 2.56 2.45 2.21 2.53
Ratio of net investment income (loss) to average net assets 1.40 .25 .08 .23 (.08)
Portfolio turnover rate 151 197 181 134 108
Net assets, end of year ($ x 1,000) 282 442 1,053 1,625 1,647

! Based on average shares outstanding at each month end.
2 Exclusive of sales charge.



Year Ended December 31,

Class C 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 9.05 8.36 8.24 7.69 6.54
Investment operations: Investment income (loss) — net .031 .031 .00"2 01! .on

Net realized and unrealized gains

(losses) on investments .50 Nl 13 .56 116
Total from investment operations .53 74 13 57 115
Distributions: Dividends from investment

income - net mn (.05) (.on (.02) (.00)2
Net asset value, end of period 9.47 9.05 8.36 8.24 7.69
Total Return (%)3 5.21 8.87 1.54 742 17.59
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.59 2.53 2.54 2.35 2.69
Ratio of net expenses to average net assets 2.57 2.53 2.51 2.34 2.69
Ratio of net investment income (loss) to average net assets .38 31 .02 .08 7
Portfolio turnover rate 151 197 181 134 108
Net assets, end of year ($ x 1,000) 164 181 189 264 295

! Based on average shares outstanding at each month end.
2 Amount represents less than $.01 per share.
3 Exclusive of sales charge.
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Year Ended December 31,

Class F 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 9.20 8.59 8.46 7.88 6.69
Investment operations: Investment income — net 141 a3t .09 .08 .06

Net realized and unrealized gains

(losses) on investments 43 12 14 .59 1.20
Total from investment operations 57 .85 .23 .67 1.26
Distributions: Dividends from investment

income - net 13) (.24) (10) (.09) (.07)
Net asset value, end of period 9.64 9.20 8.59 8.46 7.88
Total Return (%) 6.27 9.91 2.75 8.58 18.96
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.53 1.42 1.43 1.34 1.54
Ratio of net expenses to average net assets 1.51 1.42 1.40 1.33 1.54
Ratio of net investment income to average net assets 1.43 1.4 114 1.08 93
Portfolio turnover rate 151 197 181 134 108
Net assets, end of year ($ x 1,000) 52,057 58,969 68,926 89,701 119,835

! Based on average shares outstanding at each month end.



Year Ended December 31,

Class | 2007’ 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 9.14 8.56 8.43 7.86 6.68
Investment operations: Investment income - net 132 152 N .09 16
Net realized and unrealized gains
(losses) on investments .45 n 14 .58 1.05
Total from investment operations .58 .86 .25 .67 1.21
Distributions: Dividends from investment
income - net (15) (.28) (12) (10) (.03)
Net asset value, end of period 9.57 9.14 8.56 8.43 7.86
Total Return (%) 6.37 10.10 3.01 8.63 18.12
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 172 1.38 1.36 1.35 2.62
Ratio of net expenses to average net assets 1.56 1.21 117 1.21 2.37
Ratio of net investment income to average net assets 1.34 1.62 1.38 1.21 .01
Portfolio turnover rate 151 197 181 134 108
Net assets, end of period ($ x 1,000) 101 46 54 59 72
I Effective June 1, 2007, Class R shares were redesignated as Class I shares.
2 Based on average shares outstanding at each month end.
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Year Ended December 31,

Class T 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 9.47 8.81 8.68 8.09 6.88
Investment operations: Investment income — net 071 107 .05 .03 .21

Net realized and unrealized gains

(losses) on investments .45 T4 14 .62 1.00
Total from investment operations .52 .84 19 .65 1.21
Distributions: Dividends from investment

income - net (.07) (18) (.06) (.06) (.00)2
Net asset value, end of period 9.92 9.47 8.81 8.68 8.09
Total Return (%)3 5.52 9.56 2.21 8.01 17.65
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.35 1.96 215 2.02 318
Ratio of net expenses to average net assets 217 179 1.87 177 273
Ratio of net investment income (loss) to average net assets 75 1.06 .69 .66 (.29)
Portfolio turnover rate 151 197 181 134 108
Net assets, end of period ($ x 1,000) 45 57 35 35 36

! Based on average shares outstanding at each month end.
2 Amount represents less than $.01 per share.
3 Exclusive of sales charge.



SHAREHOLDER GUIDE

Fund Closed to New Investors

In anticipation of the reorganization discussed
below, eftective as of the close of business on
November 21, 2007 (the “Sales Discontinuance
Date”), the fund was closed to any investments for
new accounts, except that new accounts may be
established by participants in qualified defined con-
tribution retirement plans if the fund was established
as an investment option under the retirement plan
prior to the Sales Discontinuance Date and the
account 1is established through the plan. New
accounts may also be opened by wrap accounts that
established the fund as an investment option under
the wrap accounts prior to the Sales Discontinuance
Date. Shareholders of the fund as of the Sales
Discontinuance Date may continue to make addi-
tional purchases and to reinvest dividends and capi-
tal gains into their existing fund accounts up until

the time of the reorganization.

Reorganization

On November 8, 2007, the Board of Directors
approved, subject to shareholder approval, an
Agreement and Plan of Reorganization (the
“Plan”) between Dreyfus Founders Funds, Inc., on
behalf of the fund, and Dreyfus LifeTime Portfolios,
Inc., on behalf of Dreyfus Growth and Income
Portfolio (the “Growth and Income Portfolio”).
The Plan provides for the transfer of the fund’s
assets to the Growth and Income Portfolio in a tax-
free exchange for shares of the Growth and Income
Portfolio and the assumption by the Growth and
Income Portfolio of the fund’s stated liabilities, the
distribution of shares of the Growth and Income
Portfolio to fund shareholders and the subsequent
termination of the fund. The reorganization was
approved by shareholders on April 2, 2008, and is
expected to be completed on or about May 14,
2008.

Your Investment

The classes of the fund oftered by this prospectus
(other than Class F) are designed primarily for peo-
ple who are investing through a third party, such as
a bank, broker-dealer or financial adviser, or in a
401(k) or other retirement plan. Third parties with
whom you open a fund account may impose poli-
cies, limitations and fees which are different from
those described in this prospectus. Consult a repre-
sentative of your plan or financial institution for

further information.

This prospectus offers Class A, B, C, E I and T shares
of the fund.

The fund’s Class B shares are oftered only in connec-
tion with dividend reinvestment and exchanges of
Class B shares of certain other funds advised by
Founders or Dreyfus, or certain eligible shares of
Dreytus Worldwide Dollar Money Market Fund, Inc.

Your financial representative may receive different
compensation for selling one class of shares than for
selling another class. It is important to remember
that the CDSCs and Rule 12b-1 fees have the same
purpose as the front-end sales charge: to compen-
sate the fund’s distributor for concessions and
expenses it pays to dealers and financial institutions
for selling or servicing shares. A CDSC is not
charged on fund shares acquired through the rein-

vestment of fund dividends.
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Deciding which class of shares to buy:
Class A, C, F, I and T shares

The different classes of fund shares represent invest-
ments in the same portfolio of securities, but the
classes are subject to different expenses and will
likely have difterent share prices. When choosing a
class, you should consider your investment amount,
anticipated holding period, the potential costs over
your holding period and whether you qualify for

any reduction or waiver of the sales charge.

When you invest in Class A or Class T shares you
generally pay an initial sales charge. Class A shares
have no ongoing Rule 12b-1 fees and Class T shares
have lower ongoing Rule 12b-1 fees than Class C
shares. Each class, except Class I shares, is subject to
a shareholder service fee. Class F and Class I shares
are available only to limited types of investors.
Please see below for more information regarding
the eligibility requirements. As a result of the limit-
ed eligibility to purchase Class F and Class I shares,
the various considerations provided below with
respect to Classes A, C, and T do not include com-

parisons with Class F or Class I shares.

A more complete description of each class follows.
You should review these arrangements with your
financial representative before determining which

class to invest in.

Class A Class C Class F Class T Class |
Initial sales charge up to 5.75% none none up to 4.50% none
Ongoing distribution fee
(Rule 12b-1 fee) none 0.75% up to 0.25% 0.25% none
Ongoing shareholder service fee 0.25% 0.25% none* 0.25% none
Contingent deferred sales charge 1% on sale of 1% on sale of none 1% on sale of none

shares bought shares held for shares bought

within one year one year or less within one year

without an initial without an initial

sales charge as sales charge as

part of an part of an

investment of investment of

$1million $1million

or more or more
Conversion feature no no no no no
Recommended purchase maximum none St million none $1million none

*The fund’s Class F shares pay a per account fee pursuant to a Shareholder Services Agreement, as described below under “Your Investment — Class F Shareholder

and Transfer Agency Services.”



Class A share considerations

When you invest in Class A shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment, as
the following table shows. We also describe below
how you may reduce or eliminate the initial sales

charge. (See “Sales charge reductions and waivers.”)

Since some of your investment goes to pay an up-
front sales charge when you purchase Class A shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you are usually better oft purchasing Class A shares,
rather than Class C shares, and paying an up-front
sales charge if you:
© plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
C shares may eventually exceed the cost of the
up-front sales charge

o qualify for a reduced or waived sales charge
If you invest $1 million or more (and are not eli-

gible to purchase Class F or Class I shares), Class A
shares will always be the most advantageous choice.

Class A sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 575% 6.10%
$50,000 to $99,999 4.50% 4.70%
$100,000 to $249,999 3.50% 3.60%
$250,000 to $499,999 2.50% 2.60%
$500,000 to $999,999 2.00% 2.00%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.

Class T share considerations

When you invest in Class T shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment. We
also describe below how you may reduce or elimi-
nate the initial sales charge. (See “Sales charge

reductions and waivers.”)

The initial sales charge on Class A is higher than
that of Class T. Nevertheless, you are usually better
off purchasing Class A shares rather than Class T
shares if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
T may eventually exceed the initial sales charge
differential

o invest at least $1 million, regardless of your invest-
ment horizon, because there is no initial sales
charge at that level and Class A has no ongoing
Rule 12b-1 fees

Since some of your investment goes to pay an up-
front sales charge when you purchase Class T shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you should consider purchasing Class T shares,
rather than Class C shares, and paying an up-front

sales charge if you:
o qualify for a reduced or waived sales charge

o are unsure of your expected holding period

Class T sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 4.50% 470%
$50,000 to $99,999 4.00% 4.20%
$100,000 to $249,999 3.00% 310%
$250,000 to $499,999 2.00% 2.00%
$500,000 to $999,999 1.50% 1.50%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain

redemptions of such shares within one year of the date of purchase.
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Sales charge reductions and waivers

To receive a reduction or waiver of your initial
sales charge, you must let your financial intermedi-
ary or the fund know at the time you purchase
shares that you qualify for such a reduction or waiv-
er. If you do not let your financial intermediary or
the fund know that you are eligible for a reduction
or waiver, you may not receive the reduction or
waiver to which you are otherwise entitled. In
order to receive a reduction or waiver, you may be
required to provide your financial intermediary or
the fund with evidence of your qualification for the
reduction or waiver, such as records regarding shares
of Dreyfus Founders funds, Dreyfus Premier funds
or Mellon Institutional Funds held in accounts with
that financial intermediary and other financial
intermediaries. Additional information regarding
reductions and waivers of sales loads is available, free
of charge, at www.dreyfus.com and in the fund's
SAL

You can reduce your initial sales charge in the

following ways:

o Rights of accumulation. You can count toward the
amount of your investment your total account
value in all share classes of the fund, the other
Dreyfus Founders funds, certain Dreyfus Premier
funds and certain Mellon Institutional Funds that
are subject to a sales charge. For example, if you
have $1 million invested in shares of Dreyfus
Founders funds or certain Dreyfus Premier funds
or Mellon Institutional Funds that are subject to
a sales charge, you can invest in Class A shares of
any fund without an initial sales charge. We may
terminate or change this privilege at any time on
written notice.

o Letter of intent. You can sign a letter of intent, in
which you agree to invest a certain amount (your
goal) in Dreyfus Founders funds and certain
Dreyfus Premier funds or Mellon Institutional
Funds over a 13-month period, and your initial
sales charge will be based on your goal. A 90-day
back-dated period can also be used to count pre-
vious purchases toward your goal. Your goal must
be at least $50,000, and your initial investment
must be at least $5,000. The sales charge will be
adjusted if you do not meet your goal.

© Combine with family members. You can also count
toward the amount of your investment all invest-
ments in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds, in any class of shares that is subject to a
sales charge, by your spouse and your children
under age 21 (family members), including their
rights of accumulation and goals under a letter of
intent. Certain other groups may also be permit-
ted to combine purchases for purposes of reduc-
ing or eliminating sales charges. (See “Purchase of
Shares” in the SAL)

Class A shares may be purchased at NAV with-
out payment of a sales charge by the following indi-

viduals and entities:

o full-time or part-time employees, and their fami-
ly members, of Founders or any of its affiliates

0 board members of Founders, the Dreyfus
Founders funds and any funds managed by an
affiliate of Founders

o full-time employees, and their family members, of
financial institutions that have entered into selling
agreements with the fund’s distributor

0 “wrap” accounts for the benefit of clients of
financial institutions, provided they have entered
into an agreement with the fund’s distributor
specifying operating policies and standards

o qualified separate accounts maintained by an
insurance company; any state, county or city or
instrumentality thereof; charitable organizations
investing $50,000 or more in fund shares; and
charitable remainder trusts

o Qualified investors who (i) purchase Class A
shares directly through the fund’s distributor, and
(1) have, or whose spouse or minor children have,
beneficially owned shares and continuously
maintained an open account directly through the
distributor in a Founders-managed fund, includ-
ing the fund, or a Dreyfus-managed fund since on
or before February 28, 2006



o Investors with the cash proceeds from the
investor’s exercise of employment-related stock
options, whether invested in the fund directly or
indirectly through an exchange from a Dreyfus-
managed money market fund, provided that the
proceeds are processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing stock
options. Upon establishing the account in the
fund or the Dreyfus-managed money market
fund, the investor and the investor’s spouse and
minor children become eligible to purchase Class
A shares of the fund at NAV, whether or not
using the proceeds of the employment-related
stock options

0 Members of qualified affinity groups who pur-
chase Class A shares directly through the fund’s
distributor, provided that the qualified affinity
group has entered into an affinity agreement with
the distributor

Class A and Class T shares may be purchased at

NAV without payment of a sales charge by the fol-

lowing individuals or entities:

o employees participating in certain qualified or
non-qualified employee benefit plans

o shareholders in Dreyfus-sponsored IRA “Roll-
over Accounts” funded with the distribution pro-
ceeds from qualified and non-qualified retirement
plans or a Dreyfus-sponsored 403(b)(7) plan, pro-
vided that, in the case of a qualified or non-qual-
ified retirement plan, the rollover is processed
through an entity that has entered into an agree-
ment with the fund’s distributor specifically relat-
ing to processing rollovers. Upon establishing the
Dreyfus-sponsored IRA Rollover Account in the
fund, the shareholder becomes eligible to make
subsequent purchases of Class A or Class T shares
of the fund at NAV in such account.

Class C share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class C shares buys
more shares than the same investment would in
Class A or Class T shares. However, you will pay
higher ongoing Rule 12b-1 fees. Over time these
fees may cost you more than paying an initial sales
charge on Class A or Class T shares.

Because Class A shares will always be a more
favorable investment than Class C shares for invest-
ments of $1 million or more, the fund will general-
ly not accept a purchase order for Class C shares in
the amount of $1 million or more. While the fund
will take reasonable steps to prevent investments of
$1 million or more in Class C shares, it may not be
able to identify such investments made through cer-

tain financial intermediaries or omnibus accounts.

Class C shares redeemed within one year of pur-
chase are subject to a 1% CDSC.

Class F share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class F shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class F shares.
Accordingly, if you are a grandfathered Class F
investor, Class F shares generally will be more
advantageous than Class A, Class C or Class T
shares. If you also are eligible to purchase Class I
shares of the fund, the Class I shares generally will
be the most advantageous choice, since the Class F

shares have an ongoing Rule 12b-1 fee.

Grandfathered Class F Investors

Class F shares of the fund can be purchased only
by:
o Persons or entities who have continuously main-

tained a Dreyfus Founders fund account since
December 30, 1999.

o Any person or entity listed in the account regis-
tration for any Dreyfus Founders fund account
that has been continuously maintained since
December 30, 1999, such as joint owners,
trustees, custodians, and designated beneficiaries.

o Retirement plans (such as 401(k) plans) that have
continuously maintained a Dreyfus Founders
fund account since December 30, 1999. Any such
plan may extend the privilege of purchasing Class
F shares to new plan participants, and the plan
participants may purchase Class F shares with
rollover retirement funds.
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o Customers of certain financial institutions which
offer retirement or other eligible benefit plan
programs, wrap accounts or other fee-based advi-
sory programs, Or insurance company separate
accounts, and which have had relationships with
Founders and/or any Dreyfus Founders fund
continuously since December 30, 1999.

o Founders employees, Dreyfus Founders Fund
Board members, and their immediate families.

0 Persons or entities who receive Class F shares in
the form of a gift or inheritance from the share-
holders described above.

For more detailed information about eligibility,
please call 1-800-645-6561. If you hold fund shares
through a broker/dealer or other financial institu-
tion, your eligibility to purchase Class F shares may
differ depending on that institution’s policies.

Class | share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class I shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class I shares, and you

do not pay any ongoing service or distribution fees.

Class I shares may be purchased by:

0 a bank trust department or other financial ser-
vices provider acting on behalf of its customers
having a qualified trust or investment account or
relationship at such institution

0 a custodian, trustee, investment manager or other
entity authorized to act on behalf of a qualified or
non-qualified employee benefit plan that has
entered into an agreement with the fund’s dis-
tributor or a SEP-IRA

Class B share considerations

Class B shares sold within six years of purchase are
subject to the following CDSCs:

Class B sales charges

CDSC as a % of

For shares amount redeemed
sold in the: subject to the charge
First year 4.00%

Second year 4.00%

Third year 3.00%

Fourth year 3.00%

Fifth year 2.00%

Sixth year 1.00%
Thereafter none

Class B shares also are subject to an annual Rule
12b-1 fee. Class B shares convert to Class A shares
(which are not subject to a Rule 12b-1 fee) approx-

imately six years after the date they were purchased.

CDSC waivers

The CDSC on Class A, B, C and T shares may
be waived in the following cases:

o permitted exchanges of shares, except if shares
acquired by exchange are then redeemed within
the period during which a CDSC would apply to
the initial shares purchased

o redemptions made within one year of death or

disability of the shareholder

o redemptions due to receiving required minimum
distributions from retirement accounts upon
reaching age 702

o redemptions of Class B or Class C shares made
through the fund's Automatic Withdrawal Plan, if
such redemptions do not exceed 12% of the value
of the account annually

o redemptions from qualified and nonqualified
employee benefit plans



Buying shares

The net asset value (NAV) of each class is gener-
ally calculated as of the close of regular trading on
the New York Stock Exchange (NYSE) (usually
4:00 p.m. Eastern time) every day the NYSE is
open. Your order will be priced at the next NAV
calculated after your order is received in proper
form by the fund’s transfer agent or other autho-
rized entity. NAV is not calculated, and you may not
conduct fund transactions, on days the NYSE is
closed (generally weekends and New Years Day,
Martin Luther King Jr. Day, Presidents’ Day, Good
Friday, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day).
However, the fund may conduct portfolio transac-
tions on those days, particularly in foreign markets.
Those transactions, and changes in the value of the
fund’s foreign securities holdings on such days, may
aftect the value of fund shares on days when you are
not able to purchase, exchange, or redeem shares.
The NAV of your shares when you redeem them
may be more or less than the price you originally
paid, depending primarily upon the fund's invest-

ment performance.

Generally, when calculating the fund’s NAYV, debt
securities with remaining maturities of 60 days or
less at the time of purchase are valued using the
amortized cost method. All other investments are
valued on the basis of market quotations or official
closing prices. If market quotations or official clos-
ing prices are not readily available, or are determined
not to reflect accurately fair value (such as when
trading in a security has been suspended or when
the value of a security has been materially affected
by events occurring after the close of the exchange
or market on which the security is principally trad-
ed (for example, a foreign exchange or market), but
before the fund calculates its NAV), the fund may
value those investments at fair value as determined
in accordance with procedures approved by the
fund's board. Fair value of investments may be deter-
mined by the fund's board or its valuation commit-
tee in good faith using such information as it deems
appropriate under the circumstances. Fair value of

foreign equity securities may be determined with

the assistance of a pricing service using correlations
between the movement of prices of foreign securi-
ties and indices of domestic securities and other
appropriate indicators, such as closing market prices

of relevant ADRs and futures contracts.

Using fair value to price securities may result in a
value that is different from a security's most recent
closing price and from the prices used by other
mutual funds to calculate their NAVs. In addition, it
is possible that the fair value determined for a secu-
rity may be different from the value that may be real-
ized upon the security’s sale, and that these differ-
ences may be material to the NAV of the fund.

Orders to buy and sell shares received by dealers
by the close of trading on the N'YSE and transmit-
ted to the fund’s distributor or its designee by the
close of its business day (usually 5:15 p.m. Eastern
time) will be based on the NAV determined as of
the close of trading on the NYSE that day.

Minimum investments

Initial Additional
Regular accounts $1,000 $100
Traditional IRAs $750 no minimum
Spousal IRAs $750 no minimum
Roth IRAs $750 no minimum
Education Savings $500 no minimum
Accounts affer the first year

All investments must be in U.S. dollars. Third-party checks
cannot be accepted. You may be charged a fee for any
check that does not clear. Maximum Dreyfus TeleTransfer
purchase is $150,000 per day.

Key concept

Net asset value (NAV): the market value of one fund share,
computed by dividing the total net assets of a fund or class
by its shares outstanding. The fund's shares are offered at
NAYV, but Class A and Class T shares are subject to a front-end
sales charge and Class B and Class C shares generally are
subject to higher annual operating expenses and a CDSC.
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Selling shares

You may sell (redeem) shares at any time. Your
shares will be sold at the next NAV calculated after
your order is received in proper form by the fund’s
transfer agent or other authorized entity. Your order
will be processed promptly, and you will generally
receive the proceeds within a week.

To keep your CDSC as low as possible, each
time you request to sell shares, we will first sell
shares that are not subject to a CDSC, and then sell
those subject to the lowest charge. The CDSC is
based on the lesser of the original purchase cost or
the current market value of the shares being sold,
and is not charged on shares you acquired by rein-
vesting your dividends. There are certain instances
when you may qualify to have the CDSC waived.
Consult your financial representative or the SAI for
details.

Before selling shares recently purchased by
check, Dreyfus TeleTransfer or Automatic Asset
Builder, please note that:

o if you send a written request to sell such shares,
the fund may delay sending the proceeds for up
to eight business days following the purchase of
those shares

o the fund will not process wire, telephone, online
or Dreytfus TeleTransfer redemption requests for
up to eight business days following the purchase
of those shares

Limitations on selling shares
by phone or online

Proceeds Minimum Maximum

sent by phone/online phone/online

Check* no minimum $250,000 per day

Wire $1,000 $500,000 for joint
accounts every 30 days/
$20,000 per day

Dreyfus $500 $500,000 for joint

TeleTransfer accounts every 30 days/

$20,000 per day

* Not available online on accounts whose address has been changed
within the last 30 days.

Written sell orders

Some circumstances require written sell orders along with
signature guarantees. These include:

o amounts of $10,000 or more on accounts whose address
has been changed within the last 30 days

o requests to send the proceeds to a different payee
or address

o written sell orders of $100,000 or more

A signature guarantee helps protect against fraud. You can
obtain one from most banks or securities dealers, but not
from a notary public. For joint accounts, each signature must
be guaranteed. Please call us to ensure that your signature
guarantee will be processed correctly.




General policies

Unless you decline teleservice privileges on your
application, the fund’s transfer agent is authorized to
act on telephone or online instructions from any
person representing himself or herself to be you and
reasonably believed by the transfer agent to be gen-
uine. You may be responsible for any fraudulent
telephone or online order as long as the fund’s
transfer agent takes reasonable measures to confirm

that instructions are genuine.

The fund is designed for long-term investors.
Frequent purchases, redemptions, and exchanges
may disrupt portfolio management strategies and
harm fund performance by diluting the value of
fund shares and increasing brokerage and adminis-
trative costs. As a result, the fund's board has adopt-
ed a policy of discouraging excessive trading, short-
term market timing, and other abusive trading prac-
tices (“frequent trading”) that could adversely affect
the fund or its operations. Founders, the fund, and
the fund’s distributor will not enter into arrange-
ments with any person or group to permit frequent

trading.

The fund reserves the right to:

o change or discontinue its exchange privilege, or
temporarily suspend the privilege during unusu-
al market conditions

0 change its minimum or maximum investment
amounts

o delay sending out redemption proceeds for up to
seven days (generally applies only during unusual
market conditions or in cases of very large
redemptions or excessive trading)

o redeem “in kind,” or make payments in securities
rather than cash, if the amount redeemed is large
enough to affect fund operations (for example, if
it exceeds 1% of the fund’s assets)

o reject any purchase or exchange request, includ-
ing those from any individual or group who, in
our view, is likely to engage in frequent trading

More than four roundtrips within a rolling 12-
month period generally is considered to be frequent
trading. A roundtrip consists of an investment that is
substantially liquidated within 60 days. Based on the
facts and circumstances of the trades, the fund may
also view as frequent trading a pattern of invest-
ments that are partially liquidated within 60 days.

We monitor selected transactions to identify fre-
quent trading. When our surveillance systems iden-
tify multiple roundtrips, we evaluate trading activi-
ty in the account for evidence of frequent trading.
We consider the investor’s trading history in other
accounts under common ownership or control, in
other Dreyfus Founders, Dreyfus, Mellon Insti-
tutional and BNY Mellon funds, and if known, in
non-affiliated mutual funds and accounts under
common control. These evaluations involve judg-
ments that are inherently subjective, and while we
seek to apply the policy and procedures uniformly,
it is possible that similar transactions may be treated
differently. In all instances, we seek to make these
judgments to the best of our abilities in a manner
that we believe is consistent with shareholder inter-
ests. If we conclude the account is likely to engage
in frequent trading, we may reject the purchase or
exchange, which may occur on the following busi-
ness day. We may also temporarily or permanently
bar such investor's future purchases into the fund in
lieu of, or in addition to, rejecting the trade. At our
discretion, we may apply these restrictions across all
accounts under common ownership, control, or

perceived affiliation.
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Fund shares often are held through omnibus
accounts maintained by financial intermediaries
such as brokers and retirement plan administrators,
where the holdings of multiple shareholders, such as
all the clients of a particular broker, are aggregated.
Our ability to monitor the trading activity of
investors whose shares are held in omnibus accounts
is limited. However, the agreements between the
fund’s distributor and financial intermediaries
include obligations to comply with the terms of this
prospectus and to provide us, upon request, with
information concerning the trading activity of
investors whose shares are held in omnibus
accounts. If we determine that any such investor has
engaged in frequent trading of fund shares, we may
require the intermediary to restrict or prohibit
future purchases or exchanges of fund shares by that

nvestor.

Although the policy and these procedures are
designed to discourage market timing and excessive
trading, none of these tools alone, nor all of them
together, completely eliminates the potential for

frequent trading.

Transactions made through automatic investment
plans, Dreyfus Automatic Withdrawal Plans, Dreyfus
Auto-Exchange Privileges and automatic non-dis-
cretionary rebalancing programs approved in writ-
ing by us generally are not considered to be fre-

quent trading.

Small account policy

If your account falls below $500, the fund may ask you to
increase your balance. If it is still below $500 after 60 days,
the fund may close your account and send you the proceeds
to the address on record.



DISTRIBUTIONS AND TAXES

The fund earns dividends, interest and other
income from its investments, and distributes this
income (less expenses) to shareholders as dividends.
The fund also may realize capital gains from its
investments, and distributes these gains (less any
losses) to shareholders as capital gain distributions.
The fund normally pays dividends on a quarterly
basis every March, June, September and December
and capital gain distributions on an annual basis
every December. From time to time, the fund may
make distributions in addition to those described
above. Fund dividends and capital gain distributions
will be reinvested in the fund unless you instruct
the fund otherwise. There are no fees or sales

charges on reinvestments.

Distributions paid by the fund are subject to fed-
eral income tax, and may also be subject to state or
local taxes (unless you are investing through a tax-
advantaged retirement account). For federal tax
purposes, in general, certain fund distributions,
including distributions of short-term capital gains,
are taxable to you as ordinary income. Other fund
distributions, including dividends from U.S. compa-
nies and certain foreign companies and distribu-
tions of long-term capital gains, generally are tax-
able to you as qualified dividends and capital gains,

respectively.

High portfolio turnover and more volatile markets
can result in significant taxable distributions to
shareholders, regardless of whether their shares have
increased in value. The tax status of any distribution
generally is the same regardless of how long you
have been in the fund and whether you reinvest

your distributions or take them in cash.

If you buy shares when a fund has realized but
not yet distributed income or capital gains, you will
be “buying a dividend” by paying the full price for
the shares and then receiving a portion back in the
form of a taxable distribution.

Your redemption of shares, including exchanges
into other funds, may result in a capital gain or loss
for tax purposes. A capital gain or loss on your
investment in the fund generally is the difference
between the cost of your shares and the amount

you receive upon redemption.

The tax status of your distributions will be detailed
in your annual tax statement from the fund.
Because everyone’s tax situation is unique, please

consult your tax adviser before investing.

CLASS F SHAREHOLDER AND
TRANSFER AGENCY SERVICES

The fund has entered into a shareholder services
agreement with the distributor pursuant to which
the distributor provides certain shareholder-related
services to the fund’s Class F shareholders. The fund
pays the distributor a monthly fee for these services.
Out of this fee, the distributor pays the Class F per

account fees charged by the fund’s transfer agent.
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SERVICES FOR FUND INVESTORS

The third party through whom you purchased
fund shares may impose different restrictions on
these services and privileges offered by the fund, or
it may not make them available at all. Consult your
financial representative for more information on the

availability of these services and privileges.

Automatic services

Buying or selling shares automatically is easy with
the services described below. With each service, you
may select a schedule and amount, subject to certain
restrictions. You can set up most of these services
with your application, or by calling your financial
representative or 1-800-554-4611. Holders of Class
F shares should call 1-800-645-6561.

For investing

Dreyfus Automatic For making automatic investments
Asset Builder® from a designated bank account.

Dreyfus Payroll For making automatic investments
Savings Plan through payroll deduction.

Dreyfus Government For making automatic investments

Direct Deposit from your federal employment,

Privilege Social Security or other regular
federal government check.

Dreyfus Dividend For automatically reinvesting

Sweep the dividends and distributions
from the fund into another
Dreyfus Founders fund, Dreyfus fund
or certain Mellon Institutional Funds
(not available for IRAS).

For exchanging shares

Dreyfus For making regular exchanges
Auto-Exchange from the fund into another
Privilege Dreyfus Founders fund, Dreyfus fund

or certain Mellon Institutional Funds.

For selling shares

Dreyfus Automatic For making regular withdrawals
Withdrawal Plan from most funds.

There will be no CDSC on Class B or
Class C shares, as long as the
amount of any withdrawal does not
exceed, on an annual basis, 12% of
the greater of the account value at
the time of the first withdrawal
under the plan, or at the time of the
subsequent withdrawal.

Exchange privilege

You can exchange shares worth $500 or more
(no minimum for retirement accounts) from one
class of the fund into the same class of another
Dreyfus Founders fund or, with respect to Classes
A, B, C, I and T, any other Dreyfus Premier fund or
Mellon Institutional Fund. You can also exchange
Class T shares into Class A shares of certain Dreyfus
Premier fixed-income funds, and Class B shares into
Class B shares of General Money Market Fund, Inc.
In addition, shares of each Class of the fund may be
exchanged for shares of certain other funds man-
aged or administered by Dreyfus. You can request
your exchange by contacting your financial repre-
sentative. Be sure to read the current prospectus for
any fund into which you are exchanging before
investing. Any new account established through an
exchange generally has the same privileges as your
original account (as long as they are available).
There is currently no fee for exchanges, although
you may be charged a sales load when exchanging

into any fund that has a higher one.

The fund also has established an exchange privilege
with Dreyfus Liquid Assets, Inc. (DLA), a money
market fund advised by Dreyfus. This privilege
allows Class F shareholders of the fund to exchange
their shares for Class 1 shares of DLA, and for such
exchanging shareholders, as well as DLA sharehold-
ers who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorga-
nized into DLA on September 22, 2006), to
exchange their Class 1 DLA shares for the Class F
shares of the fund, subject to the terms of this
prospectus. Investors may obtain a free copy of
DLA’s prospectus by calling 1-800-645-6561.



Dreyfus TeleTransfer privilege

To move money between your bank account and
your mutual fund account with a phone call or
online, use the Dreyfus TeleTransfer privilege. You
can set up Dreyfus TeleTransfer on your account by
providing bank account information and by follow-
ing the instructions on your application, or by con-
tacting your financial representative. Shares held in
an IRA or in an Education Savings Account may
not be redeemed through the Dreyfus TeleTransfer

privilege.
Reinvestment privilege

Upon written request, you can reinvest up to the
number of Class A or T shares you redeemed with-
in 45 days of selling them at the current share price
without any sales charge. If you paid a CDSC, it will
be credited back to your account. This privilege

may be used only once.

Account statements

Every fund shareholder automatically receives
regular account statements. You will also be sent an
annual statement detailing the tax characteristics of

any dividends and distributions you have received.

Your Investment 29



INSTRUCTIONS FOR REGULAR ACCOUNTS

TO OPEN AN ACCOUNT
In Writing

TO ADD TO AN ACCOUNT

TO SELL SHARES

Complete the application.

Mail your application and a check to:
Dreyfus Founders Funds, Inc.
Balanced Fund

P.O. Box 55268

Boston, MA 02205-8502

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check.

Mail the slip and the check to:
Dreyfus Founders Funds, Inc.
Balanced Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Write a letter of instruction that includes:
« your name(s) and signature(s)

« your account number

» Balanced Fund

« the share class

« the dollar amount you want to sell

« how and where to send the proceeds

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide - Selling Shares").

Mail your request to:
Dreyfus Founders Funds, Inc.
P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

By Telephone

Wire Call us to request an account
application and account number.
Have your bank send your investment to
Mellon Trust of New England, N.A.,
with these instructions:

« ABA# 011001234

- DDA# 046590

» Balanced Fund

» the share class

* your account number

* name(s) of investor(s)

+ dealer number if applicable

Return your application with the account
number on the application.

To open an account, make subsequent investments or
sell shares, please contact your financial representative

or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-8 00-645-6561.

Make checks payable to: The Dreyfus Family of Funds.
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Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,

with these instructions:

+ ABA# 011001234

+ DDA# 046590

* Balanced Fund

+ the share class

 your account number

* name(s) of investor(s)

« dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “566."

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Call us to
request your transaction.

Wire Call us or your financial representative
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be wired to your bank.

Dreyfus TeleTransfer Call us or your financial
representative to request your transaction.

Be sure the fund has your bank account
information on file. Proceeds will be sent to
your bank by electronic check.

Check Call us or your financial representative
to request your transaction. A check will be
sent to the address of record.

Key concepts

Wire transfer: for transferring money from one financial

institution to another. Wiring is the fastest way to move

money, although your bank may charge a fee to send or

receive wire transfers. Wire transfers from the fund are

subject to a $1,000 minimum.

Electronic check: for transferring money out of a bank
account. Your transaction is entered electronically, but may
take up to eight business days to clear. Electronic checks
usually are available without a fee at all Automated Clearing
House (ACH) banks.




INSTRUCTIONS FOR REGULAR ACCOUNTS (continued)

TO OPEN AN ACCOUNT

@ Online (www.dreyfus.com)

TO ADD TO AN ACCOUNT

TO SELL SHARES

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Visit
www.dreyfus.com to request your
transaction.

Wire Visit www.dreyfus.com to request your
transaction. Be sure the fund has your bank

account information on file. Proceeds will be
wired to your bank.

Dreyfus TeleTransfer Visit www.dreyfus.com
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be sent to your bank by electronic
check.

Check Visit www.dreyfus.com to request your
transaction. A check will be sent to the address
of record.

@» Automatically

With an initial investment Indicate
on your application which automatic
service(s) you want. Return your
application with your investment.

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors”). Complete and return
the form along with any other required
materials.

Dreyfus Automatic Withdrawal Plan Call us
or your financial representative to request a
form to add the plan. Complete the form,
specifying the amount and frequency of
withdrawals you would like.

Be sure to maintain an account balance of
$5,000 or more.
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INSTRUCTIONS FOR

TO OPEN AN ACCOUNT

IRAS

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete an IRA application, making sure
to specify the fund name and to indicate
the year the contribution is for.

Mail your application and a check to:
The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check. Indicate
the year the contribution is for.

Mail the slip and the check to:

The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Write a letter of instruction that includes:

» your name and signature

* your account number

+ Balanced Fund

* the share class

« the dollar amount you want to sell

* how and where to send the proceeds

» whether the distribution is qualified or premature
» whether the 10% TEFRA should be withheld

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:

The Dreyfus Trust Company
P.0. Box 55552

Boston, MA 02205-8568
Attn: Institutional Processing

By Telephone

Wire Have your bank send your
investment to Mellon Trust of New England,
N.A., with these instructions:

« ABA# 011001234

+ DDA# 046590

+ Balanced Fund

« the share class

« your account number

* name(s) of investor(s)

« the contribution year

+ dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “566."

@» Automatically

All services Call us or your financial
representative to request a form to add an
automatic investing service (see "“Services for
Fund Investors”). Complete and return the
form along with any other required materials.
All contributions will count as current year
contributions.

Systematic Withdrawal Plan Call us to
request instructions to establish the plan.

For information and assistance, contact your financial representative or call toll free in the U.S. 1-800-554-4611.

Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Trust Company, Custodian.
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For More Information

To obtain information:

By telephone
Call your financial representative or 1-800-554-4611

Holders of Class F shares should call 1-800-645-6561.

By mail Write to:

Dreyfus Founders Funds
144 Glenn Curtiss Boulevard
Uniondale, NY 11556-0144

On the Internet Text-only versions of certain fund
documents can be viewed online or downloaded from:
http://www.sec.gov

You can also obtain copies, after paying a duplicating fee, by
visiting the SEC's Public Reference Room in Washington, DC
(for information, call 1-202-942-8090) or by E-mail request to
publicinfo@sec.gov, or by writing to the SEC's Public
Reference Section, Washington, DC 20549-0102.

Dreyfus Founders Funds are managed by
Founders Asset Management LLC.

Founders and Founders Funds are registered trademarks of
Founders Asset Management LLC.

© 2008 MBSC Securities Corporation

Dreyfus Founders Balanced Fund
A series of Dreyfus Founders Funds, Inc.
SEC file number: 811-01018

More information on this fund is available free

upon request, including the following:

Annual/Semiannual Report

Describes the fund’s performance, lists portfolio
holdings, and contains a letter from the fund’s port-
folio managers discussing market conditions, eco-
nomic trends and fund strategies that significantly
affected the fund’s performance during the period
covered by the report. The fund’s most recent annu-
al and semi-annual reports are available at

www.dreyfus.com.

Statement of Additional Information (SAI)

Provides more details about the fund and its policies.
A current SAI is available at www.dreyfus.com and
is on file with the Securities and Exchange
Commission (SEC). The SAI is incorporated by
reference and legally considered a part of this

prospectus.

Portfolio Holdings

The fund will disclose its complete schedule of
portfolio holdings, as reported on a month-end
basis, at www.dreyfus.com, under Mutual Fund
Center - Dreyfus Mutual Funds - Mutual Fund
Total Holdings. This information will be posted on
the last day of the month following the month for
which such information is applicable, unless the
month for which such information is applicable is
the last month of a calendar quarter, in which case
the information will be posted fifteen days follow-
ing the end of the quarter. This information will
remain accessible at least until the date on which
the fund files a Form N-Q or Form N-CSR with
the SEC for the period that includes the date as of
which the website information is current. A com-
plete description of the fund’s policies and proce-
dures with respect to the disclosure of the fund’s

portfolio securities is available in the SAIL
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The Fund

INVESTMENT APPROACH

The fund seeks capital appreciation. To pursue this
goal, the fund invests primarily in small and relative-
ly unknown companies with high growth potential.
The fund will normally invest at least 65% of its
total assets in common stocks of small-cap compa-
nies. The fund also may invest in larger companies
if they represent better prospects for capital appre-
ciation. Although the fund normally will invest in
common stocks of U.S.-based companies, it may
invest up to 30% of its total assets in foreign securi-

ties.

Founders Asset Management LLC (Founders) man-
ages the fund using a “growth style” of investing,
searching for companies whose fundamental
strengths suggest the potential to provide superior
earnings growth over time. Founders uses a consis-
tent, bottom-up approach to build equity portfolios
which emphasizes individual stock selection. We go
beyond Wall Street analysis and perform intensive
qualitative and quantitative in-house research to
determine whether companies meet our investment

criteria.

Founders continually monitors the securities in the
fund’s portfolio, and will consider selling a security
if its business momentum deteriorates or valuation
becomes excessive. Founders also may sell a securi-
ty if an event occurs that contradicts Founders’
rationale for owning it, such as a deterioration in
the company’s financial fundamentals. In addition,
Founders may sell a security if better investment
opportunities emerge elsewhere. Founders also may
liquidate a security if Founders changes the fund’s

industry or sector weightings.

For more information on the securities held by the
fund, see “For More Information — Portfolio
Holdings.”



MAIN RISKS

The principal risk of investing in this fund are:

© Small company risk. Small companies involve sub-
stantially greater risks of loss and price fluctuations
than larger and more established companies. Small
companies may be in the early stages of develop-
ment; may have limited product lines, markets or
financial resources; and may lack management
depth. These companies may be more aftected by
intense competition from larger companies, and
the trading markets for their securities may be less
liquid and more volatile than securities of larger
companies. This means that the fund could have
greater difficulty buying or selling a security of a
small-cap issuer at an acceptable price, especially in
periods of market volatility. Also, it may take a sub-
stantial period of time before the fund realizes a
gain on an investment in a small-cap company, if it
realizes any gain at all.

Market sector risk. The fund may significantly over-
weight or underweight certain companies, indus-
tries or market sectors relative to its benchmark
index, which may cause the fund’s performance
to be more or less sensitive to developments
affecting those companies, industries or sectors.

IPO risk. The fund may purchase securities of
companies in initial public offerings (IPOs). The
prices of securities purchased in IPOs can be very
volatile. The effect of IPOs on the fund’s perfor-
mance depends on a variety of factors, including
the number of IPOs the fund invests in relative to
the size of the fund and whether and to what
extent a security purchased in an IPO appreciates
or depreciates in value. As a fund’s asset base
increases, IPOs often have a diminished effect on
such fund’s performance.

o Foreign investment risk. To the extent the fund

invests in foreign securities, its performance will
be influenced by political, social and economic
factors affecting investments in foreign compa-
nies. Special risks associated with investments in
foreign companies include exposure to currency
fluctuations, less liquidity, less developed or less
efficient trading markets, lack of comprehensive
company information, political instability and
differing auditing and legal standards.

Foreign currency risk. Investments in foreign cur-
rencies are subject to the risk that those curren-
cies will decline in value relative to the U.S. dol-
lar, or, in the case of hedged positions, that the
U.S. dollar will decline relative to the currency
being hedged. A decline in the value of foreign
currencies relative to the U.S. dollar will reduce
the value of securities held by the fund and
denominated in those currencies.

Derivatives risk. The fund may use derivative instru-
ments, such as options, futures and options on
futures (including those relating to securities,
indexes and interest rates), and forward contracts.
A small investment in derivatives could have a
potentially large impact on the fund’s perfor-
mance. The use of derivatives involves risks differ-
ent from, and possibly greater than, the risks asso-
ciated with investing directly in the underlying
assets. Derivatives can be highly volatile, illiquid
and difficult to value, and there is the risk that
changes in the value of a derivative held by the
fund will not correlate with the underlying
instruments or the fund’s other investments.
Derivative instruments also involve the risk that a
loss may be sustained as a result of the failure of
the counterparty to the derivative instruments to
make required payments or otherwise comply
with the derivative instruments’ terms.

What this fund is — and isn't

This fund is a mutual fund: a pooled investment that is
professionally managed and gives you the opportunity to
participate in financial markets. It strives to reach its stated
goal, although as with all mutual funds, it cannot offer
guaranteed results.

An investment in this fund is not a bank deposit and is not
insured or guaranteed by the FDIC or any other government
agency. It is not a complete investment program. You could
lose money in this fund, but you also have the potential to
make money.

Key concepts

Growth companies: companies whose earnings are expected
to grow faster than the overall market. Often, growth stocks
pay little or no dividends, have relatively high price-to-
earnings, price-to-book and price-to-sales ratios, and tend to
be more volatile than value stocks.

Small-cap companies: generally, those which, at the time of
purchase, have market capitalizations equal to or less than
the market capitalization of the largest company included in
the Russell 2000 Growth Index.

The Fund
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PAST PERFORMANCE

The following information illustrates the risks of
investing in the fund.The bar chart shows the fund’s
Class F performance from year to year. The perfor-
mance figures do not reflect sales loads applicable to
other classes, and would be lower if they did. All
performance figures reflect the reinvestment of div-
idends and capital gain distributions. Past perfor-

mance is no guarantee of future results.

Year-by-year total returns as of 12/31 each year (%)
Class F shares'

94.59

-33.08
98 99 00 01 02 03 04 05 06 O7

Best Quarter: Q4 '99 +41.85%

Worst Quarter: Q3’01 -28.04%

I The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s

share classes are now included in this prospectus, Class F performance
is presented rather than Class A performance.

The following table compares the performance of
each share class to the performance of an appropri-
ate broad-based index. The fund’s returns include
applicable sales loads, and reflect the reinvestment of
dividends and capital gain distributions. The returns
of the index account for both change in security
price and reinvestment of dividends, do not reflect
the impact of taxes, and do not reflect the costs of
managing a mutual fund.You may not invest direct-
ly in the index. Past performance, both before and

after taxes, is no guarantee of future results.

Average annual total returns as of 12/31/07

10 Years for

Class F;

since inception
Share Class/ for all other
Inception Date 1 Year 5 Years classes
Class F' (12/29/89)
returns before taxes 9.69% 11.59% 6.85%
Class F
returns after taxes
on distributions 9.69% 11.59% 5.90%
Class F
returns after taxes
on distributions and
sale of fund shares 6.30% 10.14% 5.52%
Class A (12/31/99)
returns before taxes 2.73% 10.13% -2.47%
Class B (12/31/99)
returns before taxes 4.38% 10.05% -2.41%
Class C (12/31/99)
returns before taxes 7.41% 10.51% -2.56%
Class | (12/31/99)
returns before taxes 9.68% 11.83% -1.43%
Class T (12/31/99)
returns before taxes 3.79% 10.04% -2.70%
Russell 2000
Growth Index? 7.05% 16.50% 4.32%3

! The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s
share classes are now included in this prospectus, after-tax performance
is presented for Class F shares rather than for Class A shares.

The Russell 2000 Growth Index measures the performance of stocks
of companies in the Russell 2000 Index with higher price-to-book

)

ratios and higher forecasted growth values. The Russell 2000 Index is
a widely recognized unmanaged small-cap index comprising common
stocks of the 2,000 U.S. public companies next in size after the largest
1,000 publicly traded U.S. companies.

The average annual total return shown is for the 10 year period. The

average annual total return since December 31, 1999, the inception
date of the fund’s Class A, B, C, I and T shares, was 0.66%.

After-tax performance is shown only for Class F
shares. After-tax performance of the fund’s other
share classes will vary. After-tax returns are calculat-
ed 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 on the investor’s individual tax situ-
ation and may differ from those shown. The after-
tax return information shown above does not apply
to fund shares held through tax-deferred accounts,
such as 401(k) plans or individual retirement

accounts.



EXPENSES

As a fund shareholder, you pay certain fees and
expenses in connection with the fund, which are
described in the tables below.

Fee table

Class A Class B' Class C Class F Class | Class T
Shareholder transaction fees (fees paid from your account)
Maximum front-end sales charge on purchases
% of offering price 5.75 none none none none 4.50
Maximum contingent deferred sales charge (CDSC)
% of purchase or sale price, whichever is less none? 4.00 1.00 none none none?
Annual fund operating expenses (expenses paid from fund assets)
% of average daily net assets
Management fees 1.00 1.00 1.00 1.00 1.00 1.00
Rule 12b-1 fee none 0.75 0.75 0.13 none 0.25
Shareholder services fee 0.25 0.25 0.25 none3 none 0.25
Other expenses 0.77 0.55 0.64 0.363 0.49 0.83
Total annual fund operating expenses 2.02 2.55 2.64 1.49 1.49 2.33

I Class B shares of the fund are available only in connection with dividend reinvestment and permitted exchanges of Class B shares of certain other funds.
2 Shares bought without an initial sales charge as part of an investment of $1 million or more may be charged a CDSC of 1.00% if redeemed within one year.
3 “Other expenses” for the fund’s Class F shares include fees paid pursuant to a Shareholder Services Agreement. See “Your Investment — Class F Shareholder and

Transfer Agency Services.”

Expense example

1 Year 3 Years 5 Years 10 Years

Class A $768 $1,172  $1,600 $2,788
Class B
with redemption $658 $1,093 61,555 $2,638*

without redemption ~ $258  $793  $1,355 $2,638*
Class C

with redemption $367 $820 $1,400 $2,973
without redemption ~ $267  $820  $1,400 $2,973
Class F $152 $47 $813 $1,779
Class | $152 $47 $813 $1,779
Class T $675 $1145 $1,639 $2,996

* Assumes conversion of Class B to Class A at end of the sixth year
following the date of purchase.

This example shows what you could pay in expenses over
time. It uses the same hypothetical conditions other funds
use in their prospectuses: $10,000 initial investment, 5%
total return each year and no changes in expenses.
Because actual return and expenses will be different, the
example is for comparison only.

Key concepts

Contingent deferred sales charge (CDSC): a back-end sales
charge payable if shares are redeemed within a certain time
period.

Management fee: the fee paid to Founders for managing the
fund's portfolio and assisting in other aspects of the fund's
operations.

Rule 12b-1 fee: the fee paid to the fund's distributor to
finance the sale and distribution of Class B, Class C, and Class
T shares, and to reimburse the distributor for actual expenses
for the sale and distribution of the fund's Class F shares and
services provided to Class F shareholders. Because this fee is
paid out of the fund's assets on an ongoing basis, over time it
will increase the cost of your investment and may cost you
more than paying other types of sales charges.

Shareholder services fee: the fee paid to the fund's
distributor for providing shareholder services.

Other expenses: expenses paid by the fund for custodian,
transfer agency and accounting agent services, and other
customary fund services. The fund also makes payments to
certain financial institution intermediaries, including affiliates,
who provide sub-administration, recordkeeping and/or sub-
transfer agency services to beneficial owners of the fund.

The Fund
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MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS

This section discusses other investment strategies
that may be used by the fund and provides more
detailed information about the risks associated with
those strategies. Although we might not use all of
the different techniques and investments described
below, some of these techniques are designed to
help reduce investment or market risks. The
Statement of Additional Information (SAI) contains
more detailed information about the fund’s invest-

ment policies and risks.

Other Portfolio Investments and Strategies

ADRs. The fund may invest in American
Depositary Receipts and American Depositary
Shares (collectively, ADRS) as a way to invest in for-
eign securities. ADRs are receipts representing
shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital
gains on the underlying foreign shares. ADRs are
typically denominated in U.S. dollars and trade in
the U.S. securities markets. ADRs are subject to
many of the same risks as direct investments in for-
eign securities. These risks include fluctuations in
currency exchange rates, potentially unstable polit-
ical and economic structures, reduced availability of
public information, and lack of uniform financial
reporting and regulatory practices similar to those

that apply to U.S. issuers.

Derivative instruments. Unlike stocks or bonds
that represent actual ownership of the equity or
debt of an issuer, derivatives are instruments that
derive their value from an underlying security,
index, or other financial instrument. Derivatives
may be used for the following purposes: to hedge
risks inherent in a fund’s portfolio, to enhance the
potential return of a portfolio, to diversify a portfo-
lio, to equitize cash, to reduce transaction costs asso-
ciated with managing a portfolio, and/or to imple-
ment a fund’s investment strategy through invest-
ments that may be more tax-efficient than a direct
equity investment. Derivatives the fund may use
include futures contracts (including those related to
indexes) and forward contracts, and purchasing

and/or writing (selling) put and call options on

securities, securities indexes, futures contracts, and
foreign currencies, and purchasing equity-linked
notes. The fund has limits on the use of derivatives
and is not required to use them in seeking its invest-

ment objectives.

Certain strategies may hedge all or a portion of the
fund’s portfolio against price fluctuations. Other
strategies, such as buying futures and call options,
would tend to protect the fund against increases in
the prices of securities or other instruments the
fund intends to buy. Forward contracts, futures con-
tracts and options may be used to try to manage
foreign currency risks on the fund’s foreign invest-
ments. Options trading may involve the payment of

premiums and has special tax effects on the fund.

There are special risks in using particular derivative
strategies. Using derivatives can cause the fund to
lose money on its investments and/or increase the
volatility of its share prices. In addition, the success-
ful use of derivatives draws upon skills and experi-
ence that are different from those needed to select
the other securities in which the fund invests.
Should interest rates, foreign currency exchange
rates, or the prices of securities or financial indexes
move in an unexpected manner, the fund may not
achieve the desired benefit of these instruments, or
may realize losses and be in a worse position than if
the instruments had not been used. The fund could
also experience losses if the prices of its derivative
positions were not correlated with its other invest-
ments or if it could not close out a position because
of an illiquid market. Derivative instruments also
involve the risk that a loss may be sustained as a
result of the failure of the counterparty to the
derivative instrument to make required payments or
otherwise comply with the derivative instrument’s

terms.



Securities of other investment companies. The
fund may acquire securities of other investment
companies, including exchange-traded funds
(ETFs), subject to the limitations of the Investment
Company Act of 1940 (1940 Act) and the condi-
tions of exemptive orders issued by the Securities
and Exchange Commission (SEC). The fund’s pur-
chase of securities of other investment companies
will result in the payment of additional manage-
ment fees and may result in the payment of addi-

tional distribution fees.

The fund may invest its uninvested cash reserves in
shares of one or more money market funds advised
by affiliates of Founders in accordance with the
1940 Act and the rules thereunder.

ETFs are open-end investment companies or unit
investment trusts that are registered under the 1940
Act. The shares of ETFs are listed and traded on
stock exchanges at market prices. Since ETF shares
can be bought and sold like ordinary stocks
throughout the day, the fund may invest in ETFs in
order to equitize cash, achieve exposure to a broad
basket of securities in a single transaction, or for

other reasons.

An investment in an ETF generally presents the
same primary risks as an investment in a conven-
tional fund (i.e., one that is not exchange-traded)
that has the same investment objectives, strategies,
and policies. The price of an ETF can fluctuate up
or down, and the fund can lose money investing in
an ETF if the prices of the securities owned by the
ETF go down. In addition, ETFs are subject to the
following risks that do not apply to conventional
funds: (i) the market price of an ETF’s shares may
trade above or below their net asset value; (ii) an
active trading market for an ETF’s shares may not
develop or be maintained; or (iii) trading of an
ETF’s shares may be halted if the listing exchange’s
officials deem such action appropriate, the shares are
delisted from the exchange, or the activation of
market-wide “circuit breakers” (which are tied to
large decreases in stock prices) halts stock trading

generally.

As with traditional mutual funds, ETFs charge
asset-based fees, although these fees tend to be rel-
atively low. ETFs do not charge initial sales charges
or redemption fees and investors pay only custom-
ary brokerage fees to buy and sell ETF shares.

Temporary defensive investments. Under adverse
market conditions, the fund could invest some or all
of its assets in U.S. Treasury securities and money
market securities. Although the fund would do this
for temporary defensive purposes, it could reduce
the benefit from any upswing in the market. During
such periods, the fund may not achieve its invest-

ment objective.

Portfolio turnover. The fund does not have any
limitations regarding portfolio turnover. The fund
may engage in short-term trading to try to achieve
its objective and may have portfolio turnover rates
significantly in excess of 100%. A portfolio turnover
rate of 100% is equivalent to the fund buying and
selling all of the securities in its portfolio once dur-
ing the course of a year. The portfolio turnover rate
of the fund may be higher than other mutual funds
with the same investment objective. Higher port-
folio turnover rates increase the brokerage costs the

fund pays and may adversely affect its performance.

If the fund realizes capital gains when it sells port-
folio investments, it generally must pay those gains
out to shareholders, increasing their taxable distrib-
utions. This may adversely affect the after-tax per-
formance of the fund for shareholders with taxable
accounts. The fund’s portfolio turnover rates for
prior years are included in the “Financial
Highlights” section of this prospectus. The fund’s
current and future portfolio turnover rates may dif-
fer significantly from its historical portfolio

turnover rates.
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MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS (continued)

More about risk

Like all investments in securities, you risk losing
money by investing in the fund. The fund’s invest-
ments are subject to changes in their value from a

number of factors.

© Market risk. The market value of a security may
decline due to general market conditions that are
not specifically related to a particular company,
such as real or perceived adverse economic con-
ditions, changes in the general outlook for corpo-
rate earnings, changes in interest or currency rates
or adverse investor sentiment generally. A securi-
ty’s market value also may decline because of fac-
tors that affect a particular industry or industries,
such as labor shortages or increased production
costs and competitive conditions within an
industry.

o Issuer risk. The value of a security may decline
for a number of reasons which directly relate to
the issuer, such as management performance,
financial leverage and reduced demand for the
issuer’s products or services.

o Growth stock risk. Investors often expect
growth companies to increase their earnings at a
certain rate. If these expectations are not met,
investors can punish the stocks inordinately, even
if earnings do increase. In addition, growth stocks
may lack the dividend yield that may cushion
stock prices in market downturns. Because differ-
ent types of stocks tend to shift in and out of
favor depending on market and economic condi-
tions, the fund’s performance may sometimes be
lower or higher than that of other types of funds
(such as those emphasizing value stocks).

o Recoveries in Securities Litigation Proceed-
ings. The historical performance record of the
fund has benefited from amounts received by the
fund from the settlement of class action lawsuits
against certain issuers of securities in which the
fund had invested. There is no guarantee that
these settlement distributions will occur in the
future or have a similar impact on performance.

o Additional foreign risk. Some foreign compa-
nies may exclude U.S. investors, such as the fund,
from participating in beneficial corporate actions,
such as rights offerings. As a result, the fund may
not realize the same value from a foreign invest-
ment as a shareholder residing in that country.



MANAGEMENT

Investment adviser

Founders serves as investment adviser to the fund
and is responsible for selecting the fund’s invest-
ments and handling its day-to-day business.
Founders’ corporate offices are located at 210
University Boulevard, Suite 800, Denver, Colorado
80206-4658.

Founders and its predecessor companies have oper-
ated as investment advisers since 1938. Founders
also serves as investment adviser to other series
funds of Dreyfus Founders Funds, Inc., as well as
investment sub-adviser to other investment compa-
nies. Founders is a wholly-owned subsidiary of
MBSC Securities Corporation, which is a wholly-
owned subsidiary of The Dreyfus Corporation
(Dreyfus). Dreyfus is the primary mutual fund busi-
ness of The Bank of New York Mellon Corporation
(BNY Mellon), a global financial services company
focused on helping clients move and manage their
financial assets, operating in 34 countries and serv-
ing more than 100 markets. BN'Y Mellon is a lead-
ing provider of financial services for institutions,
corporations and high-net-worth individuals, pro-
viding asset and wealth management, asset servic-
ing, issuer services, and treasury services through a
worldwide client-focused team. BNY Mellon has
more than $23 trillion in assets under custody and
administration and $1.1 trillion in assets under
management, and it services more than $11 trillion
in outstanding debt. Additional information is avail-

able at www.bnymellon.com.

In addition to managing the fund’s investments,
Founders also provides certain related administra-
tive services to the fund. For these investment and
administrative services, the fund pays Founders a
management fee. The fund’s management fee for
the fiscal year ended December 31,2007 was 1.00%
of the fund’s average daily net assets. A discussion
regarding the basis for the board’s approval of the
fund’s investment advisory agreement with
Founders is available in the fund’s annual report for
the year ended December 31, 2007.

To facilitate day-to-day fund management,
Founders uses a team system. Each team is com-
posed of portfolio managers and research analysts,
and is supported by a group of core research ana-
lysts as well as portfolio traders. Each individual
shares ideas, information, knowledge, and expertise
to assist in the management of the fund. Daily deci-
sions on security selection for the fund are made by
the portfolio manager. Through participation in the
team process, the portfolio manager uses the input,
research, and recommendations of the rest of the
management team in making purchase and sale

decisions.

B. Randall Watts, Jr. is the portfolio manager for the
fund. Mr. Watts is a chartered financial analyst who
has been the portfolio manager of the fund and an
employee of Founders since August 2006. He also
is a senior vice president at The Boston Company
Asset Management, LLC (The Boston Company),
an affiliate of Founders, where he has been
employed since 2001. For ten years prior to join-
ing The Boston Company, Mr. Watts was a director
and portfolio manager with Westfield Capital

Management.

The funds SAI provides additional information
about the portfolio manager’s compensation, other
accounts managed by the portfolio manager, and

the portfolio manager’s ownership of fund shares.
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MANAGEMENT (continued)

Distributor

The fund’s distributor 1s MBSC Securities
Corporation. The fund’s distributor may provide
cash payments out of its own resources to financial
intermediaries that sell shares of the fund or pro-
vide other services. Such payments are separate
from any sales charges, 12b-1 fees, sub-transfer
agency fees and/or shareholder services fees paid
by the fund to those intermediaries. Because those
payments are not made by you or the fund, the
fund’s total expense ratio will not be aftected by
any such payments. These additional payments may
be made to intermediaries, including affiliates, that
provide shareholder servicing, sub-administration,
record-keeping and/or sub-transfer agency ser-
vices, marketing support and/or access to sales
meetings, sales representatives and management
representatives of the financial intermediary. Cash
compensation also may be paid from the fund’s dis-
tributor’s own resources to intermediaries for
inclusion of the fund on a sales list, including a pre-
ferred or select sales list or in other sales programs.
These payments sometimes are referred to as “rev-
enue sharing.” From time to time, the fund’s dis-
tributor also may provide cash or non-cash com-
pensation to financial intermediaries or their repre-
sentatives in the form of occasional gifts; occasion-
al meals, tickets, or other entertainment; support for
due diligence trips; educational conference spon-
sorship; support for recognition programs; and
other forms of cash or non-cash compensation per-
missible under broker-dealer regulations. In some
cases, these payments may create an incentive for a
financial intermediary or its employees to recom-
mend or sell shares of the fund to you. Please con-
tact your financial representative for details about
any payments they or their firm may receive in
connection with the sale of fund shares or the pro-

vision of services to the fund.

Code of ethics

The fund, Founders and the fund’s distributor have
each adopted a code of ethics that permits its per-
sonnel, subject to such code, to invest in securities,
including securities that may be purchased or held
by the fund. The Founders code of ethics restricts
the personal securities transactions of its employees,
and requires portfolio managers and other invest-
ment personnel to comply with the code’s pre-
clearance and disclosure procedures. The primary
purpose of the code is to ensure that personal trad-
ing by Founders’ employees does not disadvantage

any Founders-managed fund.



FINANCIAL HIGHLIGHTS

The following tables describe the performance of
each share class for the five years ended December
31, 2007. Certain information reflects financial
results for a single fund share. “Total return” shows
how much your investment in the fund would have
increased (or decreased) during each period, assum-
ing you had reinvested all dividends and distribu-
tions. The financial information for the year ended
December 31, 2007, has been audited by Ernst &

Young LLP, the fund’s independent registered pub-
lic accounting firm. Another independent registered
public accounting firm audited the financial infor-
mation for each of the other years indicated
through December 31, 2006. Ernst & Young LLP’s
report and the fund’s financial statements are
included in the fund’s 2007 annual report, which is

available upon request.

Class A

Year Ended December 31,
2007 2006 2005 2004 2003

Per-Share Data ($):
Net asset value, beginning of period
Investment operations:

Net realized and unrealized gain
(loss) on investments

Total from investment operations
Net asset value, end of period
Total Return (%)2

Ratios/Supplemental Data (%):

Ratio of total expenses to average net assets

Ratio of net expenses to average net assets

Ratio of net investment (loss) to average net assets
Portfolio turnover rate

Net assets, end of period ($ x 1,000)

! Based on average shares outstanding at each month end.

2 Exclusive of sales charge.

Investment (loss) — net

30.09 28.63 28.82 26.04 19.09

(.50)! (.35)! (.28)! (.64) (.36)
3.21 1.81 .09 3.42 7.31
2.1 1.46 (19) 278 6.95
32.80 30.09 28.63 28.82 26.04
9.01 510 (.66) 10.68 36.41
2.02 1.51 1.47 1.38 1.50
2.01 1.51 1.45 1.37 1.50
(1.58) (1.15) (1.09) aam (1.25)
215 202 160 98 130

1,024 35,719 45,092 65,763 79,630
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FINANCIAL HIGHLIGHTS (continued)

10

Year Ended December 31,

Class B 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 28.04 2710 2755 2512 18.60
Investment operations: Investment (loss) — net (.60)1 .ent (.54)! (1.07) (.81)
Net realized and unrealized gain
(loss) on investments 296 1.55 .09 3.50 7.33
Total from investment operations 2.36 94 (.45) 2.43 6.52
Net asset value, end of period 30.40 28.04 2710 27.55 25.12
Total Return (%)2 8.38 3.51 (1.63) 9.67 35.05
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.55 2.64 2.44 2.30 2.56
Ratio of net expenses to average net assets 2.54 2.64 2.43 2.29 2.56
Ratio of net investment (loss) to average net assets (2.08) (2.28) (2.06) (2.03) (2.31)
Portfolio turnover rate 215 202 160 98 130
Net assets, end of period ($ x 1,000) 77 1,344 13,964 18,795 21,009

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.



Year Ended December 31,

Class C 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 28.29 2714 27.27 2514 18.60
Investment operations: Investment (loss) — net (.64)! (.56)" (.50)! (1.53) (94)
Net realized and unrealized gain
(loss) on investments 3.02 171 .07 3.96 7.48
Total from investment operations 2.38 115 (.43) 2.43 6.54
Net asset value, end of period 30.67 28.29 2714 21.57 25.14
Total Return (%)? 8.41 4.24 (1.56) 9.67 3516
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.64 2.36 2.36 2.28 2.52
Ratio of net expenses to average net assets 2.63 2.36 2.35 2.27 2.52
Ratio of net investment (loss) to average net assets (216) (2.01) (1.98) (2.01) (2.28)
Portfolio turnover rate 215 202 160 98 130
Net assets, end of period ($ x 1,000) 2,302 2,981 4,391 6,668 8,352

! Based on average shares outstanding at each month end.
2 Exclusive of sales charge.

The Fund
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FINANCIAL HIGHLIGHTS (continued)
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Year Ended December 31,

Class F 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 30.03 28.58 2877 25.98 19.04
Investment operations: Investment (loss) — net (.32)1 (.34)! (.30)! (.69) (.35)
Net realized and unrealized gain
(loss) on investments 3.23 179 n 3.48 7.29
Total from investment operations 291 1.45 (19) 279 6.94
Net asset value, end of period 3294 30.03 28.58 2877 25.98
Total Return (%)2 9.69 5.08 (.66) 10.74 36.45
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.49 1.53 1.46 1.35 1.53
Ratio of net expenses to average net assets 1.48 1.52 1.45 1.34 1.53
Ratio of net investment (loss) to average net assets 1.01) 1.16) (1.09) (1.08) (1.29)
Portfolio turnover rate 215 202 160 98 130
Net assets, end of period ($ x 1,000) 195,510 238,015 351,087 550,622 638,880

! Based on average shares outstanding at each month end.



Year Ended December 31,

Class | 2007’ 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 30.67 291 29.22 26.32 19.23
Investment operations: Investment (loss) — net (.32)2 (.27)2 (.24)2 (.24) 7
Net realized and unrealized gain
(loss) on investments 3.29 1.83 13 314 7.26
Total from investment operations 2.97 1.56 (@) 2.90 7.09
Net asset value, end of period 33.64 30.67 2911 29.22 26.32
Total Return (%) 9.68 5.36 (.38) 1.02 36.87
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.49 1.26 118 mm 1.21
Ratio of net expenses to average net assets 1.48 1.26 117 110 1.21
Ratio of net investment (loss) to average net assets (.98) (91 (.80) (.83) (.96)
Portfolio turnover rate3 215 202 160 98 130
Net assets, end of period ($ x 1,000) 19,086 8,662 8,315 72,317 65,240

! Effective June 1, 2007, the fund’s Class R shares were redesignated as Class I shares.
2 Based on average shares outstanding at each month end.

The Fund 13



FINANCIAL HIGHLIGHTS (continued)

14

Year Ended December 31,

Class T 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 29.21 2791 28.18 25.55 18.79
Investment operations: Investment (loss) — net (.57)1 (.45)! (.38)! (.65) (.31

Net realized and unrealized gain

(loss) on investments 3n 175 n 3.28 7.07
Total from investment operations 2.54 1.30 (.27) 2.63 6.76
Net asset value, end of period 31.75 29.21 2791 28.18 25.55
Total Return (%)? 8.70 4.66 (.96) 10.29 3598
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.33 1.84 177 1.7 191
Ratio of net expenses to average net assets 2.32 1.84 176 170 190
Ratio of net investment (loss) to average net assets (1.85) 1.51) (1.40) (1.44) (1.66)
Portfolio turnover rate 215 202 160 98 130
Net assets, end of period ($ x 1,000) 102 168 1,187 1,648 1,788

! Based on average shares outstanding at each month end.

2 Exclusive of sales charge.



Your Investment

SHAREHOLDER GUIDE

The classes of the fund offered by this prospectus
(other than Class F) are designed primarily for peo-
ple who are investing through a third party, such as
a bank, broker-dealer or financial adviser, or in a
401(k) or other retirement plan. Third parties with
whom you open a fund account may impose poli-
cies, limitations and fees which are different from
those described in this prospectus. Consult a repre-
sentative of your plan or financial institution for

further information.

This prospectus offers Class A, B, C, EI and T shares
of the fund.

The fund’s Class B shares are offered only in con-
nection with dividend reinvestment and exchanges
of Class B shares of certain other funds advised by
Founders or Dreyfus, or certain eligible shares of
Dreyfus Worldwide Dollar Money Market Fund,
Inc.

Your financial representative may receive different
compensation for selling one class of shares than for
selling another class. It is important to remember
that the CDSCs and Rule 12b-1 fees have the same
purpose as the front-end sales charge: to compen-
sate the fund’s distributor for concessions and
expenses it pays to dealers and financial institutions
for selling or servicing shares. A CDSC is not
charged on fund shares acquired through the rein-
vestment of fund dividends.

Deciding which class of shares to buy:
Class A, C, F, I and T shares

The different classes of fund shares represent invest-
ments in the same portfolio of securities, but the
classes are subject to different expenses and will
likely have different share prices. When choosing a
class, you should consider your investment amount,
anticipated holding period, the potential costs over
your holding period and whether you qualify for

any reduction or waiver of the sales charge.

When you invest in Class A or Class T shares you
generally pay an initial sales charge. Class A shares
have no ongoing Rule 12b-1 fees and Class T shares
have lower ongoing Rule 12b-1 fees than Class C
shares. Each class, except Class I shares, is subject to
a shareholder service fee. Class F and Class I shares
are available only to limited types of investors.
Please see below for more information regarding
the eligibility requirements. As a result of the limit-
ed eligibility to purchase Class F and Class I shares,
the various considerations provided below with
respect to Classes A, C, and T do not include com-

parisons with Class F or Class I shares.

A more complete description of each class follows.
You should review these arrangements with your
financial representative before determining which

class to invest in.
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Class A Class C Class F Class T Class |
Initial sales charge up to 5.75% none none up to 4.50% none
Ongoing distribution fee
(Rule 12b-1 fee) none 0.75% up to 0.25% 0.25% none
Ongoing shareholder service fee 0.25% 0.25% none* 0.25% none
Contingent deferred sales charge 1% on sale of 1% on sale of none 1% on sale of none

shares bought shares held for shares bought

within one year one year or less within one year

without an initial without an initial

sales charge as sales charge as

part of an part of an

investment of investment of

$1 million $1 million

or more or more
Conversion feature no no no no no
Recommended purchase maximum none $1million none $1million none

*The fund’s Class F shares pay a per account fee pursuant to a Shareholder Services Agreement, as described below under “Your Investment — Class F Shareholder

and Transfer Agency Services.”

Class A share considerations

When you invest in Class A shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge 1s based on the size of your investment, as
the following table shows. We also describe below
how you may reduce or eliminate the initial sales

charge. (See “Sales charge reductions and waivers.”)

Since some of your investment goes to pay an
up-front sales charge when you purchase Class A
shares, you purchase fewer shares than you would
with the same investment in Class C shares.
Nevertheless, you are usually better off purchasing
Class A shares, rather than Class C shares, and pay-
ing an up-front sales charge if you:
© plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
C shares may eventually exceed the cost of the
up-front sales charge

o qualify for a reduced or waived sales charge
If you invest $1 million or more (and are not eli-

gible to purchase Class F or Class I shares), Class A

shares will always be the most advantageous choice.

Class A sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 5.75% 6.10%
$50,000 to $99,999 4.50% 470%
$100,000 to $249,999 3.50% 3.60%
$250,000 to $499,999 2.50% 2.60%
$500,000 to $999,999 2.00% 2.00%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.



Class T share considerations

When you invest in Class T shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment. We
also describe below how you may reduce or elim-
inate the initial sales charge. (See “Sales charge

reductions and waivers.”)

The initial sales charge on Class A is higher than
that of Class T. Nevertheless, you are usually better
off purchasing Class A shares rather than Class T
shares if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
T may eventually exceed the initial sales charge
differential

o invest at least $1 million, regardless of your
investment horizon, because there is no initial
sales charge at that level and Class A has no
ongoing Rule 12b-1 fees

Since some of your investment goes to pay an
up-front sales charge when you purchase Class T
shares, you purchase fewer shares than you would
with the same investment in Class C shares.
Nevertheless, you should consider purchasing Class
T shares, rather than Class C shares, and paying an
up-front sales charge if you:

o qualify for a reduced or waived sales charge

o are unsure of your expected holding period

Class T sales charges

Sales charge

Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 4.50% 470%
$50,000 to $99,999 4.00% 4.20%
$100,000 to $249,999 3.00% 310%
$250,000 to $499,999 2.00% 2.00%
$500,000 to $999,999 1.50% 1.50%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a

contingent deferred sales charge of 1% may be imposed on certain

redemptions of such shares within one year of the date of purchase.

Your Investment
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Sales charge reductions and waivers

To receive a reduction or waiver of your initial
sales charge, you must let your financial intermedi-
ary or the fund know at the time you purchase
shares that you qualify for such a reduction or
waiver. If you do not let your financial intermedi-
ary or the fund know that you are eligible for a
reduction or waiver, you may not receive the
reduction or waiver to which you are otherwise
entitled. In order to receive a reduction or waiver,
you may be required to provide your financial
intermediary or the fund with evidence of your
qualification for the reduction or waiver, such as
records regarding shares of Dreyfus Founders
funds, Dreyfus Premier funds or Mellon
Institutional Funds held in accounts with that
financial intermediary and other financial interme-
diaries. Additional information regarding reduc-
tions and waivers of sales loads is available, free of
charge, at www.dreyfus.com and in the fund’s
SAL

You can reduce your initial sales charge in the

following ways:

© Rights of accumulation. You can count toward the
amount of your investment your total account
value in all share classes of the fund, the other
Dreyfus Founders funds, certain Dreyfus Premier
funds and certain Mellon Institutional Funds that
are subject to a sales charge. For example, if you
have $1 million invested in shares of Dreyfus
Founders funds or certain Dreyfus Premier funds
or Mellon Institutional Funds that are subject to
a sales charge, you can invest in Class A shares of
any fund without an initial sales charge. We may
terminate or change this privilege at any time on
written notice.

O Letter of intent. You can sign a letter of intent, in
which you agree to invest a certain amount (your
goal) in Dreyfus Founders funds and certain
Dreyfus Premier funds or Mellon Institutional
Funds over a 13-month period, and your initial
sales charge will be based on your goal. A 90-day
back-dated period can also be used to count pre-
vious purchases toward your goal.Your goal must
be at least $50,000, and your initial investment
must be at least $5,000. The sales charge will be
adjusted if you do not meet your goal.

o Combine with family members. You can also count
toward the amount of your investment all invest-
ments in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds, in any class of shares that is subject to a
sales charge, by your spouse and your children
under age 21 (family members), including their
rights of accumulation and goals under a letter of
intent. Certain other groups may also be permit-
ted to combine purchases for purposes of reduc-
ing or eliminating sales charges. (See “Purchase of
Shares” in the SAL)

Class A shares may be purchased at NAV with-
out payment of a sales charge by the following indi-
viduals and entities:

o full-time or part-time employees, and their fami-
ly members, of Founders or any of its affiliates

0 board members of Founders, the Dreyfus
Founders funds and any funds managed by an
affiliate of Founders

o full-time employees, and their family members, of
financial institutions that have entered into selling
agreements with the fund’s distributor

© “wrap” accounts for the benefit of clients of
financial institutions, provided they have entered
into an agreement with the fund’s distributor
specifying operating policies and standards

o qualified separate accounts maintained by an
insurance company; any state, county or city or
instrumentality thereof; charitable organizations
investing $50,000 or more in fund shares; and
charitable remainder trusts

0 Qualified investors who (i) purchase Class A
shares directly through the fund’s distributor, and
(i1) have, or whose spouse or minor children have,
beneficially owned shares and continuously
maintained an open account directly through the
distributor in a Founders-managed fund, includ-
ing the fund, or a Dreyfus-managed fund since on
or before February 28, 2006



o Investors with the cash proceeds from the
investor’s exercise of employment-related stock
options, whether invested in the fund directly or
indirectly through an exchange from a Dreyfus-
managed money market fund, provided that the
proceeds are processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing stock
options. Upon establishing the account in the
fund or the Dreyfus-managed money market
fund, the investor and the investor’s spouse and
minor children become eligible to purchase Class
A shares of the fund at NAV, whether or not
using the proceeds of the employment-related
stock options

© Members of qualified affinity groups who pur-
chase Class A shares directly through the fund’s
distributor, provided that the qualified affinity
group has entered into an affinity agreement with
the distributor

Class A and Class T shares may be purchased at
NAV without payment of a sales charge by the fol-

lowing individuals or entities:

o employees participating in certain qualified or
non-qualified employee benefit plans

o shareholders in Dreyfus-sponsored IRA “Roll-
over Accounts” funded with the distribution pro-
ceeds from qualified and non-qualified retirement
plans or a Dreyfus-sponsored 403(b)(7) plan, pro-
vided that, in the case of a qualified or non-qual-
ified retirement plan, the rollover is processed
through an entity that has entered into an agree-
ment with the fund’s distributor specifically relat-
ing to processing rollovers. Upon establishing the
Dreyfus-sponsored IRA Rollover Account in the
fund, the shareholder becomes eligible to make
subsequent purchases of Class A or Class T shares
of the fund at NAV in such account.

Class C share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class C shares buys
more shares than the same investment would in
Class A or Class T shares. However, you will pay
higher ongoing Rule 12b-1 fees. Over time these

fees may cost you more than paying an initial sales

charge on Class A or Class T shares.

Because Class A shares will always be a more
favorable investment than Class C shares for invest-
ments of $1 million or more, the fund will general-
ly not accept a purchase order for Class C shares in
the amount of $1 million or more. While the fund
will take reasonable steps to prevent investments of
$1 million or more in Class C shares, it may not be
able to identify such investments made through cer-

tain financial intermediaries or omnibus accounts.

Class C shares redeemed within one year of pur-
chase are subject to a 1% CDSC.

Class F share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class F shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class F shares.
Accordingly, if you are a grandfathered Class F
investor, Class F shares generally will be more
advantageous than Class A, Class C or Class T
shares. If you also are eligible to purchase Class I
shares of the fund, the Class I shares generally will
be the most advantageous choice, since the Class F

shares have an ongoing Rule 12b-1 fee.

Grandfathered Class F Investors

Class F shares of the fund can be purchased
only by:
© Persons or entities who have continuously main-

tained a Dreyfus Founders fund account since
December 30, 1999.

o Any person or entity listed in the account regis-
tration for any Dreyfus Founders fund account
that has been continuously maintained since
December 30, 1999, such as joint owners,
trustees, custodians, and designated beneficiaries.
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o Retirement plans (such as 401(k) plans) that have
continuously maintained a Dreyfus Founders
fund account since December 30, 1999. Any such
plan may extend the privilege of purchasing Class
F shares to new plan participants, and the plan
participants may purchase Class F shares with
rollover retirement funds.

o Customers of certain financial institutions which
offer retirement or other eligible benefit plan
programs, wrap accounts or other fee-based advi-
SOry programs, Or insurance company separate
accounts, and which have had relationships with
Founders and/or any Dreyfus Founders fund
continuously since December 30, 1999.

o Founders employees, Dreyfus Founders Fund
Board members, and their immediate families.

o Persons or entities who receive Class F shares in
the form of a gift or inheritance from the share-

holders described above.

For more detailed information about eligibility,
please call 1-800-645-6561. If you hold fund shares
through a broker/dealer or other financial institu-
tion, your eligibility to purchase Class F shares may

differ depending on that institution’s policies.

Class | share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class I shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class I shares, and you

do not pay any ongoing service or distribution fees.

Class I shares may be purchased by:

0 a bank trust department or other financial ser-
vices provider acting on behalf of its customers
having a qualified trust or investment account or
relationship at such institution

0 a custodian, trustee, investment manager or other
entity authorized to act on behalf of a qualified or
non-qualified employee benefit plan that has
entered into an agreement with the fund’s dis-
tributor or a SEP-IRA

Class B share considerations

Class B shares sold within six years of purchase are
subject to the following CDSCs:

Class B sales charges

CDSC as a % of

For shares amount redeemed
sold in the: subject to the charge
First year 4.00%

Second year 4.00%

Third year 3.00%

Fourth year 3.00%

Fifth year 2.00%

Sixth year 1.00%
Thereafter none

Class B shares also are subject to an annual Rule
12b-1 fee. Class B shares convert to Class A shares
(which are not subject to a Rule 12b-1 fee) approx-
imately six years after the date they were purchased.

CDSC waivers

The CDSC on Class A, B, C and T shares may

be waived in the following cases:

o permitted exchanges of shares, except if shares
acquired by exchange are then redeemed within
the period during which a CDSC would apply to
the initial shares purchased

o redemptions made within one year of death or

disability of the shareholder

o redemptions due to receiving required minimum
distributions from retirement accounts upon
reaching age 702

o redemptions of Class B or Class C shares made
through the fund's Automatic Withdrawal Plan, if
such redemptions do not exceed 12% of the value
of the account annually

o redemptions from qualified and nonqualified
employee benefit plans



Buying shares

The net asset value (NAV) of each class is gener-
ally calculated as of the close of regular trading on
the New York Stock Exchange (NYSE) (usually
4:00 p.m. Eastern time) every day the NYSE is
open. Your order will be priced at the next NAV
calculated after your order is received in proper
form by the fund’s transfer agent or other autho-
rized entity. NAV is not calculated, and you may not
conduct fund transactions, on days the NYSE is
closed (generally weekends and New Years Day,
Martin Luther King Jr. Day, Presidents’ Day, Good
Friday, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day).
However, the fund may conduct portfolio transac-
tions on those days, particularly in foreign markets.
Those transactions, and changes in the value of the
fund’s foreign securities holdings on such days, may
affect the value of fund shares on days when you are
not able to purchase, exchange, or redeem shares.
The NAV of your shares when you redeem them
may be more or less than the price you originally
paid, depending primarily upon the fund's invest-

ment performance.

Generally, when calculating the fund’s NAV, debt
securities with remaining maturities of 60 days or
less at the time of purchase are valued using the
amortized cost method. All other investments are
valued on the basis of market quotations or official
closing prices. If market quotations or official clos-
ing prices are not readily available, or are deter-
mined not to reflect accurately fair value (such as
when trading in a security has been suspended or
when the value of a security has been materially
affected by events occurring after the close of the
exchange or market on which the security is prin-
cipally traded (for example, a foreign exchange or
market), but before the fund calculates its NAV), the
fund may value those investments at fair value as
determined in accordance with procedures
approved by the fund's board. Fair value of invest-
ments may be determined by the fund's board or its
valuation committee in good faith using such infor-
mation as it deems appropriate under the circum-

stances. Fair value of foreign equity securities may

be determined with the assistance of a pricing ser-
vice using correlations between the movement of
prices of foreign securities and indices of domestic
securities and other appropriate indicators, such as
closing market prices of relevant ADRs and futures

contracts.

Using fair value to price securities may result in a
value that is different from a security's most recent
closing price and from the prices used by other
mutual funds to calculate their NAVs. In addition, it
is possible that the fair value determined for a secu-
rity may be different from the value that may be real-
ized upon the security’s sale, and that these differ-
ences may be material to the NAV of the fund.

Orders to buy and sell shares received by dealers
by the close of trading on the NYSE and transmit-
ted to the fund’s distributor or its designee by the
close of its business day (usually 5:15 p.m. Eastern
time) will be based on the NAV determined as of
the close of trading on the NYSE that day.

Minimum investments

Initial Additional
Reqular accounts $1,000 $100
Traditional IRAs $750 no minimum
Spousal IRAs $750 no minimum
Roth IRAs $750 no minimum
Education Savings $500 no minimum
Accounts after the first year

All investments must be in U.S. dollars. Third-party checks
cannot be accepted. You may be charged a fee for any
check that does not clear. Maximum Dreyfus TeleTransfer
purchase is $150,000 per day.

Key concept

Net asset value (NAV): the market value of one fund share,
computed by dividing the total net assets of a fund or class
by its shares outstanding. The fund's shares are offered at
NAV, but Class A and Class T shares are subject to a front-end
sales charge and Class B and Class C shares are generally
subject to higher annual operating expenses and a CDSC.
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Selling shares

You may sell (redeem) shares at any time. Your
shares will be sold at the next NAV calculated after
your order is received in proper form by the fund’s
transfer agent or other authorized entity. Your order
will be processed promptly, and you will generally
receive the proceeds within a week.

To keep your CDSC as low as possible, each
time you request to sell shares, we will first sell
shares that are not subject to a CDSC, and then sell
those subject to the lowest charge. The CDSC is
based on the lesser of the original purchase cost or
the current market value of the shares being sold,
and is not charged on shares you acquired by rein-
vesting your dividends. There are certain instances
when you may qualify to have the CDSC waived.
Consult your financial representative or the SAI for
details.

Before selling shares recently purchased by
check, Dreyfus TeleTransfer and Automatic Asset
Builder, please note that:

o if you send a written request to sell such shares,
the fund may delay sending the proceeds for up
to eight business days following the purchase of
those shares

o the fund will not process wire, telephone, online
or Dreytfus TeleTransfer redemption requests for
up to eight business days following the purchase
of those shares

Limitations on selling shares
by phone or online

Proceeds Minimum Maximum

sent by phone/online phone/online
Check* no minimum $250,000 per day
Wire $1,000 $500,000 for joint

accounts every 30 days/

$20,000 per day

$500,000 for joint
accounts every 30 days/
$20,000 per day

Dreyfus $500
TeleTransfer

* Not available online on accounts whose address has been changed
within the last 30 days.

Written sell orders

Some circumstances require written sell orders along with
signature guarantees. These include:

o amounts of $10,000 or more on accounts whose address
has been changed within the last 30 days

o requests to send the proceeds to a different payee
or address

o written sell orders of $100,000 or more

A signature guarantee helps protect against fraud. You can
obtain one from most banks or securities dealers, but not
from a notary public. For joint accounts, each signature
must be guaranteed. Please call us to ensure that your
signature guarantee will be processed correctly.




General policies

Unless you decline teleservice privileges on your
application, the fund’s transfer agent is authorized to
act on telephone or online instructions from any
person representing himself or herself to be you and
reasonably believed by the transfer agent to be gen-
uine. You may be responsible for any fraudulent
telephone or online orders as long as the fund’s
transfer agent takes reasonable measures to confirm

that instructions are genuine.

The fund is designed for long-term investors.
Frequent purchases, redemptions, and exchanges
may disrupt portfolio management strategies and
harm fund performance by diluting the value of
fund shares and increasing brokerage and adminis-
trative costs. As a result, the fund's board has adopt-
ed a policy of discouraging excessive trading, short-
term market timing, and other abusive trading prac-
tices (“frequent trading”) that could adversely affect
the fund or its operations. Founders, the fund, and
the fund’s distributor will not enter into arrange-
ments with any person or group to permit frequent

trading.

The fund reserves the right to:

o change or discontinue its exchange privilege, or
temporarily suspend the privilege during unusu-
al market conditions

0 change its minimum or maximum investment
amounts

o delay sending out redemption proceeds for up to
seven days (generally applies only during unusual
market conditions or in cases of very large
redemptions or excessive trading)

o redeem “in kind,” or make payments in securities
rather than cash, if the amount redeemed is large
enough to affect fund operations (for example, if
it exceeds 1% of the fund's assets)

o reject any purchase or exchange request, includ-
ing those from any individual or group who, in
our view, is likely to engage in frequent trading

More than four roundtrips within a rolling 12-
month period generally is considered to be frequent
trading. A roundtrip consists of an investment that is
substantially liquidated within 60 days. Based on the
facts and circumstances of the trades, the fund may
also view as frequent trading a pattern of invest-
ments that are partially liquidated within 60 days.

We monitor selected transactions to identify fre-
quent trading. When our surveillance systems iden-
tify multiple roundtrips, we evaluate trading activi-
ty in the account for evidence of frequent trading.
We consider the investor's trading history in other
accounts under common ownership or control, in
other Dreyfus Founders, Dreyfus, Mellon
Institutional and BNY Mellon funds, and if known,
in non-aftiliated mutual funds and accounts under
common control. These evaluations involve judg-
ments that are inherently subjective, and while we
seek to apply the policy and procedures uniformly,
it is possible that similar transactions may be treated
difterently. In all instances, we seek to make these
judgments to the best of our abilities in a manner
that we believe is consistent with shareholder inter-
ests. If we conclude the account is likely to engage
in frequent trading, we may reject the purchase or
exchange, which may occur on the following busi-
ness day. We may also temporarily or permanently
bar such investor's future purchases into the fund in
lieu of, or in addition to, rejecting the trade. At our
discretion, we may apply these restrictions across all
accounts under common ownership, control, or

perceived affiliation.
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Fund shares often are held through omnibus
accounts maintained by financial intermediaries
such as brokers and retirement plan administrators,
where the holdings of multiple shareholders, such as
all the clients of a particular broker, are aggregated.
Our ability to monitor the trading activity of
investors whose shares are held in omnibus accounts
is limited. However, the agreements between the
fund’s distributor and financial intermediaries
include obligations to comply with the terms of this
prospectus and to provide us, upon request, with
information concerning the trading activity of
investors whose shares are held in omnibus
accounts. If we determine that any such investor has
engaged in frequent trading of fund shares, we may
require the intermediary to restrict or prohibit
future purchases or exchanges of fund shares by that

nvestor.

Although the policy and these procedures are
designed to discourage market timing and excessive
trading, none of these tools alone, nor all of them
together, completely eliminates the potential for

frequent trading.

Transactions made through automatic investment
plans, Dreyfus Automatic Withdrawal Plans, Dreyfus
Auto-Exchange Privileges and automatic non-dis-
cretionary rebalancing programs approved in writ-
ing by us generally are not considered to be fre-

quent trading.

Small account policy

If your account falls below $500, the fund may ask you to
increase your balance. If it is still below $500 after 60 days,
the fund may close your account and send you the proceeds
to the address on record.



DISTRIBUTIONS AND TAXES

The fund earns dividends, interest and other
income from its investments, and distributes this
income (less expenses) to shareholders as dividends.
The fund also may realize capital gains from its
investments, and distributes these gains (less any
losses) to shareholders as capital gain distributions.
The fund normally pays dividends and capital gain
distributions on an annual basis each December.
From time to time, the fund may make distributions
in addition to those described above. Fund divi-
dends and capital gain distributions will be reinvest-
ed in the fund unless you instruct the fund other-
wise. There are no fees or sales charges on reinvest-
ments.

Distributions paid by the fund are subject to fed-
eral income tax, and may also be subject to state or
local taxes (unless you are investing through a tax-
advantaged retirement account). For federal tax
purposes, in general, certain fund distributions,
including distributions of short-term capital gains,
are taxable to you as ordinary income. Other fund
distributions, including dividends from U.S. compa-
nies and certain foreign companies and distribu-
tions of long-term capital gains, generally are tax-
able to you as qualified dividends and capital gains,
respectively.

High portfolio turnover and more volatile markets
can result in significant taxable distributions to
shareholders, regardless of whether their shares have
increased in value. The tax status of any distribution
generally is the same regardless of how long you
have been in the fund and whether you reinvest

your distributions or take them in cash.

If you buy shares when a fund has realized but
not yet distributed income or capital gains, you will
be “buying a dividend” by paying the full price for
the shares and then receiving a portion back in the

form of a taxable distribution.

Your redemption of shares, including exchanges
into other funds, may result in a capital gain or loss
for tax purposes. A capital gain or loss on your
investment in the fund generally is the difference
between the cost of your shares and the amount

you receive upon redemption.

The tax status of your distributions will be detailed
in your annual tax statement from the fund.
Because everyone’s tax situation is unique, please

consult your tax adviser before investing.

CLASS F SHAREHOLDER AND
TRANSFER AGENCY SERVICES

The fund has entered into a shareholder services
agreement with the distributor pursuant to which
the distributor provides certain shareholder-related
services to the fund’s Class F shareholders. The fund
pays the distributor a monthly fee for these services.
Out of this fee, the distributor pays the Class F per
account fees charged by the fund’s transfer agent.
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SERVICES FOR FUND INVESTORS

The third party through whom you purchased
fund shares may impose different restrictions on
these services and privileges offered by the fund, or
it may not make them available at all. Consult your
financial representative for more information on the

availability of these services and privileges.

Automatic services

Buying or selling shares automatically is easy with
the services described below. With each service, you
may select a schedule and amount, subject to certain
restrictions. You can set up most of these services
with your application, or by calling your financial
representative or 1-800-554-4611. Holders of Class
F shares should call 1-800-645-6561.

For investing

Dreyfus Automatic For making automatic investments
Asset Builder® from a designated bank account.

Dreyfus Payroll For making automatic investments
Savings Plan through payroll deduction.

Dreyfus Government For making automatic investments

Direct Deposit from your federal employment,

Privilege Social Security or other regular
federal government check.

Dreyfus Dividend For automatically reinvesting
Sweep the dividends and distributions
from the fund into another
Dreyfus Founders fund,
Dreyfus fund or certain
Mellon Institutional Funds
(not available for IRAs).

For exchanging shares

Dreyfus Auto-Exchange For making regular exchanges from

Privilege the fund into another Dreyfus
Founders fund, Dreyfus fund or
certain Mellon Institutional Funds.

For selling shares

Dreyfus Automatic For making regular withdrawals
Withdrawal Plan from most funds.

There will be no CDSC on Class B or
Class C shares, as long as the
amount of any withdrawal does not
exceed, on an annual basis, 12% of
the greater of the account value at
the time of the first withdrawal
under the plan, or at the time of
the subsequent withdrawal.

Exchange privilege

You can exchange shares worth $500 or more
(no minimum for retirement accounts) from one
class of the fund into the same class of another
Dreyfus Founders fund or, with respect to Classes
A, B, C, 1 andT, any other Dreyfus Premier fund or
Mellon Institutional Fund. You can also exchange
Class T shares into Class A shares of certain Dreyfus
Premier fixed-income funds, and Class B shares into
Class B shares of General Money Market Fund, Inc.
In addition, shares of each Class of the fund may be
exchanged for shares of certain other funds man-
aged or administered by Dreyfus. You can request
your exchange by contacting your financial repre-
sentative. Be sure to read the current prospectus for
any fund into which you are exchanging before
investing. Any new account established through an
exchange generally has the same privileges as your
original account (as long as they are available).
There is currently no fee for exchanges, although
you may be charged a sales load when exchanging

into any fund that has a higher one.

The fund also has established an exchange privilege
with Dreyfus Liquid Assets, Inc. (DLA), a money
market fund advised by Dreyfus. This privilege
allows Class F shareholders of the fund to exchange
their shares for Class 1 shares of DLA, and for such
exchanging shareholders, as well as DLA sharehold-
ers who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorga-
nized into DLA on September 22, 2006), to
exchange their Class 1 DLA shares for the Class F
shares of the fund, subject to the terms of this
prospectus. Investors may obtain a free copy of
DLA’s prospectus by calling 1-800-645-6561.



Dreyfus TeleTransfer privilege

To move money between your bank account
and your mutual fund account with a phone call or
online, use the Dreyfus TeleTransfer privilege. You
can set up Dreyfus TeleTransfer on your account by
providing bank account information and by follow-
ing the instructions on your application, or by con-
tacting your financial representative. Shares held in
an IRA or in an Education Savings Account may
not be redeemed through the Dreyfus TeleTransfer

privilege.
Reinvestment privilege

Upon written request, you can reinvest up to the
number of Class A or T shares you redeemed with-
in 45 days of selling them at the current share price
without any sales charge. If you paid a CDSC, it will
be credited back to your account. This privilege

may be used only once.

Account statements

Every fund shareholder automatically receives
regular account statements. You will also be sent an
annual statement detailing the tax characteristics of

any dividends and distributions you have received.
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INSTRUCTIONS FOR REGULAR ACCOUNTS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete the application.

Mail your application and a check to:
Dreyfus Founders Funds, Inc.
Discovery Fund

P.0. Box 55268

Boston, MA 02205-8502

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check.

Mail the slip and the check to:
Dreyfus Founders Funds, Inc.
Discovery Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Write a letter of instruction that includes:
+ your name(s) and signature(s)

* your account number

+ Discovery Fund

* the share class

+ the dollar amount you want to sell

» how and where to send the proceeds

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:
Dreyfus Founders Funds, Inc.
P.O. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

By Telephone

Wire Call us to request an account
application and account number. Have
your bank send your investment to
Mellon Trust of New England, N.A., with
these instructions:

+ ABA# 011001234

- DDA# 046590

« Discovery Fund

« the share class

« your account number

» name(s) of investor(s)

« dealer number if applicable

Return your application with the account
number on the application.

To open an account, make subsequent investments or
sell shares, please contact your financial representative

or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Family of Funds.
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Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,

with these instructions:

+ ABA# 011001234

- DDA# 046590

+ Discovery Fund

* the share class

+ your account number

* name(s) of investor(s)

+ dealer number, if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “566."

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Call us to
request your transaction.

Wire Call us or your financial representative
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be wired to your bank.

Dreyfus TeleTransfer Call us or your financial
representative to request your transaction.

Be sure the fund has your bank account
information on file. Proceeds will be sent to
your bank by electronic check.

Check Call us or your financial representative
to request your transaction. A check will be
sent to the address of record.

Key concepts

Wire transfer: for transferring money from one financial

institution to another. Wiring is the fastest way to move

money, although your bank may charge a fee to send or

receive wire transfers. Wire transfers from the fund are

subject to a $1,000 minimum.

Electronic check: for transferring money out of a bank
account. Your transaction is entered electronically, but may
take up to eight business days to clear. Electronic checks
usually are available without a fee at all Automated Clearing
House (ACH) banks.




INSTRUCTIONS FOR REGULAR ACCOUNTS (continued)

TO OPEN AN ACCOUNT

@ Online (www.dreyfus.com)

TO ADD TO AN ACCOUNT

TO SELL SHARES

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Visit
www.dreyfus.com to request your
transaction.

Wire Visit www.dreyfus.com to request your
transaction. Be sure the fund has your bank
account information on file. Proceeds will be
wired to your bank.

Dreyfus TeleTransfer Visit www.dreyfus.com
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be sent to your bank by electronic
check.

Check Visit www.dreyfus.com to request
your transaction. A check will be sent to the
address of record.

@» Automatically

With an initial investment Indicate
on your application which automatic
service(s) you want. Return your
application with your investment.

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors”). Complete and return
the form along with any other required
materials.

Dreyfus Automatic Withdrawal Plan Call us
or your financial representative to request a
form to add the plan. Complete the form,
specifying the amount and frequency of
withdrawals you would like.

Be sure to maintain an account balance of
$5,000 or more.
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INSTRUCTIONS FOR

TO OPEN AN ACCOUNT

IRAS

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete an IRA application, making sure
to specify the fund name and to indicate
the year the contribution is for.

Mail your application and a check to:
The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check. Indicate
the year the contribution is for.

Mail the slip and the check to:

The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Write a letter of instruction that includes:

+ your name and signature

* your account number

+ Discovery Fund

* the share class

+ the dollar amount you want to sell

» how and where to send the proceeds

« whether the distribution is qualified or premature
» whether the 10% TEFRA should be withheld
Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:

The Dreyfus Trust Company

P.0. Box 55552, Boston, MA 02205-8568
Attn: Institutional Processing

By Telephone

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046590

+ Discovery Fund

* the share class

+ your account number

* name(s) of investor(s)

+ the contribution year

+ dealer number, if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “566."

@» Automatically

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services for
Fund Investors"). Complete and return the
form along with any other required materials.
All contributions will count as current year
contributions.

Systematic Withdrawal Plan Call us to
request instructions to establish the plan.

For information and assistance, contact your financial representative or call toll free in the U.S. 1-800-554-4611.

Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Trust Company, Custodian.
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For More Information

To obtain information:

By telephone
Call your financial representative or 1-800-554-4611

Holders of Class F shares should call 1-800-645-6561

By mail Write to:

Dreyfus Founders Funds
144 Glenn Curtiss Boulevard
Uniondale, NY 11556-0144

On the Internet Text-only versions of certain fund
documents can be viewed online or downloaded from:
http://www.sec.gov

You can also obtain copies, after paying a duplicating fee, by

visiting the SEC's Public Reference Room in Washington, DC

(for information, call 1-202-942-8090) or by E-mail request to

publicinfo®@sec.gov, or by writing to the SEC's Public
Reference Section, Washington, DC 20549-0102.

Dreyfus Founders Funds are managed by
Founders Asset Management LLC.

Founders and Founders Funds are registered trademarks of
Founders Asset Management LLC.

© 2008 MBSC Securities Corporation

Dreyfus Founders Discovery Fund
A series of Dreyfus Founders Funds, Inc.
SEC file number: 811-01018

More information on this fund is available free
upon request, including the following:

Annual/Semiannual Report

Describes the fund’s performance, lists portfolio
holdings, and contains a letter from the fund’s port-
folio manager discussing market conditions, eco-
nomic trends and fund strategies that significantly
affected the fund’s performance during the period
covered by the report. The fund’s most recent annu-
al and semi-annual reports are available at

www.dreyfus.com.

Statement of Additional Information (SAI)

Provides more details about the fund and its policies.
A current SAI is available at www.dreyfus.com and
is on file with the Securities and Exchange
Commission (SEC). The SAI is incorporated by
reference and legally considered a part of this

prospectus.

Portfolio Holdings

The fund will disclose its complete schedule of
portfolio holdings, as reported on a month-end
basis, at www.dreyfus.com, under Mutual Fund
Center — Dreyfus Mutual Funds — Mutual Fund
Total Holdings. This information will be posted on
the last day of the month following the month for
which such information is applicable, unless the
month for which such information is applicable is
the last month of a calendar quarter, in which case
the information will be posted fifteen days follow-
ing the end of the quarter. This information will
remain accessible at least until the date on which
the fund files a Form N-Q or Form N-CSR with
the SEC for the period that includes the date as of
which the website information is current. A com-
plete description of the fund’s policies and proce-
dures with respect to the disclosure of the fund’s

portfolio securities is available in the SAIL
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The Fund

INVESTMENT APPROACH

The fund seeks long-term growth of capital and
income. To pursue this goal, the fund primarily
invests in common stocks of large, well-established
and mature companies. These companies generally
have long records of profitability and dividend pay-
ments and a reputation for high-quality manage-

ment, products, and services.

The fund normally invests at least 80% of its net
assets in stocks that are included in a widely recog-
nized index of stock market performance, such as
the Dow Jones Industrial Average, the Standard &
Poor’s 500 Index, or the Nasdaq Composite Index.
This policy may not be changed unless at least 60
days’ prior written notice of the change is given to
fund shareholders. While a significant portion of
these stocks normally would be expected to pay
regular dividends, the fund may invest in non-div-
idend-paying companies if they ofter better
prospects for capital appreciation. The fund may
also invest up to 30% of its total assets in foreign
securities.

The term “net assets” as used in the paragraph
above includes fund borrowings made for invest-
ment purposes. The indexes listed in the paragraph
above are examples of indexes considered to be
widely recognized indexes of stock market perfor-
mance. The stocks held by the fund may be includ-
ed in other indexes also considered to be widely

recognized indexes of stock market performance.

Founders Asset Management LLC (Founders) man-
ages the fund using a “growth style” of investing,
searching for companies whose fundamental
strengths suggest the potential to provide superior
earnings growth over time. Founders uses a consis-
tent, bottom-up approach to build equity portfolios
which emphasizes individual stock selection. We go
beyond Wall Street analysis and perform intensive
qualitative and quantitative in-house research to
determine whether companies meet our investment

criteria.

Founders continually monitors the securities in the
fund’s portfolio, and will consider selling a security
it its business momentum deteriorates or valuation
becomes excessive. Founders also may sell a securi-
ty if an event occurs that contradicts Founders’
rationale for owning it, such as a deterioration in
the company’s financial fundamentals. In addition,
Founders may sell a security if better investment
opportunities emerge elsewhere. Founders also may
liquidate a security if Founders changes the fund’s

industry or sector weightings.

The fund may, but is not required to, use derivatives,
such as futures, options and forward contracts, as a
substitute for taking a position in an underlying
asset, to increase returns, to manage interest rate

risk, or as part of a hedging strategy.

For more information on the securities held by the
fund, see “For More Information — Portfolio
Holdings.”
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MAIN RISKS

The principal risks of investing in this fund are:

© Market risk. The market value of a security may
decline due to general market conditions that are
not specifically related to a particular company,
such as real or perceived adverse economic con-
ditions, changes in the general outlook for corpo-
rate earnings, changes in interest or currency rates
or adverse investor sentiment generally. A securi-
ty’s market value also may decline because of fac-
tors that affect a particular industry or industries,
such as labor shortages or increased production
costs and competitive conditions within an
industry.

© Growth stock risk. Investors often expect growth
companies to increase their earnings at a certain
rate. If these expectations are not met, investors
can punish the stocks inordinately, even if earn-
ings do increase. In addition, growth stocks may
lack the dividend yield that may cushion stock
prices in market downturns. Because different
types of stocks tend to shift in and out of favor
depending on market and economic conditions,
the fund’s performance may sometimes be lower
or higher than that of other types of funds (such
as those emphasizing value stocks).

© Market sector risk. The fund may significantly over-
weight or underweight certain companies, indus-
tries or market sectors relative to its benchmark
index, which may cause the fund’s performance
to be more or less sensitive to developments
affecting those companies, industries or sectors.

© Issuer risk. The value of a security may decline for
a number of reasons which directly relate to the
issuer, such as management performance, financial
leverage and reduced demand for the issuer’s
products or services.

o Foreign investment risk. To the extent the fund
invests in foreign securities, its performance will
be influenced by political, social and economic
factors affecting investments in foreign compa-
nies. Special risks associated with investments in
foreign companies include exposure to currency
fluctuations, less liquidity, less developed or less
efficient trading markets, lack of comprehensive
company information, political instability and
differing auditing and legal standards.

© Foreign currency risk. Investments in foreign cur-

rencies are subject to the risk that those curren-
cies will decline in value relative to the U.S. dol-
lar, or, in the case of hedged positions, that the
U.S. dollar will decline relative to the currency
being hedged. A decline in the value of foreign
currencies relative to the U.S. dollar will reduce
the value of securities held by the fund and
denominated in those currencies.

Derivatives risk. The fund may use derivative
instruments, such as options, futures and options
on futures (including those relating to stocks,
indexes, foreign currencies and interest rates) and
forward contracts. A small investment in deriva-
tives could have a potentially large impact on the
fund’s performance. The use of derivatives
involves risks different from, or possibly greater
than, the risks associated with investing directly in
the underlying assets. Derivatives can be highly
volatile, illiquid and difficult to value, and there is
the risk that changes in the value of a derivative
held by the fund will not correlate with the
underlying instruments or the fund’s other invest-
ments. Derivative instruments also involve the
risk that a loss may be sustained as a result of the
failure of the counterparty to the derivative
instruments to make required payments or other-
wise comply with the derivative instruments’
terms.

Key concepts

Growth companies: companies whose earnings are expected
to grow faster than the overall market. Often, growth stocks
pay little or no dividends, have relatively high price-to-
earnings, price-to-book and price-to-sales ratios, and tend to
be more volatile than value stocks.

““Bottom-up' approach: choosing fund investments by
analyzing the fundamentals of individual companies one at a
time rather than focusing on broader market themes.

Large Companies: generally companies that have market
capitalizations of more than $10 billion. This range may
fluctuate depending on changes in the stock market as a
whole.

Dividend: a payment of stock or cash from a company's
profits to its stockholders.




PAST PERFORMANCE

The following information illustrates the risks of
investing in the fund. The bar chart shows the
fund’s Class F performance from year to year. The
performance figures do not reflect sales loads
applicable to other share classes, and would be lower
if they did. All performance figures reflect the rein-
vestment of dividends and capital gain distributions.
Past performance is no guarantee of future results.

Year-by-year total returns as of 12/31 each year (%)

Class F shares'
30.67

-25.33

98 99 00 O1 02 03 04 05 06 O7

Best Quarter: Q4 ‘99 H7.77%

Worst Quarter: Q2 ‘02 -16.39%

U'The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s share
classes are now included in this prospectus, Class F performance is
presented rather than Class A performance.

The following table compares the performance of
each share class to the performance of an appropri-
ate broad-based index. The fund’s returns include
applicable sales loads and reflect the reinvestment of
dividends and capital gain distributions. The returns
of the index account for both change in security
price and reinvestment of dividends, do not reflect
the impact of taxes, and do not reflect the costs of
managing a mutual fund.You may not invest direct-
ly in the index. Past performance, both before and
after taxes, is no guarantee of future results.

What this fund is — and isn't

This fund is a mutual fund: a pooled investment that is
professionally managed and gives you the opportunity to
participate in financial markets. It strives to reach its stated
goal, although as with all mutual funds, it cannot offer
guaranteed results.

An investment in this fund is not a bank deposit. It is not
insured or guaranteed by the FDIC or any other government
agency. It is not a complete investment program. You could
lose money in this fund, but you also have the potential to
make money.

Average annual total returns as of 12/31/07

10 Years for

Class F;

since inception
Share Class/ for all other
Inception Date 1 Year 5 Years classes
Class F' (7/5/38)
returns before taxes 8.14% 12.78% 2.05%
Class F
returns after taxes
on distributions 8.09% 12.74% 1.27%
Class F
returns after taxes
on distributions and
sale of fund shares 5.35% 11.20% 1.40%
Class A (12/31/99)
returns before taxes 1.59% 1.19% -2.35%
Class B (12/31/99)
returns before taxes 2.72% 1.32% -2.06%
Class C (12/31/99)
returns before taxes 6.21% n.72% -2.41%
Class 12 (12/31/99)
returns before taxes 8.09%  12.82% -1.36%
Class T3 (12/31/99)
returns before taxes 1.40%  10.28% -3.03%
Russell 1000
Growth Index* 11.81% 12.11% 3.83%°>

I The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s
share classes are now included in this prospectus, after-tax performance
is presented for Class F shares rather than _for Class A shares.

The fund’s average annual total returns for Class I reflect the expense
limitation described below under “Expenses.”

Founders agreed to reimburse (or to cause its affiliates to reimburse) the
Class T shares for certain transfer agency expenses pursuant to a writ-
ten contractual commitment. This commitment terminated on August
31, 2007.The fund’s average annual total returns for Class T shares
reflect this expense reimbursement.

The Russell 1000 Growth Index is an unmanaged index that
measures the performance of the common stocks of those companies
among the largest 1,000 publicly traded U.S. companies with higher
price-to-book ratios and higher forecasted growth values.

The average annual total return shown is for the 10 year period. The
average annual total return since December 31, 1999, the inception

date of the fund’s Class A, B, C, I and T shares, was -2.93%.

)

ES

After-tax performance is shown only for Class F
shares. After-tax performance of the funds other
share classes will vary. After-tax returns are calculat-
ed using the historical highest individual federal mar-
ginal income tax rates and do not reflect the impact
of state and local taxes. Actual after-tax returns
depend on the investor’s individual tax situation and
may differ from those shown. The after-tax return
information shown above does not apply to fund
shares held through tax-deferred accounts, such as
401(k) plans or individual retirement accounts.
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EXPENSES

As a fund shareholder, you pay certain fees and
expenses in connection with the fund, which are
described in the tables below.

Fee table

Class A Class B' Class C Class F Class | Class T
Shareholder transaction fees (fees paid from your account)
Maximum front-end sales charge on purchases
% of offering price 5.75 none none none none 4.50
Maximum contingent deferred sales charge (CDSC)
% of purchase or sale price, whichever is less none? 4.00 1.00 none none none?
Annual fund operating expenses (expenses paid from fund assets)
% of average daily net assets
Management fees 0.63 0.63 0.63 0.63 0.63 0.63
Rule 12b-1 fee none 0.75 0.75 0.05 none 0.25
Shareholder services fee 0.25 0.25 0.25 none3 none 0.25
Other expenses 0.31 0.61 0.34 0.363 0.46 1.515
Total annual fund operating expenses 119 2.24 1.97 1.04 1.094 2.64

' Class B shares of the fund are available only in connection with dividend reinvestment and permitted exchanges of Class B shares of certain other funds.

2 Shares bought without an initial sales charge as part of an investment of §1 million or more may be charged a CDSC of 1.00% if redeemed within one year.

3 “Other expenses” for the fund’s Class F shares include fees paid pursuant to a Shareholder Services Agreement. See “Your Investment — Class F Shareholder and

Tiansfer Agency Services.”

4 Founders has agreed to limit the total annual fund operating expenses of the Class I shares to 0.97% of the Class I average daily net assets, pursuant to a written

contractual commitment. This commitment will extend through at least August 31, 2008, and will not be terminated without prior notice to the fund’s board of direc-

tors. The expenses shown above do not reflect this limitation.
> These expenses have been restated to reflect current transfer agency fees.

Expense example

1 Year 3 Years 5 Years 10 Years
Class A $689 $931 $1,192 $1,935
Class B
with redemption $627  $1,000 $1,400 $2,065*
without redemption $227 $700 $1,200 $2,065*
Class C
with redemption $300 $618 $1,062 $2,296
without redemption $200 $618 $1,062 $2,296
Class F $106 $331 $574 $1,27
Class | S $347 $604  $1,329
Class T $705 $1,233 $1,787 $3,290

* Assumes conversion of Class B to Class A at end of the sixth year
Sfollowing the date of purchase.

This example shows what you could pay in expenses over
time. It uses the same hypothetical conditions other funds
use in their prospectuses: $10,000 initial investment, 5%
total return each year and no changes in expenses. Because
actual returns and expenses will be different, the example is
for comparison only.

Key concepts

Contingent deferred sales charge (CDSC): a back-end sales
charge payable if shares are redeemed within a certain time
period.

Management fee: the fee paid to Founders for managing the
fund's portfolio and assisting in other aspects of the fund's
operations.

Rule 12b-1 fee: the fee paid to the fund's distributor to
finance the sale and distribution of Class B, Class C, and Class
T shares, and to reimburse the distributor for actual expenses
for the sale and distribution of the fund's Class F shares and
services provided to Class F shareholders. Because this fee is
paid out of the fund's assets on an ongoing basis, over time it
will increase the cost of your investment and may cost you
more than paying other types of sales charges.

Shareholder services fee: the fee paid to the fund’s
distributor for providing shareholder services.

Other expenses: expenses paid by the fund for custodian,
transfer agency and accounting agent services, and other
customary fund services. The fund also makes payments to
certain financial institution intermediaries, including affiliates,
who provide sub-administration, recordkeeping and/or sub-
transfer agency services to beneficial owners of the fund.




MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS

This section discusses other investment strategies
that may be used by the fund and provides more
detailed information about the risks associated with
those strategies. Although we might not use all of
the different techniques and investments described
below, some of these techniques are designed to
help reduce investment or market risks. The
Statement of Additional Information (SAI) contains
more detailed information about the fund’s invest-

ment policies and risks.

Other portfolio investments and strategies

ADRs. The fund may invest in American
Depositary Receipts and American Depositary
Shares (collectively, ADRS) as a way to invest in for-
eign securities. ADRs are receipts representing
shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital
gains on the underlying foreign shares. ADRs are
typically denominated in U.S. dollars and trade in
the U.S. securities markets. ADRs are subject to
many of the same risks as direct investments in for-
eign securities. These risks include fluctuations in
currency exchange rates, potentially unstable polit-
ical and economic structures, reduced availability of
public information, and lack of uniform financial
reporting and regulatory practices similar to those

that apply to U.S. issuers.

Derivative instruments. Unlike stocks or bonds
that represent actual ownership of the equity or
debt of an issuer, derivatives are instruments that
derive their value from an underlying security,
index, or other financial instrument. Derivatives
may be used for the following purposes: to hedge
risks inherent in a fund’s portfolio, to enhance the
potential return of a portfolio, to diversify a portfo-
lio, to equitize cash, to reduce transaction costs asso-
clated with managing a portfolio, and/or to imple-
ment a fund’s investment strategy through invest-
ments that may be more tax-efficient than a direct
equity investment. Derivatives the fund may use

include futures contracts (including those related to

indexes) and forward contracts, and purchasing
and/or writing (selling) put and call options on
securities, securities indexes, futures contracts, and
foreign currencies, and purchasing equity-linked
notes. The fund has limits on the use of derivatives
and is not required to use them in seeking its invest-

ment objectives.

Certain strategies may hedge all or a portion of the
fund’s portfolio against price fluctuations. Other
strategies, such as buying futures and call options,
would tend to protect the fund against increases in
the prices of securities or other instruments the
fund intends to buy. Forward contracts, futures con-
tracts and options may be used to try to manage
foreign currency risks on the fund’s foreign invest-
ments. Options trading may involve the payment of

premiums and has special tax effects on the fund.

There are special risks in using particular derivative
strategies. Using derivatives can cause the fund to
lose money on its investments and/or increase the
volatility of its share prices. In addition, the success-
tul use of derivatives draws upon skills and experi-
ence that are different from those needed to select
the other securities in which the fund invests.
Should interest rates, foreign currency exchange
rates, or the prices of securities or financial indexes
move in an unexpected manner, the fund may not
achieve the desired benefit of these instruments, or
may realize losses and be in a worse position than if
the instruments had not been used. The fund could
also experience losses if the prices of its derivative
positions were not correlated with its other invest-
ments or if it could not close out a position because
of an illiquid market. Derivative instruments also
involve the risk that a loss may be sustained as a
result of the failure of the counterparty to the
derivative instrument to make required payments or
otherwise comply with the derivative instrument’s

terms.
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Securities of other investment companies. The
fund may acquire securities of other investment
companies, including exchange-traded funds
(ETFs), subject to the limitations of the Investment
Company Act of 1940 (1940 Act) and the condi-
tions of exemptive orders issued by the Securities
and Exchange Commission (SEC). The fund’s pur-
chase of securities of other investment companies
will result in the payment of additional manage-
ment fees and may result in the payment of addi-

tional distribution fees.

The fund may invest its uninvested cash reserves in
shares of one or more money market funds advised
by affiliates of Founders in accordance with the
1940 Act and the rules thereunder.

ETFs are open-end investment companies or unit
investment trusts that are registered under the 1940
Act. The shares of ETFs are listed and traded on
stock exchanges at market prices. Since ETF shares
can be bought and sold like ordinary stocks
throughout the day, the fund may invest in ETFs in
order to equitize cash, achieve exposure to a broad
basket of securities in a single transaction, or for

other reasons.

An investment in an ETF generally presents the
same primary risks as an investment in a conven-
tional fund (i.e., one that is not exchange-traded)
that has the same investment objectives, strategies,
and policies. The price of an ETF can fluctuate up
or down, and the fund can lose money investing in
an ETF if the prices of the securities owned by the
ETF go down. In addition, ETFs are subject to the
following risks that do not apply to conventional
funds: (i) the market price of an ETF’s shares may
trade above or below their net asset value; (i1) an
active trading market for an ETF’ shares may not
develop or be maintained; or (iii) trading of an
ETF’s shares may be halted if the listing exchange’s
officials deem such action appropriate, the shares are
delisted from the exchange, or the activation of
market-wide “circuit breakers” (which are tied to
large decreases in stock prices) halts stock trading

generally.

MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS (continued)

As with traditional mutual funds, ETFs charge
asset-based fees, although these fees tend to be rel-
atively low. ETFs do not charge initial sales charges
or redemption fees and investors pay only custom-

ary brokerage fees to buy and sell ETF shares.

Temporary defensive investments. Under adverse
market conditions, the fund could invest some or all
of its assets in U.S. Treasury securities and money
market securities. Although the fund would do this
for temporary defensive purposes, it could reduce
the benefit from any upswing in the market. During
such periods, the fund may not achieve its invest-

ment objective.

Portfolio turnover. The fund does not have any
limitations regarding portfolio turnover. The fund
may engage in short-term trading to try to achieve
its objective and may have portfolio turnover rates
significantly in excess of 100%. A portfolio turnover
rate of 100% is equivalent to the fund buying and
selling all of the securities in its portfolio once dur-
ing the course of a year. The portfolio turnover rate
of the fund may be higher than other mutual funds
with the same investment objective. Higher portfo-
lio turnover rates increase the brokerage costs the

fund pays and may adversely affect its performance.

If the fund realizes capital gains when it sells port-
folio investments, it generally must pay those gains
out to shareholders, increasing their taxable distrib-
utions. This may adversely affect the after-tax per-
formance of the fund for shareholders with taxable
accounts. The fund’s portfolio turnover rates for
prior years are included in the “Financial
Highlights” section of this prospectus. The fund’s
current and future portfolio turnover rates may dif-
fer significantly from its historical portfolio

turnover rates.



MANAGEMENT

Investment adviser

Founders serves as investment adviser to the fund
and is responsible for selecting the fund’s invest-
ments and handling its day-to-day business.
Founders’ corporate offices are located at 210
University Boulevard, Suite 800, Denver, Colorado
80206-4658.

Founders and its predecessor companies have oper-
ated as investment advisers since 1938. Founders
also serves as investment adviser to other series
funds of Dreyfus Founders Funds, Inc., as well as
investment sub-adviser to other investment compa-
nies. Founders is a wholly-owned subsidiary of
MBSC Securities Corporation, which is a wholly-
owned subsidiary of The Dreyfus Corporation
(Dreytus). Dreyfus is the primary mutual fund busi-
ness of The Bank of New York Mellon
Corporation (BNY Mellon), a global financial ser-
vices company focused on helping clients move and
manage their financial assets, operating in 34 coun-
tries and serving more than 100 markets. BNY
Mellon is a leading provider of financial services for
institutions, corporations and high-net-worth indi-
viduals, providing asset and wealth management,
asset servicing, issuer services, and treasury services
through a worldwide client-focused team. BNY
Mellon has more than $23 trillion in assets under
custody and administration and $1.1 trillion in
assets under management, and it services more than
$11 trillion in outstanding debt. Additional infor-

mation is available at www.bnymellon.com.

In addition to managing the fund’s investments,
Founders also provides certain related administra-
tive services to the fund. For these investment and
administrative services, the fund pays Founders a
management fee. The fund’s management fee for
the fiscal year ended December 31,2007 was 0.63%
of the fund’s average daily net assets. A discussion
regarding the basis for the board’s approval of the
fund’s investment advisory agreement with
Founders is available in the fund’s annual report for
the year ended December 31, 2007.

To facilitate day-to-day fund management,
Founders uses a team system. Each team is com-
posed of portfolio managers and research analysts,
and is supported by a group of core research ana-
lysts as well as portfolio traders. Each individual
shares ideas, information, knowledge, and expertise
to assist in the management of the fund. Daily deci-
sions on security selection for the fund are made by
the portfolio manager. Through participation in the
team process, the portfolio manager uses the input,
research, and recommendations of the rest of the
management team in making purchase and sale

decisions.

John B. Jares, vice president of investments and a
chartered financial analyst, has been the portfolio
manager of the fund since 2001. He is a portfolio
manager at The DBoston Company Asset
Management, LLC, an affiliate of Founders, where
he has been employed since July 2006. He also has
been employed by Founders since 2001.

The funds SAI provides additional information
about the portfolio manager’s compensation, other
accounts managed by the portfolio manager, and

the portfolio manager’s ownership of fund shares.
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MANAGEMENT (continued)

Distributor

The fund’s distributor is MBSC Securities
Corporation. The fund’s distributor may provide
cash payments out of its own resources to financial
intermediaries that sell shares of the fund or provide
other services. Such payments are separate from any
sales charges, 12b-1 fees, sub-transfer agency fees
and/or shareholder services fees paid by the fund to
those intermediaries. Because those payments are
not made by you or the fund, the fund’s total
expense ratio will not be affected by any such pay-
ments. These additional payments may be made to
intermediaries, including affiliates, that provide
shareholder servicing, sub-administration, record-
keeping and/or sub-transfer agency services, mar-
keting support and/or access to sales meetings, sales
representatives and management representatives of
the financial intermediary. Cash compensation also
may be paid from the fund’s distributor’s own
resources to intermediaries for inclusion of the fund
on a sales list, including a preferred or select sales list
or in other sales programs. These payments some-
times are referred to as “revenue sharing” From
time to time, the fund’s distributor also may provide
cash or non-cash compensation to financial inter-
mediaries or their representatives in the form of
occasional gifts; occasional meals, tickets, or other
entertainment; support for due diligence trips; edu-
cational conference sponsorship; support for recog-
nition programs; and other forms of cash or non-
cash compensation permissible under broker-dealer
regulations. In some cases, these payments may cre-
ate an incentive for a financial intermediary or its
employees to recommend or sell shares of the fund
to you. Please contact your financial representative
for details about any payments they or their firm
may receive in connection with the sale of fund

shares or the provision of services to the fund.

Code of ethics

The fund, Founders and the fund’s distributor have
each adopted a code of ethics that permits its per-
sonnel, subject to such code, to invest in securities,
including securities that may be purchased or held
by the fund. The Founders code of ethics restricts
the personal securities transactions of its employees,
and requires portfolio managers and other invest-
ment personnel to comply with the code’s preclear-
ance and disclosure procedures. The primary pur-
pose of the code is to ensure that personal trading
by Founders’ employees does not disadvantage any

Founders-managed fund.



FINANCIAL HIGHLIGHTS

The following tables describe the performance of
each share class for the five years ended December
31, 2007. Certain information reflects financial
results for a single fund share. “Total return” shows
how much your investment in the fund would have
increased (or decreased) during each period, assum-
ing you had reinvested all dividends and distribu-
tions. The financial information for the year ended
December 31, 2007, has been audited by Ernst &

Young LLP, the fund’s independent registered pub-
lic accounting firm. Another independent registered
public accounting firm audited the financial infor-
mation for each of the other years indicated
through December 31, 2006. Ernst & Young LLP’s
report and the fund’s financial statements are
included in the fund’s 2007 annual report, which is

available upon request.

Year Ended December 31,

Class A 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 572 5.07 4.86 4.49 3.44
Investment operations: Investment income (loss) — net o1 .00"2 (.00)2 .02 .03

Net realized and unrealized gain

(loss) on investments 44 .66 0.22 .36 1.02
Total from investment operations A5 .66 0.22 .38 1.05
Distributions: Dividends from investment

income - net (.02) (.01 (€0))] (.01 -
Net asset value, end of period 6.15 572 5.07 4.86 4.49
Total Return (%)3 7.81 13.02 4.46 8.54 30.52
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 119 1.34 1.35 1.26 1.49
Ratio of net expenses to average net assets 1195 1.34 1.33 1.25 1.48
Ratio of net investment income (loss) to average net assets 14 .004 (.09) .38 (.25)
Portfolio turnover rate 68 10 126 15 123
Net assets, end of period ($ x 1,000) 317,753 4,399 1,266 1180 935

! Based on average shares outstanding at each month end.
2 Amount represents less than §.01 per share.

3 Exclusive of sales charge.

+ Amount represents less than .01%.

> The difference for the period represents less than .01%.
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Year Ended December 31,

Class B 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 5.51 491 474 4.40 3.40
Investment operations: Investment (loss) — net (.04)! (.05)1 (.04)1 (.00)2 on
Net realized and unrealized gain
(loss) on investments A .65 21 .34 1.01
Total from investment operations 37 .60 a7 .34 1.00
Net asset value, end of period 5.88 5.51 491 474 4.40
Total Return (%)3 6.72 12.22 3.59 773 29.41
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.24 2.21 219 2.01 2.30
Ratio of net expenses to average net assets 2.244 2.21 218 2.00 2.30
Ratio of net investment (loss) to average net assets (.76) (93) (97) (.34) (1.08)
Portfolio turnover rate 68 10 126 n5 123
Net assets, end of period ($ x 1,000) 1,855 1,046 1,453 2110 1,709

! Based on average shares outstanding at each month end.
2 Amount represents less than .01% per share.

3 Exclusive of sales charge.

4 The difference for the period represents less than 0.1%.



Year Ended December 31,

Class C 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 5.41 4.82 4.66 4.32 3.34
Investment operations: Investment income (loss) — net (.03)! (.03)! (.03)" .04 .04

Net realized and unrealized gain

(loss) on investments 42 .62 .20 .30 94
Total from investment operations .39 .59 a7 .34 98
Distributions: Dividends from investment

income - net - - (.01 - -
Net asset value, end of period 5.80 5.41 4.82 4.66 4.32
Total Return (%)? 7.21 12.24 3.68 7.87 29.34
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.97 2.01 198 1.99 2.29
Ratio of net expenses to average net assets 1973 2.01 1.96 1.99 2.28
Ratio of net investment (loss) to average net assets (.45) (.69) (712) (.24) (1.04)
Portfolio turnover rate 68 1[0} 126 15 123
Net assets, end of period ($ x 1,000) 8,628 3,759 2,012 571 357

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.
3 The difference for the period represents less than .01%.

The Fund
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Year Ended December 31,

Class F 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 5.86 518 496 4.57 3.50
Investment operations: Investment income — net .031 .o1! .002 .02 .002

Net realized and unrealized gain

(loss) on investments .45 .68 .23 .39 1.07
Total from investment operations 48 .69 .23 4 1.07
Distributions: Dividends from investment

income - net (.02) (.on (.on (.02) (.00)2
Net asset value, end of period 6.32 5.86 518 496 4.57
Total Return (%)2 814 13.25 4.64 8.97 30.67
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.04 110 113 1.06 113
Ratio of net expenses to average net assets 1.043 110 112 1.06 113
Ratio of net investment income to average net assets .54 .20 1 .56 .06
Portfolio turnover rate 68 10 126 15 123
Net assets, end of period ($ x 1,000) 231,030 220,502 2155556 233,410 233,333

I Based on average shares outstanding at each month end.
2 Amount represents less than $.01 per share.
3 The difference for the period represents less than .01%.



Year Ended December 31,

Class | 2007’ 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 5.82 513 491 4.53 3.47
Investment operations: Investment income — net .032 .012 .01 .03 .06

Net realized and unrealized gain

(loss) on investments 45 .69 22 37 1.00
Total from investment operations .48 .70 .23 .40 1.06
Distributions: Dividends from investment

income - net (.02) (.01 (€))] (.02) -
Net asset value, end of period 6.28 5.82 513 491 453
Total Return (%) 8.09 13.55 478 8.88 30.55
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.09 1.04 110 1.00 1.35
Ratio of net expenses to average net assets 96 1.04 1.09 1.00 1.35
Ratio of net investment income to average net assets 48 .21 15 .54 (12)
Portfolio turnover rate 68 1[0} 126 15 123
Net assets, end of period ($ x 1,000) 3,434 97 270 247 21

! Effective June 1, 2007, Class R shares were redesignated as Class I shares.
2 Based on average shares outstanding at each month end.

The Fund
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Year Ended December 31,

Class T 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 5.45 4.85 472 4.38 3.39
Investment operations: Investment (loss) — net (.06)! (.03)7 (.05)1 .on (.23)
Net realized and unrealized gain
(loss) on investments .40 .63 18 .25 1.22
Total from investment operations .34 .60 13 .24 99
Payment by Service Provider - - - 102 -
Net asset value, end of period 579 5.45 4.85 472 4.38
Total Return (%)3 6.24 12.37 275 776 29.20
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.64 2.46 2.59 190 2.27
Ratio of net expenses to average net assets 2.47 1.82 215 190 2.26
Ratio of net investment (loss) to average net assets (1.06) (.48) (.98) (.29) am
Portfolio turnover rate 68 10 126 15 123
Net assets, end of period ($ x 1,000) 73 12 8 32 30

! Based on average shares outstanding at each month end.

2 A service provider reimbursed the fund’s Class T shares for losses resulting from certain shareholder adjustments which otherwise would have reduced total return

1’))’ 2.28%.

3 Exclusive of sales charge.



Your Investment

SHAREHOLDER GUIDE

The classes of the fund offered by this prospectus
(other than Class F) are designed primarily for peo-
ple who are investing through a third party, such as
a bank, broker-dealer or financial adviser, or in a
401(k) or other retirement plan. Third parties with
whom you open a fund account may impose poli-
cies, limitations and fees which are different from
those described in this prospectus. Consult a repre-
sentative of your plan or financial institution for

further information.

This prospectus offers Class A, B, C, EI and T
shares of the fund

The fund’s Class B shares are offered only in con-
nection with dividend reinvestment and exchanges
of Class B shares of certain other funds advised by
Founders or Dreyfus, or certain eligible shares of
Dreyfus Worldwide Dollar Money Market Fund,

Inc.

Your financial representative may receive different
compensation for selling one class of shares than for
selling another class. It is important to remember
that the CDSCs and Rule 12b-1 fees have the same
purpose as the front-end sales charge: to compen-
sate the funds distributor for concessions and
expenses it pays to dealers and financial institutions
for selling or servicing shares. A CDSC is not
charged on fund shares acquired through the rein-

vestment of fund dividends.

Deciding which class of shares to buy:
Class A, C, F, | and T shares

The different classes of fund shares represent invest-
ments in the same portfolio of securities, but the
classes are subject to different expenses and will
likely have different share prices. When choosing a
class, you should consider your investment amount,
anticipated holding period, the potential costs over
your holding period and whether you qualify for
any reduction or waiver of the sales charge.

When you invest in Class A or Class T shares you
generally pay an initial sales charge. Class A shares
have no ongoing Rule 12b-1 fees and Class T shares
have lower ongoing Rule 12b-1 fees than Class C
shares. Each class, except Class I shares, is subject to
a shareholder service fee. Class F and Class I shares
are available only to limited types of investors.
Please see below for more information regarding
the eligibility requirements. As a result of the limit-
ed eligibility to purchase Class F and Class I shares,
the various considerations provided below with
respect to Classes A, C, and T do not include com-

parisons with Class F or Class I shares.

A more complete description of each class follows.
You should review these arrangements with your
financial representative before determining which
class to invest in.
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Class A Class C Class F Class T Class |
Initial sales charge up to 5.75% none none up to 4.50% none
Ongoing distribution fee
(Rule 12b-1 fee) none 0.75% up to 0.25% 0.25% none
Ongoing shareholder service fee 0.25% 0.25% none* 0.25% none
Contingent deferred sales charge 1% on sale of 1% on sale of none 1% on sale of none

shares bought shares held shares bought

within one year for one year within one year

without an initial  or less without an initial

sales charge as sales charge as

part of an part of an

investment of investment of

$1 million $1million

or more or more
Conversion feature no no no no no
Recommended purchase maximum none $1million none $1million none

* The fund’s Class F shares pay a per account fee pursuant to a Shareholder Services Agreement, as described below under “Your Investment — Class F Shareholder and

Tiansfer Agency Services.”

Class A share considerations

When you invest in Class A shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge 1s based on the size of your investment, as
the following table shows. We also describe below
how you may reduce or eliminate the initial sales

charge. (See “Sales charge reductions and waivers.”)

Since some of your investment goes to pay an
up-front sales charge when you purchase Class A
shares, you purchase fewer shares than you would
with the same investment in Class C shares.
Nevertheless, you are usually better oft purchasing
Class A shares, rather than Class C shares, and pay-
ing an up-front sales charge if you:
© plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
C shares may eventually exceed the cost of the
up-front sales charge

o qualify for a reduced or waived sales charge
If you invest $1 million or more (and are not eli-

gible to purchase Class F or Class I shares), Class A
shares will always be the most advantageous choice.

Class A sales charges

Sales charge

Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 5.75% 6.10%
$50,000 to $99,999 4.50% 470%
$100,000 to $249,999 3.50% 3.60%
$250,000 to $499,999 2.50% 2.60%
$500,000 to $999,999 2.00% 2.00%
S1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a

contingent deferred sales charge of 1% may be imposed on certain

redemptions of such shares within one year of the date of purchase.



Class T share considerations

When you invest in Class T shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment. We
also describe below how you may reduce or elimi-
nate the initial sales charge. (See “Sales charge

reductions and waivers.”)

The initial sales charge on Class A is higher than

that of Class T. Nevertheless, you are usually better

off purchasing Class A shares rather than Class T

shares if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
T may eventually exceed the initial sales charge
differential

o invest at least $1 million, regardless of your
investment horizon, because there is no initial
sales charge at that level and Class A has no
ongoing Rule 12b-1 fees

Since some of your investment goes to pay an up-
front sales charge when you purchase Class T shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you should consider purchasing Class T shares,
rather than Class C shares, and paying an up-front
sales charge if you:

0 qualify for a reduced or waived sales charge

o are unsure of your expected holding period

Class T sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 4.50% 470%
$50,000 to $99,999 4.00% 4.20%
$100,000 to $249,999 3.00% 3.10%
$250,000 to $499,999 2.00% 2.00%
$500,000 to $999,999 1.50% 1.50%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.

Sales charge reductions and waivers

To receive a reduction or waiver of your initial
sales charge, you must let your financial intermedi-
ary or the fund know at the time you purchase
shares that you qualify for such a reduction or waiv-
er. If you do not let your financial intermediary or
the fund know that you are eligible for a reduction
or waiver, you may not receive the reduction or
waiver to which you are otherwise entitled. In
order to receive a reduction or waiver, you may be
required to provide your financial intermediary or
the fund with evidence of your qualification for the
reduction or waiver, such as records regarding shares
of Dreyfus Founders funds, Dreyfus Premier funds
or Mellon Institutional Funds held in accounts with
that financial intermediary and other financial
intermediaries. Additional information regarding
reductions and waivers of sales loads is available, free
of charge, at www.dreyfus.com and in the fund’s
SAL

You can reduce your initial sales charge in the

following ways:

© Rights of accumulation. You can count toward the
amount of your investment your total account
value in all share classes of the fund, the other
Dreyfus Founders funds, certain Dreyfus Premier
funds and certain Mellon Institutional Funds that
are subject to a sales charge. For example, if you
have $1 million invested in shares of Dreyfus
Founders funds or certain Dreyfus Premier funds
or Mellon Institutional Funds that are subject to
a sales charge, you can invest in Class A shares of
any fund without an initial sales charge. We may
terminate or change this privilege at any time on
written notice.

o Letter of intent. You can sign a letter of intent, in
which you agree to invest a certain amount (your
goal) in Dreyfus Founders funds and certain
Dreyfus Premier funds or Mellon Institutional
Funds over a 13-month period, and your initial
sales charge will be based on your goal. A 90-day
back-dated period can also be used to count
previous purchases toward your goal. Your goal
must be at least $50,000, and your initial
investment must be at least $5,000. The sales
charge will be adjusted if you do not meet your
goal.
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o Combine with family members. You can also count
toward the amount of your investment all invest-
ments in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds, in any class of shares that is subject to a
sales charge, by your spouse and your children
under age 21 (family members), including their
rights of accumulation and goals under a letter of
intent. Certain other groups may also be permit-
ted to combine purchases for purposes of reduc-
ing or eliminating sales charges. (See “How to
Buy Shares” in the SAL)

Class A shares may be purchased at NAV with-
out payment of a sales charge by the following indi-

viduals and entities:

o full-time or part-time employees, and their fami-
ly members, of Founders or any of its affiliates

0 board members of Founders, the Dreyfus
Founders funds and any funds managed by an
affiliate of Founders

o full-time employees, and their family members, of
financial institutions that have entered into selling
agreements with the fund’s distributor

o “wrap” accounts for the benefit of clients of
financial institutions, provided they have entered
into an agreement with the fund’s distributor
specifying operating policies and standards

0 qualified separate accounts maintained by an
insurance company; any state, county or city or
instrumentality thereof; charitable organizations
investing $50,000 or more in fund shares; and
charitable remainder trusts

© Qualified investors who (i) purchase Class A
shares directly through the fund’s distributor, and
(1) have, or whose spouse or minor children have,
beneficially owned shares and continuously
maintained an open account directly through the
distributor in a Founders-managed fund, includ-
ing the fund, or a Dreyfus-managed fund since on
or before February 28, 2006

o Investors with the cash proceeds from the
investor’s exercise of employment-related stock
options, whether invested in the fund directly or
indirectly through an exchange from a Dreyfus-
managed money market fund, provided that the

proceeds are processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing stock
options. Upon establishing the account in the
fund or the Dreyfus-managed money market
fund, the investor and the investor’s spouse and
minor children become eligible to purchase Class
A shares of the fund at NAV, whether or not
using the proceeds of the employment-related
stock options

© Members of qualified affinity groups who pur-
chase Class A shares directly through the fund’s
distributor, provided that the qualified affinity
group has entered into an affinity agreement with
the distributor

In addition, on August 10, 2007, the Dreyfus
Founders Growth Fund (the Growth Fund) com-
pleted a reorganization into the fund. In connection
with this reorganization, former Class F sharehold-
ers of Growth Fund received Class A shares of the
fund. No sales charge or CDSC will be imposed on
a subsequent investment in or redemption of Class
A shares of the fund by former Class F shareholders
of the Growth Fund.

Class A and Class T shares may be purchased at
NAYV without payment of a sales charge by the fol-

lowing individuals or entities:

o employees participating in certain qualified or
non-qualified employee benefit plans

o sharecholders in  Dreyfus-sponsored IRA
“Rollover Accounts” funded with the distribu-
tion proceeds from qualified and non-qualified
retirement plans or a Dreyfus-sponsored
403(b)(7) plan, provided that, in the case of a
qualified or non-qualified retirement plan, the
rollover is processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing
rollovers. Upon establishing the Dreyfus-spon-
sored IRA Rollover Account in the fund, the
shareholder becomes eligible to make subsequent
purchases of Class A or Class T shares of the fund
at NAV in such account.



Class C share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class C shares buys
more shares than the same investment would in
Class A or Class T shares. However, you will pay
higher ongoing Rule 12b-1 fees. Over time these
fees may cost you more than paying an initial sales
charge on Class A or Class T shares.

Because Class A shares will always be a more
favorable investment than Class C shares for invest-
ments of $1 million or more, the fund will general-
ly not accept a purchase order for Class C shares in
the amount of $1 million or more. While the fund
will take reasonable steps to prevent investments of
$1 million or more in Class C shares, it may not be
able to identify such investments made through cer-

tain financial intermediaries or omnibus accounts.

Class C shares redeemed within one year of pur-
chase are subject to a 1% CDSC.

Class F share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class F shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class F shares.
Accordingly, if you are a grandfathered Class F
investor, Class F shares generally will be more
advantageous than Class A, Class C or Class T
shares. If you also are eligible to purchase Class I
shares of the fund, the Class I shares generally will
be the most advantageous choice, since the Class F

shares have an ongoing Rule 12b-1 fee.

Grandfathered Class F Investors

Class F shares of the fund can be purchased only
by:
© Persons or entities who have continuously main-

tained a Dreyfus Founders fund account since
December 30, 1999.

o Any person or entity listed in the account regis-
tration for any Dreyfus Founders fund account
that has been continuously maintained since
December 30, 1999, such as joint owners,
trustees, custodians, and designated beneficiaries.

o Retirement plans (such as 401(k) plans) that have
continuously maintained a Dreyfus Founders
fund account since December 30, 1999. Any such
plan may extend the privilege of purchasing Class
F shares to new plan participants, and the plan
participants may purchase Class F shares with
rollover retirement funds.

o Customers of certain financial institutions which
offer retirement or other eligible benefit plan
programs, wrap accounts or other fee-based advi-
SOry programs, Or insurance company separate
accounts, and which have had relationships with
Founders and/or any Dreyfus Founders fund
continuously since December 30, 1999.

o Founders employees, Dreyfus Founders Fund
Board members, and their immediate families.

o Persons or entities who receive Class F shares in
the form of a gift or inheritance from the
shareholders described above.

For more detailed information about eligibility,
please call 1-800-645-6561. If you hold fund shares
through a broker/dealer or other financial institu-
tion, your eligibility to purchase Class F shares may

differ depending on that institution’s policies.

Class | share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class I shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class I shares, and you

do not pay any ongoing service or distribution fees.

Class I shares may be purchased by:

0 a bank trust department or other financial ser-
vices provider acting on behalf of its customers
having a qualified trust or investment account or
relationship at such institution

© a custodian, trustee, investment manager or other
entity authorized to act on behalf of a qualified or
non-qualified employee benefit plan that has
entered into an agreement with the fund’s dis-
tributor or a SEP-IRA
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Class B share considerations

Class B shares sold within six years of purchase are
subject to the following CDSCs:

Class B sales charges

CDSC as a % of

For shares amount redeemed
sold in the: subject to the charge
First year 4.00%

Second year 4.00%

Third year 3.00%

Fourth year 3.00%

Fifth year 2.00%

Sixth year 1.00%
Thereafter none

Class B shares also are subject to an annual Rule
12b-1 fee. Class B shares convert to Class A shares
(which are not subject to a Rule 12b-1 fee) approx-

imately six years after the date they were purchased.

CDSC waivers

The CDSC on Class A, B, C and T shares may
be waived in the following cases:

o permitted exchanges of shares, except if shares
acquired by exchange are then redeemed within
the period during which a CDSC would apply to
the initial shares purchased

o redemptions made within one year of death or

disability of the shareholder

o redemptions due to receiving required minimum
distributions from retirement accounts upon
reaching age 702

o redemptions of Class B or Class C shares made
through the fund’s Automatic Withdrawal Plan, if
such redemptions do not exceed 12% of the value
of the account annually

o redemptions from qualified and nonqualified
employee benefit plans

Buying shares

The net asset value (NAV) of each class is gener-
ally calculated as of the close of regular trading on
the New York Stock Exchange (NYSE) (usually
4:00 p.m. Eastern time) every day the NYSE is
open. Your order will be priced at the next NAV
calculated after your order is received in proper
form by the fund’s transfer agent or other autho-
rized entity. NAV is not calculated, and you may not
conduct fund transactions, on days the NYSE is
closed (generally weekends and New Years Day,
Martin Luther King Jr. Day, Presidents’ Day, Good
Friday, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day).
However, the fund may conduct portfolio transac-
tions on those days, particularly in foreign markets.
Those transactions, and changes in the value of the
fund’s foreign securities holdings on such days, may
affect the value of fund shares on days when you are
not able to purchase, exchange, or redeem shares.
The NAV of your shares when you redeem them
may be more or less than the price you originally
paid, depending primarily upon the fund's invest-

ment performance.

Generally, when calculating the funds’ NAV,
debt securities with remaining maturities of 60 days
or less at the time of purchase are valued using the
amortized cost method. All other investments are
valued on the basis of market quotations or official
closing prices. If market quotations or official clos-
ing prices are not readily available, or are deter-
mined not to reflect accurately fair value (such as
when trading in a security has been suspended or
when the value of a security has been materially
affected by events occurring after the close of the

exchange or market on which the security is prin-

Key concept

Net asset value (NAV): the market value of one fund share,
computed by dividing the total net assets of a fund or class
by its shares outstanding. The fund's shares are offered at

NAYV, but Class A and Class T shares are subject to a front-end

sales charge and Class B and Class C shares are generally
subject to higher annual operating expenses and a CDSC.




cipally traded (for example, a foreign exchange or
market), but before the fund calculates its NAV), the
fund may value those investments at fair value as
determined in accordance with procedures
approved by the fund's board. Fair value of invest-
ments may be determined by the fund's board or its
valuation committee in good faith using such infor-
mation as it deems appropriate under the circum-
stances. Fair value of foreign equity securities may
be determined with the assistance of a pricing ser-
vice using correlations between the movement of
prices of foreign securities and indices of domestic
securities and other appropriate indicators, such as
closing market prices of relevant ADRs and futures

contracts.

Using fair value to price securities may result in a
value that is different from a security's most recent
closing price and from the prices used by other
mutual funds to calculate their NAVs. In addition, it
is possible that the fair value determined for a secu-
rity may be different from the value that may be real-
ized upon the security’s sale, and that these differ-
ences may be material to the NAV of the fund.

Orders to buy and sell shares received by dealers
by the close of trading on the NYSE and transmit-
ted to the fund’s distributor or its designee by the
close of its business day (usually 5:15 p.m. Eastern
time) will be based on the NAV determined as of
the close of trading on the NYSE that day.

Minimum investments

Initial Additional
Reqular accounts $1,000 $100
Traditional IRAs $750 no minimum
Spousal IRAs $750 no minimum
Roth IRAs $750 no minimum
Education Savings $500 no minimum
Accounts after the first year

All investments must be in U.S. dollars. Third-party checks
cannot be accepted. You may be charged a fee for any
check that does not clear. Maximum Dreyfus TeleTransfer
purchase is $150,000 per day.

Selling shares

You may sell (redeem) shares at any time. Your
shares will be sold at the next NAV calculated after
your order is received in proper form by the fund’s
transfer agent or other authorized entity. Your order
will be processed promptly, and you will generally
receive the proceeds within a week.

To keep your CDSC as low as possible, each
time you request to sell shares, we will first sell
shares that are not subject to a CDSC, and then sell
those subject to the lowest charge. The CDSC is
based on the lesser of the original purchase cost or
the current market value of the shares being sold,
and is not charged on shares you acquired by rein-
vesting your dividends. There are certain instances
when you may qualify to have the CDSC waived.
Consult your financial representative or the SAI for
details.
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Before selling shares recently purchased by
check, Dreyfus TeleTransfer or Automatic Asset

Builder, please note that:

o if you send a written request to sell such shares,
the fund may delay sending the proceeds for up
to eight business days following the purchase of

those shares

o the fund will not process wire, telephone, online
or Dreyfus TeleTransfer redemption requests for
up to eight business days following the purchase

of those shares

Limitations on selling shares
by phone or online

Proceeds Minimum Maximum

sent by phone/online phone/online
Check* no minimum $250,000 per day
Wire $1,000 $500,000 for joint

accounts every 30 days/
$20,000 per day

$500,000 for joint
accounts every 30 days/
$20,000 per day

Dreyfus $500
TeleTransfer

* Not available online on accounts whose address has been changed
within the last 30 days.

Written sell orders

Some circumstances require written sell orders along with
signature guarantees. These include:

o amounts of $10,000 or more on accounts whose address
has been changed within the last 30 days

o requests to send the proceeds to a different payee
or address

o written sell orders of $100,000 or more

A signature guarantee helps protect against fraud. You can
obtain one from most banks or securities dealers, but not
from a notary public. For joint accounts, each signature
must be guaranteed. Please call us to ensure that your
signature guarantee will be processed correctly.

General policies

Unless you decline teleservice privileges on your
application, the fund’s transfer agent is authorized to
act on telephone or online instructions from any
person representing himself or herself to be you and
reasonably believed by the transfer agent to be gen-
uine. You may be responsible for any fraudulent
telephone or online orders as long as the fund’s
transfer agent takes reasonable measures to confirm

that instructions are genuine.

The fund is designed for long-term investors.
Frequent purchases, redemptions, and exchanges
may disrupt portfolio management strategies and
harm fund performance by diluting the value of
fund shares and increasing brokerage and adminis-
trative costs. As a result, the fund's board has adopt-
ed a policy of discouraging excessive trading, short-
term market timing, and other abusive trading prac-
tices ("frequent trading") that could adversely affect
the fund or its operations. Founders, the fund, and
the fund’s distributor will not enter into arrange-
ments with any person or group to permit frequent

trading.

The fund reserves the right to:

o change or discontinue its exchange privilege, or
temporarily suspend the privilege during unusu-
al market conditions

0 change its minimum or maximum investment
amounts

o delay sending out redemption proceeds for up to
seven days (generally applies only during unusual
market conditions or in cases of very large
redemptions or excessive trading)

o redeem “in kind,” or make payments in securities
rather than cash, if the amount redeemed is large
enough to affect fund operations (for example, if
it exceeds 1% of the fund's assets)

o reject any purchase or exchange request, includ-
ing those from any individual or group who, in
our view, is likely to engage in frequent trading



More than four roundtrips within a rolling 12-
month period generally is considered to be frequent
trading. A roundtrip consists of an investment that is
substantially liquidated within 60 days. Based on the
facts and circumstances of the trades, the fund may
also view as frequent trading a pattern of invest-
ments that are partially liquidated within 60 days.

We monitor selected transactions to identify fre-
quent trading. When our surveillance systems iden-
tify multiple roundtrips, we evaluate trading activi-
ty in the account for evidence of frequent trading.
We consider the investor's trading history in other
accounts under common ownership or control, in
other Dreyfus Founders, Dreyfus, Mellon
Institutional and BNY Mellon Funds, and if
known, in non-affiliated mutual funds and accounts
under common control. These evaluations involve
judgments that are inherently subjective, and while
we seek to apply the policy and procedures uni-
formly, it is possible that similar transactions may be
treated differently. In all instances, we seek to make
these judgments to the best of our abilities in a
manner that we believe is consistent with share-
holder interests. If we conclude the account is like-
ly to engage in frequent trading, we may reject the
purchase or exchange, which may occur on the fol-
lowing business day. We may also temporarily or
permanently bar such investor's future purchases
into the fund in lieu of, or in addition to, rejecting
the trade. At our discretion, we may apply these
restrictions across all accounts under common own-

ership, control, or perceived affiliation.

Fund shares often are held through omnibus
accounts maintained by financial intermediaries
such as brokers and retirement plan administrators,
where the holdings of multiple shareholders, such as
all the clients of a particular broker, are aggregated.
Our ability to monitor the trading activity of
investors whose shares are held in omnibus accounts
is limited. However, the agreements between the
fund’s distributor and financial intermediaries
include obligations to comply with the terms of this
prospectus and to provide us, upon request, with
information concerning the trading activity of
investors whose shares are held in omnibus
accounts. If we determine that any such investor has
engaged in frequent trading of fund shares, we may
require the intermediary to restrict or prohibit
future purchases or exchanges of fund shares by that

nvestor.

Although the policy and these procedures are
designed to discourage market timing and excessive
trading, none of these tools alone, nor all of them
together, completely eliminates the potential for

frequent trading.

Transactions made through automatic investment
plans, Dreyfus Automatic Withdrawal Plans, Dreyfus
Auto-Exchange Privileges and automatic non-dis-
cretionary rebalancing programs approved in writ-
ing by us generally are not considered to be fre-

quent trading.

Small account policy

If your account falls below $500, the fund may ask you to
increase your balance. If it is still below $500 after 60 days,
the fund may close your account and send you the proceeds
to the address on record.
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DISTRIBUTIONS AND TAXES

The fund earns dividends, interest and other
income from its investments, and distributes this
income (less expenses) to shareholders as dividends.
The fund also may realize capital gains from its
investments, and distributes these gains (less any
losses) to shareholders as capital gain distributions.
The fund normally pays dividends and capital gain
distributions on an annual basis each December.
From time to time, the fund may make distributions
in addition to those described above. Fund divi-
dends and capital gain distributions will be reinvest-
ed in the fund unless you instruct the fund other-
wise. There are no fees or sales charges on reinvest-
ments.

Distributions paid by the fund are subject to fed-
eral income tax, and may also be subject to state or
local taxes (unless you are investing through a tax-
advantaged retirement account). For federal tax
purposes, in general, certain fund distributions,
including distributions of short-term capital gains,
are taxable to you as ordinary income. Other fund
distributions, including dividends from U.S. compa-
nies and certain foreign companies and distribu-
tions of long-term capital gains, generally are tax-
able to you as qualified dividends and capital gains,

respectively.

High portfolio turnover and more volatile markets
can result in significant taxable distributions to
shareholders, regardless of whether their shares have
increased in value. The tax status of any distribution
generally is the same regardless of how long you
have been in the fund and whether you reinvest

your distributions or take them in cash.

If you buy shares when a fund has realized but
not yet distributed income or capital gains, you will
be “buying a dividend” by paying the full price for
the shares and then receiving a portion back in the
form of a taxable distribution.

Your redemption of shares, including exchanges
into other funds, may result in a capital gain or loss
for tax purposes. A capital gain or loss on your
investment in the fund generally is the difference
between the cost of your shares and the amount
you receive upon redemption.

The tax status of your distributions will be detailed
in your annual tax statement from the fund.
Because everyone’s tax situation is unique, please

consult your tax adviser before investing.

CLASS F SHAREHOLDER AND
TRANSFER AGENCY SERVICES

The fund has entered into a shareholder services
agreement with the distributor pursuant to which
the distributor provides certain shareholder-related
services to the fund’s Class F shareholders. The fund
pays the distributor a monthly fee for these ser-
vices. Out of this fee, the distributor pays the Class
F per account fees charged by the fund’s transfer

agent.



SERVICES FOR FUND INVESTORS

The third party through whom you purchased
fund shares may impose different restrictions on
these services and privileges offered by the fund, or
it may not make them available at all. Consult your
financial representative for more information on the

availability of these services and privileges.

Automatic services

Buying or selling shares automatically is easy with
the services described below. With each service, you
may select a schedule and amount, subject to certain
restrictions. You can set up most of these services
with your application, or by calling your financial
representative or 1-800-554-4611. Holders of Class
F shares should call 1-800-645-6561.

For investing

Dreyfus Automatic For making automatic investments
Asset Builder® from a designated bank account.
Dreyfus Payroll For making automatic investments
Savings Plan through payroll deduction.

Dreyfus Government For making automatic investments

Direct Deposit from your federal employment,

Privilege Social Security or other regular
federal government check.

Dreyfus Dividend For automatically reinvesting
Sweep the dividends and distributions
from the fund into another
Dreyfus Founders fund,
Dreyfus fund or certain
Mellon Institutional Funds
(not available for IRAS).

For exchanging shares

Dreyfus Auto-Exchange For making reqular exchanges from

Privilege the fund into another Dreyfus
Founders fund, Dreyfus fund or
certain Mellon Institutional Funds.

For selling shares

Dreyfus Automatic For making reqular withdrawals
Withdrawal Plan from most funds.

There will be no CDSC on Class B or
Class C shares, as long as the
amount of any withdrawal does not
exceed, on an annual basis, 12% of
the greater of the account value at
the time of the first withdrawal
under the plan, or at the time of
the subsequent withdrawal.

Exchange privilege

You can exchange shares worth $500 or more
(no minimum for retirement accounts) from one
class of the fund into the same class of another
Dreyfus Founders fund or, with respect to Classes
A, B, C, 1 and T, any other Dreyfus Premier fund or
Mellon Institutional Fund. You can also exchange
Class T shares into Class A shares of certain Dreyfus
Premier fixed-income funds, and Class B shares into
Class B shares of General Money Market Fund, Inc.
Shares of each Class of the fund also may be
exchanged for shares of certain other funds man-

aged or administered by Dreyfus.

The fund also has established an exchange privilege
with Dreyfus Liquid Assets, Inc. (DLA), a money
market fund advised by Dreyfus. This privilege
allows Class F shareholders of the fund to exchange
their shares for Class 1 shares of DLA, and for such
exchanging shareholders, as well as DLA sharehold-
ers who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorga-
nized into DLA on September 22, 20006), to
exchange their Class 1 DLA shares for the Class F
shares of the fund, subject to the terms of this
prospectus. Investors may obtain a free copy of
DLA’s prospectus by calling 1-800-645-6561.

In addition, former Class F shareholders of the
Growth Fund may exchange their Class A shares of
the fund for Class F shares of other funds in the
Dreyfus Founders Family of Funds.

You can request your exchange by contacting your
financial representative. Be sure to read the current
prospectus for any fund into which you are
exchanging before investing. Any new account
established through an exchange generally has the
same privileges as your original account (as long as
they are available). There is currently no fee for
exchanges, although you may be charged a sales
load when exchanging into any fund that has a
higher one.
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Dreyfus TeleTransfer privilege

To move money between your bank account and
your mutual fund account with a phone call or
online, use the Dreyfus TeleTransfer privilege. You
can set up Dreyfus TeleTransfer on your account by
providing bank account information and by follow-
ing the instructions on your application, or by con-
tacting your financial representative. Shares held in
an IRA or in an Education Savings Account may
not be redeemed through the Dreyfus TeleTranster

privilege.
Reinvestment privilege

Upon written request, you can reinvest up to the
number of Class A or T shares you redeemed with-
in 45 days of selling them at the current share price
without any sales charge. If you paid a CDSC, it will
be credited back to your account. This privilege

may be used only once.

Account statements

Every fund shareholder automatically receives
regular account statements. You will also be sent an
annual statement detailing the tax characteristics of

any dividends and distributions you have received.



INSTRUCTIONS FOR REGULAR ACCOUNTS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete the application.

Mail your application and a check to:
Dreyfus Founders Funds, Inc.

Equity Growth Fund

P.O. Box 55268

Boston, MA 02205-8502

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check.

Mail the slip and the check to:
Dreyfus Founders Funds, Inc.
Equity Growth Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Write a letter of instruction that includes:
+ your name(s) and signature(s)

+ your account number

» Equity Growth Fund

« the share class

« the dollar amount you want to sell

» how and where to send the proceeds

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:

Dreyfus Founders Funds, Inc.

P.0. Box 55268, Boston, MA 02205-8502
Attn: Institutional Processing

By Telephone

Wire Call us to request an account
application and an account number.
Have your bank send your investment to
Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046485

+ Equity Growth Fund

* the share class

+ your account number

* name(s) of investor(s)

+ dealer number if applicable

Return your application with the account
number on the application.

To open an account, make subsequent investments or
sell shares, please contact your financial representative

or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Family of Funds.

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,

with these instructions:

+ ABA# 011001234

- DDA# 046485

» Equity Growth Fund

« the share class

« your account number

» name(s) of investor(s)

+ dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “565."

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Call us to
request your transaction.

Wire Call us or your financial representative
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be wired to your bank.

Dreyfus TeleTransfer Call us or your financial
representative to request your transaction.

Be sure the fund has your bank account
information on file. Proceeds will be sent to
your bank by electronic check.

Check Call us or your financial representative
to request your transaction. A check will be
sent to the address of record.

Key concepts

Wire transfer: for transferring money from one financial

institution to another. Wiring is the fastest way to move

money, although your bank may charge a fee to send or

receive wire transfers. Wire transfers from the fund are

subject to a $1,000 minimum.

Electronic check: for transferring money out of a bank
account. Your transaction is entered electronically, but may
take up to eight business days to clear. Electronic checks
usually are available without a fee at all Automated Clearing
House (ACH) banks.
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INSTRUCTIONS FOR REGULAR ACCOUNTS (continued)

TO OPEN AN ACCOUNT

@ Online (www.dreyfus.com)

TO ADD TO AN ACCOUNT

TO SELL SHARES

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Visit
www.dreyfus.com to request your
transaction.

Wire Visit www.dreyfus.com to request your
transaction. Be sure the fund has your bank
account information on file. Proceeds will be
wired to your bank.

Dreyfus TeleTransfer Visit www.dreyfus.com
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be sent to your bank by electronic
check.

Check Visit www.dreyfus.com to request
your transaction. A check will be sent to the
address of record.

Automatically

With an initial investment Indicate
on your application which automatic
service(s) you want. Return your
application with your investment.

28

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors"). Complete and return
the form along with any other required
materials.

Dreyfus Automatic Withdrawal Plan Call us
or your financial representative to request a
form to add the plan. Complete the form,
specifying the amount and frequency of
withdrawals you would like.

Be sure to maintain an account balance of
$5,000 or more.



INSTRUCTIONS FOR IRAS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete an IRA application, making sure
to specify the fund name and to indicate
the year the contribution is for.

Mail your application and a check to:
The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check. Indicate
the year the contribution is for.

Mail the slip and the check to:

The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Write a letter of instruction that includes:

+ your name and signature

* your account number

» Equity Growth Fund

* the share class

« the dollar amount you want to sell

* how and where to send the proceeds

» whether the distribution is qualified or premature
» whether the 10% TEFRA should be withheld

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide - Selling Shares").

Mail your request to:

The Dreyfus Trust Company
P.0. Box 55552

Boston, MA 02205-8568
Attn: Institutional Processing

By Telephone

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,
with these instructions:

« ABA# 011001234

- DDA# 046485

» Equity Growth Fund

« the share class

« your account number

» name(s) of investor(s)

« the contribution year

« dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “565."

@» Automatically

All services Call us or your financial
representative to request a form to add any
automatic investing service (see "“Services for
Fund Investors”). Complete and return the
form along with any other required materials.
All contributions will count as current year
contributions.

Systematic Withdrawal Plan Call us to
request instructions to establish the plan.

For information and assistance, contact your financial representative or call toll free in the U.S. 1-800-554-4611.

Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Trust Company, Custodian.
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For More Information

To obtain information:

By telephone
Call your financial representative or 1-800-554-4611

Holders of Class F shares should call 1-800-645-6561.

By mail Write to:

Dreyfus Founders Funds
144 Glenn Curtiss Boulevard
Uniondale, NY 11556-0144

On the Internet Text-only versions of certain fund
documents can be viewed online or downloaded from:
http://www.sec.gov

You can also obtain copies, after paying a duplicating fee, by
visiting the SEC's Public Reference Room in Washington, DC
(for information, call 1-202-942-8090) or by E-mail request to
publicinfo@sec.gov, or by writing to the SEC's Public
Reference Section, Washington, DC 20549-0102.

Dreyfus Founders Funds are managed by
Founders Asset Management LLC.

Founders and Founders Funds are registered trademarks of
Founders Asset Management LLC.

© 2008 MBSC Securities Corporation

Dreyfus Founders Equity Growth Fund
A series of Dreyfus Founders Funds, Inc.
SEC file number: 811-01018

More information on this fund is available free
upon request, including the following:

Annual/Semiannual Report

Describes the fund’s performance, lists portfolio
holdings, and contains a letter from the fund’s port-
folio manager discussing market conditions, eco-
nomic trends and fund strategies that significantly
affected the fund’s performance during the period
covered by the report. The fund’s most recent annu-
al and semi-annual reports are available at
www.dreyfus.com.

Statement of Additional Information (SAI)

Provides more details about the fund and its
policies. A current SAI is available at www.drey-
fus.com and is on file with the Securities and
Exchange Commission (SEC).The SAI is incorpo-
rated by reference and legally considered a part of
this prospectus.

Portfolio Holdings

The fund will disclose its complete schedule of
portfolio holdings, as reported on a month-end
basis, at www.dreyfus.com, under Mutual Fund
Center — Dreyfus Mutual Funds — Mutual Fund
Total Holdings. This information will be posted on
the last day of the month following the month for
which such information is applicable, unless the
month for which such information is applicable is
the last month of a calendar quarter, in which case
the information will be posted fifteen days follow-
ing the end of the quarter. This information will
remain accessible at least until the date on which
the fund files a Form N-Q or Form N-CSR with
the SEC for the period that includes the date as of
which the website information is current. A com-
plete description of the fund’s policies and proce-
dures with respect to the disclosure of the fund’s
portfolio securities is available in the SAIL
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Dreyfus Founders
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Pursuing capital appreciation through

investments in mid-cap growth companies
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Class A, B, C, F, I and T Shares

The Class F shares offered by this prospectus are open only to
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As with all mutual funds, the Securities and Exchange Commission has not
approved or disapproved these securities or passed upon the adequacy of this
prospectus. Any representation to the contrary is a criminal offense.
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The Fund

INVESTMENT APPROACH

The fund seeks capital appreciation by emphasizing
investments in equity securities of mid-cap compa-
nies with favorable growth prospects.To pursue this
goal, the fund will normally invest at least 80% of its
net assets in equity securities of companies within
the market capitalization range of companies com-
prising the Russell Midcap Growth Index.This pol-
icy may not be changed unless at least 60 days’ prior
written notice of the change is given to fund share-
holders. The fund also may invest in larger or small-
er companies if they represent better prospects for
capital appreciation. The fund may invest up to 30%
of its total assets in foreign securities, with no more
than 25% of its total assets invested in the securities

of any one foreign country.

The term “net assets” as used in the paragraph above

includes fund borrowings made for investment purposes.

Founders Asset Management LLC (Founders) man-
ages the fund using a “growth style” of investing,
searching for companies whose fundamental
strengths suggest the potential to provide superior
earnings growth over time. Founders uses a consis-
tent, bottom-up approach to build equity portfolios
which emphasizes individual stock selection. We go
beyond Wall Street analysis and perform intensive
qualitative and quantitative in-house research to
determine whether companies meet our investment

criteria.

Founders continually monitors the securities in the
fund’s portfolio, and will consider selling a security
if its business momentum deteriorates or valuation
becomes excessive. Founders also may sell a securi-
ty if an event occurs that contradicts Founders’
rationale for owning it, such as a deterioration in
the company’s financial fundamentals. In addition,
Founders may sell a security if better investment
opportunities emerge elsewhere. Founders also may
liquidate a security if Founders changes the fund’s

industry or sector weightings.

For more information on the securities held by the
fund, see “For More Information — Portfolio
Holdings.”

The Fund 1



MAIN RISKS

The principal risks of investing in this fund are:

© Small and mid-cap company risk. Small and mid-cap
companies involve greater risks of loss and price
fluctuations than larger and more established
companies. Small-cap companies, and to an
extent mid-cap companies, may be in the early
stages of development; may have limited product
lines, markets or financial resources; and may lack
management depth. These companies may be
more affected by intense competition from larger
companies, and the trading markets for their
securities may be less liquid and more volatile
than securities of larger companies. This means
that the fund could have greater difficulty buying
or selling a security of a small or mid-cap issuer
at an acceptable price, especially in periods of
market volatility. Also, it may take a substantial
period of time before the fund realizes a gain on
an investment in a small or mid-cap company, if

it realizes any gain at all.

© Market sector risk. The fund may significantly over-
weight or underweight certain companies, indus-
tries or market sectors relative to its benchmark
index, which may cause the fund’s performance
to be more or less sensitive to developments

affecting those companies, industries or sectors.

What this fund is — and isn't

This fund is a mutual fund: a pooled investment that is
professionally managed and gives you the opportunity to
participate in financial markets. It strives to reach its stated
goal, although as with all mutual funds, it cannot offer
guaranteed results.

An investment in this fund is not a bank deposit. It is not
insured or guaranteed by the FDIC or any other government
agency. It is not a complete investment program. You could
lose money in this fund, but you also have the potential to
make money.

© IPO risk. The fund may purchase securities of
companies in initial public ofterings (“IPOs”).
The prices of securities purchased in IPOs can be
very volatile. The effect of IPOs on the fund’s
performance depends on a variety of factors,
including the number of IPOs the fund invests in
relative to the size of the fund and whether and
to what extent a security purchased in an IPO
appreciates or depreciates in value. As a fund’s
asset base increases, IPOs often have a diminished
effect on such fund’s performance.

© Foreign investment risk. To the extent the fund
invests in foreign securities, its performance will
be influenced by political, social and economic
factors affecting investments in foreign compa-
nies. Special risks associated with investments in
foreign companies include exposure to currency
fluctuations, less liquidity, less developed or less
efficient trading markets, lack of comprehensive
company information, political instability and
differing auditing and legal standards.

© Foreign currency risk. Investments in foreign cur-
rencies are subject to the risk that those curren-
cies will decline in value relative to the U.S. dol-
lar, or, in the case of hedged positions, that the
U.S. dollar will decline relative to the currency
being hedged. A decline in the value of foreign
currencies relative to the U.S. dollar will reduce
the value of securities held by the fund and
denominated in those currencies.

Key concepts

Growth companies: companies whose earnings are expected
to grow faster than the overall market. Often, growth stocks
pay little or no dividends, have relatively high price-to-
earnings, price-to-book and price-to-sales ratios, and tend to
be more volatile than value stocks.

““Bottom-up’ approach: choosing fund investments by
analyzing the fundamentals of individual companies one by
one rather than focusing on broader market themes.




PAST PERFORMANCE

The following information illustrates the risks of
investing in the fund. The bar chart shows the
fund’s Class F performance from year to year. The
performance figures do not reflect sales loads
applicable to other share classes, and would be lower
if they did. All performance figures reflect the rein-
vestment of dividends and capital gain distributions.

Past performance is no guarantee of future results.

Year-by-year total returns as of 12/31 each year (%)
Class F shares'

42.27

36.64

2369 2041 ;¢
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Best Quarter: Q4 '99 +33.99%

Worst Quarter: Q3 '98 -29.87%

I'The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s

share classes are now included in this prospectus, Class F performance
is presented rather than Class A performance.

The following table compares the performance of
each share class to the performance of an appropri-
ate broad-based index. The fund’s returns include
applicable sales loads, and reflect the reinvestment of
dividends and capital gain distributions. The returns
of the index account for both change in security
price and reinvestment of dividends, do not reflect
the impact of taxes, and do not reflect the costs of
managing a mutual fund.You may not invest direct-
ly in the index. Past performance, both before and

after taxes, is no guarantee of future results.

Average annual total returns as of 12/31/07

10 Years for

Class F;

since inception
Share Class/ for all other
Inception Date 1 Year 5 Years classes
Class F' (9/8/61)
returns before taxes 13.03% 20.63% 5.06%
Class F
returns after taxes
on distributions 12.36% 20.48% 3.13%
Class F
returns after taxes
on distributions and
sale of fund shares 9.36% 18.34% 3.22%
Class A (12/31/99)
returns before taxes 6.35% 19.01% 0.94%
Class B (12/31/99)
returns before taxes 7.84% 19.15% 1.19%
Class C (12/31/99)
returns before taxes 10.96% 19.50% 0.84%
Class | (12/31/99)
returns before taxes 13.11% 20.57% 1.90%
Class T (12/31/99)
returns before taxes 7.38% 18.41% 0.30%
Russell Midcap
Growth Index? 1.43% 17.90% 7.59%:3

The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s
share classes are now included in this prospectus, after-tax performance
is presented for Class F shares rather than _for Class A shares.

[N

The Russell Midcap Growth Index measures the performance of those
companies among the 800 smallest companies in the Russell 1000
Index with higher price-to-book ratios and higher forecasted growth
values. The Russell 1000 Index measures the performance of the
largest 1,000 publicly traded U.S. companies.

The average annual total return shown is for the 10 year period. The
average annual total return since December 31, 1999, the inception
date of the fund’s Class A, B, C, I and T shares, was 1.93%.

After-tax performance is shown only for Class F
shares. After-tax performance of the funds other
share classes will vary. After-tax returns are calculat-
ed 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 on the investor’s individual tax situ-
ation and may differ from those shown.The after-tax
return information shown above does not apply to
fund shares held through tax-deferred accounts, such

as 401(k) plans or individual retirement accounts.
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EXPENSES

As a fund shareholder, you pay certain fees and
expenses in connection with the fund, which are
described in the tables below.

Fee table

Class A Class B' Class C Class F Class | Class T
Shareholder transaction fees (fees paid from your account)
Maximum front-end sales charge on purchases
% of offering price 5.75 none none none none 4.50
Maximum contingent deferred sales charge (CDSC)
% of purchase or sale price, whichever is less none? 4.00 1.00 none none none?
Annual fund operating expenses (expenses paid from fund assets)
% of average daily net assets
Management fees 0.77 0.77 0.77 0.77 0.77 0.77
Rule 12b-1 fee none 0.75 0.75 0.16 none 0.25
Shareholder services fee 0.25 0.25 0.25 none3 none 0.25
Other expenses 0.41 0.49 0.36 0.373 0.35 0.51
Total annual fund operating expenses 143 2.26 213 1.30 112 1.78

I Class B shares of the fund are available only in connection with dividend reinvestment and permitted exchanges of Class B shares of certain other funds.

2 Shares bought without an initial sales charge as part of an investment of $1 million or more may be charged a CDSC of 1.00% if redeemed within one year.

3 “Other Expenses” for the fund’s Class F shares include fees paid pursuant to a Shareholder Services Agreement. See “Your Investment — Class F Shareholder and
Transfer Agency Services.”

Key concepts
Expense example

TYear ~ 3Years 5 Years 10 Years Contingent deferred sales charge (CDSC): a back-end sales
Class A $712 $1,001 $1,312 $2,190 charge payable if shares are redeemed within a certain time
Class B period.
with redemption $629 $1,006 $1,410 $2,195* . .

4 ! ! Management fee: the f Founders for managing th
without redemption ~ $229  $706  $1,210 $2,195* anageme t~ ee: the (.—_‘e.pal?i to Founders for managing the
cl c fund's portfolio and assisting in other aspects of the fund's

ass .
with redemption $316 $667 $1,144 $2,462 operations.
without redemption ~ $216 ~ $667  $1144 $2,462 Rule 12b-1 fee: the fee paid to the fund's distributor to
Class F $132 $412 $713 $1,568 finance the sale and distribution of Class B, Class C, and Class
Class | $114 $356 $617 $1,363 T shares, and to reimburse the distributor for actual expenses
Class T $623 $985 $1,371 $2,450 for the sale and distribution of the fund's Class F shares and
* Assumes conversion of Class B to Class A at end of the sixth year services provided to Class F shareholders. Because this fee is
following the date of purchase. paid out of the fund's assets on an ongoing basis, over time it

will increase the cost of your investment and may cost you

This example shows what you could pay in expenses over more than paying other types of sales charges.

time. It uses the same hypothetical conditions other funds

use in their prospectuses: $10,000 initial investment, 5% Shareholder services fee: the fee paid to the fund's

total return each year and no changes in expenses. distributor for providing shareholder services.

Because actual return and expenses will be different, the

example is for comparison only. Other expenses: expenses paid by the fund for custodian,

transfer agency and accounting agent services, and other
customary fund services. The fund also makes payments to
certain financial institution intermediaries, including affiliates,
who provide sub-administration, recordkeeping and/or sub-
transfer agency services to beneficial owners of the fund.




MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS

This section discusses other investment strategies
that may be used by the fund and provides more
detailed information about the risks associated with
those strategies. Although we might not use all of
the different techniques and investments described
below, some of these techniques are designed to
help reduce investment or market risks. The
Statement of Additional Information (SAI) contains
more detailed information about the fund’s invest-

ment policies and risks.

Other portfolio investments and strategies

ADRs. The fund may invest in American
Depositary Receipts and American Depositary
Shares (collectively, ADRSs) as a way to invest in for-
eign securities. ADRs are receipts representing
shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital
gains on the underlying foreign shares. ADRSs are
typically denominated in U.S. dollars and trade in
the U.S. securities markets. ADRs are subject to
many of the same risks as direct investments in for-
eign securities. These risks include fluctuations in
currency exchange rates, potentially unstable polit-
ical and economic structures, reduced availability of
public information, and lack of uniform financial
reporting and regulatory practices similar to those

that apply to U.S. issuers.

Derivative instruments. Unlike stocks or bonds
that represent actual ownership of the equity or
debt of an issuer, derivatives are instruments that
derive their value from an underlying security,
index, or other financial instrument. Derivatives
may be used for the following purposes: to hedge
risks inherent in a fund’s portfolio, to enhance the
potential return of a portfolio, to diversify a portfo-
lio, to equitize cash, to reduce transaction costs asso-
clated with managing a portfolio, and/or to imple-
ment a fund’s investment strategy through invest-
ments that may be more tax-efficient than a direct
equity investment. Derivatives the fund may use
include futures contracts (including those related to

indexes) and forward contracts, and purchasing

and/or writing (selling) put and call options on
securities, securities indexes, futures contracts, and
foreign currencies, and purchasing equity-linked
notes. The fund has limits on the use of derivatives
and is not required to use them in seeking its invest-

ment objectives.

Certain strategies may hedge all or a portion of the
fund’s portfolio against price fluctuations. Other
strategies, such as buying futures and call options,
would tend to protect the fund against increases in
the prices of securities or other instruments the
fund intends to buy. Forward contracts, futures con-
tracts and options may be used to try to manage
foreign currency risks on the fund’s foreign invest-
ments. Options trading may involve the payment of

premiums and has special tax effects on the fund.

There are special risks in using particular derivative
strategies. Using derivatives can cause the fund to
lose money on its investments and/or increase the
volatility of its share prices. In addition, the success-
ful use of derivatives draws upon skills and experi-
ence that are different from those needed to select
the other securities in which the fund invests.
Should interest rates, foreign currency exchange
rates, or the prices of securities or financial indexes
move in an unexpected manner, the fund may not
achieve the desired benefit of these instruments, or
may realize losses and be in a worse position than if
the instruments had not been used. The fund could
also experience losses if the prices of its derivative
positions were not correlated with its other invest-
ments or if it could not close out a position because
of an illiquid market. Derivative instruments also
involve the risk that a loss may be sustained as a
result of the failure of the counterparty to the
derivative instrument to make required payments or
otherwise comply with the derivative instrument’s

terms.
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Securities of other investment companies. The
fund may acquire securities of other investment
companies, including exchange-traded funds
(ETFs), subject to the limitations of the Investment
Company Act of 1940 (1940 Act) and the condi-
tions of exemptive orders issued by the Securities
and Exchange Commission (SEC). The fund’s pur-
chase of securities of other investment companies
will result in the payment of additional manage-
ment fees and may result in the payment of addi-

tional distribution fees.

The fund may invest its uninvested cash reserves in
shares of one or more money market funds advised
by affiliates of Founders in accordance with the
1940 Act and the rules thereunder.

ETFs are open-end investment companies or unit
investment trusts that are registered under the 1940
Act. The shares of ETFs are listed and traded on
stock exchanges at market prices. Since ETF shares
can be bought and sold like ordinary stocks
throughout the day, the fund may invest in ETFs in
order to equitize cash, achieve exposure to a broad
basket of securities in a single transaction, or for

other reasons.

An investment in an ETF generally presents the
same primary risks as an investment in a conven-
tional fund (i.e., one that is not exchange-traded)
that has the same investment objectives, strategies,
and policies. The price of an ETF can fluctuate up
or down, and the fund can lose money investing in
an ETF if the prices of the securities owned by the
ETF go down. In addition, ETFs are subject to the
following risks that do not apply to conventional
funds: (i) the market price of an ETF’s shares may
trade above or below their net asset value; (i1) an
active trading market for an ETF’ shares may not
develop or be maintained; or (iii) trading of an
ETF’s shares may be halted if the listing exchange’s
officials deem such action appropriate, the shares are
delisted from the exchange, or the activation of
market-wide “circuit breakers” (which are tied to
large decreases in stock prices) halts stock trading

generally.

MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS (continued)

As with traditional mutual funds, ETFs charge
asset-based fees, although these fees tend to be rel-
atively low. ETFs do not charge initial sales charges
or redemption fees and investors pay only custom-

ary brokerage fees to buy and sell ETF shares.

Temporary defensive investments. Under adverse
market conditions, the fund could invest some or all
of its assets in U.S. Treasury securities and money
market securities. Although the fund would do this
for temporary defensive purposes, it could reduce
the benefit from any upswing in the market. During
such periods, the fund may not achieve its invest-

ment objective.

Portfolio turnover. The fund does not have any
limitations regarding portfolio turnover. The fund
may engage in short-term trading to try to achieve
its objective and may have portfolio turnover rates
significantly in excess of 100%. A portfolio turnover
rate of 100% is equivalent to the fund buying and
selling all of the securities in its portfolio once dur-
ing the course of a year. The portfolio turnover rate
of the fund may be higher than other mutual funds
with the same investment objective. Higher portfo-
lio turnover rates increase the brokerage costs the

fund pays and may adversely affect its performance.

If the fund realizes capital gains when it sells port-
folio investments, it generally must pay those gains
out to shareholders, increasing their taxable distrib-
utions. This may adversely affect the after-tax per-
formance of the fund for shareholders with taxable
accounts. The fund’s portfolio turnover rates for
prior years are included in the “Financial
Highlights” section of this prospectus. The fund’s
current and future portfolio turnover rates may dif-
fer significantly from its historical portfolio

turnover rates.



More about risk

Like all investments in securities, you risk losing
money by investing in the fund. The fund’s invest-
ments are subject to changes in their value from a

number of factors.

o Market risk. The market value of a security may
decline due to general market conditions that are
not specifically related to a particular company,
such as real or perceived adverse economic con-
ditions, changes in the general outlook for corpo-
rate earnings, changes in interest or currency rates
or adverse investor sentiment generally. A securi-
ty’s market value also may decline because of fac-
tors that affect a particular industry or industries,
such as labor shortages or increased production
costs and competitive conditions within an
industry.

o Issuer risk. The value of a security may decline
for a number of reasons which directly relate to
the issuer, such as management performance,
financial leverage and reduced demand for the
issuer’s products or services.

o Growth stock risk. Investors often expect

growth companies to increase their earnings at a
certain rate. If these expectations are not met,
investors can punish the stocks inordinately, even
if earnings do increase. In addition, growth stocks
may lack the dividend yield that may cushion
stock prices in market downturns. Because differ-
ent types of stocks tend to shift in and out of
favor depending on market and economic condi-
tions, the fund’s performance may sometimes be
lower or higher than that of other types of funds
(such as those emphasizing value stocks).

Additional foreign risk. Some foreign compa-
nies may exclude U.S. investors, such as the fund,
from participating in beneficial corporate actions,
such as rights offerings. As a result, the fund may
not realize the same value from a foreign invest-
ment as a shareholder residing in that country.
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MANAGEMENT

Investment adviser

Founders serves as investment adviser to the fund
and is responsible for selecting the fund’s invest-
ments and handling its day-to-day business.
Founders’ corporate offices are located at 210
University Boulevard, Suite 800, Denver, Colorado
80206-4658.

Founders and its predecessor companies have oper-
ated as investment advisers since 1938. Founders
also serves as investment adviser to other series
funds of Dreyfus Founders Funds, Inc., as well as
investment sub-adviser to other investment compa-
nies. Founders is a wholly-owned subsidiary of
MBSC Securities Corporation, which is a wholly-
owned subsidiary of The Dreyfus Corporation
(Dreytus). Dreyfus is the primary mutual fund busi-
ness of The Bank of New York Mellon Corporation
(BNY Mellon), a global financial services company
focused on helping clients move and manage their
financial assets, operating in 34 countries and serv-
ing more than 100 markets. BN'Y Mellon is a lead-
ing provider of financial services for institutions,
corporations and high-net-worth individuals, pro-
viding asset and wealth management, asset servic-
ing, issuer services, and treasury services through a
worldwide client-focused team. BNY Mellon has
more than $23 trillion in assets under custody and
administration and $1.1 trillion in assets under
management, and it services more than $11 trillion
in outstanding debt. Additional information is avail-

able at www.bnymellon.com.

In addition to managing the fund’s investments,
Founders also provides certain related administra-
tive services to the fund. For these investment and
administrative services, the fund pays Founders a
management fee. The fund’s management fee for
the fiscal year ended December 31, 2007 was 0.77%
of the fund’s average daily net assets. A discussion
regarding the basis for the board’s approval of the
fund’s investment advisory agreement with
Founders is available in the fund’s annual report for
the year ended December 31, 2007.

To facilitate day-to-day fund management,
Founders uses a team system. Each team is com-
posed of portfolio managers and research analysts,
and is supported by a group of core research ana-
lysts as well as portfolio traders. Each individual
shares ideas, information, knowledge, and expertise
to assist in the management of the fund. Daily deci-
sions on security selection for the fund are made by
the portfolio managers. Through participation in
the team process, the portfolio managers use the
input, research, and recommendations of the rest of
the management team in making purchase and sale

decisions.

The fund is co-managed by two portfolio man-
agers, John B. Jares and Joseph S. Chin. Mr. Jares, a
vice president of investments of Founders and a
chartered financial analyst, has been a portfolio
manager of the fund since June 2007. He previous-
ly served as a portfolio manager of the fund from
March 2004 to June 2006. Mr. Jares is a portfolio
manager at The DBoston Company Asset
Management, LLC (The Boston Company), an
affiliate of Founders, where he has been employed
since July 2006. He also has been employed by
Founders since 2001. Mr. Chin, a chartered finan-
cial analyst, also has been a portfolio manager of the
fund since June 2007. Mr. Chin is a portfolio man-
ager at The Boston Company, where he has been
employed since July 2006. He also has been
employed by Founders since January 2007. Mr.
Chin was formerly a senior research analyst with
both AIM Investments (from 2004 to 2006) and
Marsico Capital Management (from 1998 to 2004).

The fund’s SAI provides additional information
about the portfolio managers’ compensation, other
accounts managed by the portfolio managers, and the

portfolio managers’ ownership of fund shares.



Distributor

The fund’s distributor is MBSC Securities
Corporation. The fund’s distributor may provide
cash payments out of its own resources to financial
intermediaries that sell shares of the fund or provide
other services. Such payments are separate from any
sales charges, 12b-1 fees, sub-transfer agency fees
and/or shareholder services fees paid by the fund to
those intermediaries. Because those payments are
not made by you or the fund, the fund’s total
expense ratio will not be affected by any such pay-
ments. These additional payments may be made to
intermediaries, including affiliates, that provide
shareholder servicing, sub-administration, record-
keeping and/or sub-transfer agency services, mar-
keting support and/or access to sales meetings, sales
representatives and management representatives of
the financial intermediary. Cash compensation also
may be paid from the fund’s distributor’s own
resources to intermediaries for inclusion of the fund
on a sales list, including a preferred or select sales list
or in other sales programs. These payments some-
times are referred to as “revenue sharing” From
time to time, the fund’s distributor also may provide
cash or non-cash compensation to financial inter-
mediaries or their representatives in the form of
occasional gifts; occasional meals, tickets, or other
entertainment; support for due diligence trips; edu-
cational conference sponsorship; support for recog-
nition programs; and other forms of cash or non-
cash compensation permissible under broker-dealer
regulations. In some cases, these payments may cre-
ate an incentive for a financial intermediary or its
employees to recommend or sell shares of the fund
to you. Please contact your financial representative
for details about any payments they or their firm
may receive in connection with the sale of fund

shares or the provision of services to the fund.

Code of ethics

The fund, Founders and the fund’s distributor have
each adopted a code of ethics that permits its per-
sonnel, subject to such code, to invest in securities,
including securities that may be purchased or held
by the fund. The Founders code of ethics restricts
the personal securities transactions of its employees,
and requires portfolio managers and other invest-
ment personnel to comply with the code’s preclear-
ance and disclosure procedures. The primary pur-
pose of the code is to ensure that personal trading
by Founders’ employees does not disadvantage any

Founders-managed fund.

The Fund 9
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FINANCIAL HIGHLIGHTS

The following tables describe the performance of
each share class for the five years ended December
31, 2007. Certain information reflects financial
results for a single fund share. “Total return” shows
how much your investment in the fund would have
increased (or decreased) during each period, assum-
ing you had reinvested all dividends and distribu-
tions. The financial information for the year ended
December 31, 2007, has been audited by Ernst &

Young LLP, the fund’s independent registered pub-
lic accounting firm. Another independent registered
public accounting firm audited the financial infor-
mation for each of the other years indicated
through December 31, 2006. Ernst & Young LLP’s
report and the fund’s financial statements are
included in the fund’s 2007 annual report, which is

available upon request.

Year Ended December 31,

Class A 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 5.80 4.68 415 3.52 2.58
Investment operations: Investment income (loss) — net (.02)7 (.04)1 (.05) (.03) .03

Net realized and unrealized

gain (loss) on investments 76 116 .58 .66 91
Total from investment operations T4 112 .53 .63 94
Distributions: Dividends from net realized

gain on investments (.26) - - - -
Net asset value, end of period 6.28 5.80 4.68 415 3.52
Total Return (%)2 1277 2393 1277 1790 36.43
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.43 1.40 1.58 1.54 1.87
Ratio of net expenses to average net assets 1.433 1.39 1.55 1.53 1.86
Ratio of net investment (loss) to average net assets (.32) (.68) (92) 1.07) (1.38)
Portfolio turnover rate3 165 104 21 147 160
Net assets, end of period ($ x 1,000) 97,331 21,146 1,656 1,546 1,191

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.
3 The difference for the period represents less than .01%.



Year Ended December 31,

Class B 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 5.50 4.48 4.01 3.43 2.54
Investment operations: Investment (loss) — net (.06)1 (.08)" (.09) .07) (.03)

Net realized and unrealized

gain (loss) on investments N 110 .56 .65 92
Total from investment operations .65 1.02 A7 .58 .89
Distributions: Dividends from net realized

gain on investments (.26) - - - -
Net asset value, end of period 5.89 5.50 4.48 4.01 3.43
Total Return (%)2 1.84 22.77 n.72 16.91 35.04
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.26 2.29 2.43 2.37 2.65
Ratio of net expenses to average net assets 2.263 2.29 2.4 2.37 2.64
Ratio of net investment (loss) to average net assets (1.02) (1.60) 1.78) (1.90) (2.16)
Portfolio turnover rate 165 104 21 147 160
Net assets, end of period ($ x 1,000) 2,200 1929 1,886 1,823 1,587

! Based on average shares outstanding at each month end.
2 Exclusive of sales charge.
3 The difference for the period represents less than .01%.

The Fund
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Year Ended December 31,

Class C 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 5.44 4.42 396 3.38 2.50
Investment operations: Investment (loss) — net (.06)! (.06)7 (.02) (.06)! (10)

Net realized and unrealized

gain (loss) on investments 7 1.08 48 .64 98
Total from investment operations .65 1.02 46 .58 .88
Distributions: Dividends from net realized

gain on investments (.26) - - - -
Net asset value, end of period 5.83 5.44 4.42 3.96 3.38
Total Return (%)2 1.96 23.08 1.62 1716 35.20
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 213 219 2.35 2.32 2.51
Ratio of net expenses to average net assets 2133 218 2.32 2.31 2.51
Ratio of net investment (loss) to average net assets (1.04) 1.27) (1.69) (1.83) (2.02)
Portfolio turnover rate 165 104 21 147 160
Net assets, end of period ($ x 1,000) 43,825 9,641 550 428 323

! Based on average shares outstanding at each month end.
2 Exclusive of sales charge.
3 The difference for the period represents less than .01%.



Year Ended December 31,

Class F 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 592 478 4.24 3.58 2.62
Investment operations: Investment income (loss) — net (.00)12 (.03)! (12) (.03)! .02

Net realized and unrealized

gain (loss) on investments a7 117 .66 .69 94
Total from investment operations a7 114 .54 .66 96
Distributions: Dividends from net realized

gain on investments (.26) - - - -
Net asset value, end of period 6.43 5.92 478 4.24 3.58
Total Return (%)?2 13.03 23.85 1274 18.44 36.64
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.30 1.33 1.4 1.33 1.51
Ratio of net expenses to average net assets 1.303 1.33 1.39 1.33 1.50
Ratio of net investment (loss) to average net assets (.03) (.62) 77) (.87) 1.01)
Portfolio turnover rate 165 104 21 147 160
Net assets, end of period ($ x 1,000) 182,336 147,410 110,170 119,273 159,161

I Based on average shares outstanding at each month end.

2 Amount represents less than $.01 per share.

3 The difference for the period represents less than .01%.
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Year Ended December 31,

Class | 2007’ 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 5.88 473 419 3.56 2.61
Investment operations: Investment income (loss) — net .0023 (.02)2 (.02)2 (.04)2 (.03)

Net realized and unrealized

gain (loss) on investments a7 117 .56 .67 98
Total from investment operations a7 115 .54 .63 95
Distributions: Dividends from net realized

gain on investments (.26) - - - -
Net asset value, end of period 6.39 5.88 473 419 3.56
Total Return (%) 131 24.31 12.89 17.70 36.40
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 112 114 1.38 1.48 1.64
Ratio of net expenses to average net assets mm 112 1.34 1.48 1.64
Ratio of net investment income (loss) to average net assets .06 (.28) (.70) (1.03) 115)
Portfolio turnover rate 165 104 21 147 160
Net assets, end of period ($ x 1,000) 10,266 4,279 297 n 19

I Effective June 1, 2007, Class R shares were redesignated as Class I shares.
2 Based on average shares outstanding at each month end.
3 Amount represents less than $.01 per share.



Year Ended December 31,

Class T 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 5.44 4.43 397 3.39 2.51
Investment operations: Investment (loss) — net .04)1 .07)! a7 (.06) (.02)

Net realized and unrealized

gain (loss) on investments 72 1.08 .63 .64 90
Total from investment operations .68 1.01 46 .58 .88
Distributions: Dividends from net realized

gain on investments (.26) - - - -
Net asset value, end of period 5.86 5.44 4.43 397 3.39
Total Return (%)?2 12.52 22.80 11.59 171 35.06
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.78 213 2.59 2.26 2.76
Ratio of net expenses to average net assets 1783 213 2.57 2.25 276
Ratio of net investment (loss) to average net assets (.73) (1.39) (1.94) 1.78) (2.27)
Portfolio turnover rate 165 104 21 147 160
Net assets, end of period ($ x 1,000) 638 108 33 40 34

! Based on average shares outstanding at each month end.
2 Exclusive of sales charge.
3 The difference for the period represents less than .01%.
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Your Investment

SHAREHOLDER GUIDE

The classes of the fund offered by this prospectus
(other than Class F) are designed primarily for peo-
ple who are investing through a third party, such as
a bank, broker-dealer or financial adviser, or in a
401(k) or other retirement plan. Third parties with
whom you open a fund account may impose poli-
cies, limitations and fees which are different from
those described in this prospectus. Consult a repre-
sentative of your plan or financial institution for
further information.

This prospectus offers Class A, B, C, E I and T shares
of the fund.

The fund’s Class B shares are offered only in connec-
tion with dividend reinvestment and exchanges of
Class B shares of certain other funds advised by
Founders or Dreyfus, or certain eligible shares of
Dreyfus Worldwide Dollar Money Market Fund, Inc.

Your financial representative may receive different
compensation for selling one class of shares than for
selling another class. It is important to remember
that the CDSCs and Rule 12b-1 fees have the same
purpose as the front-end sales charge: to compen-
sate the funds distributor for concessions and
expenses it pays to dealers and financial institutions
for selling or servicing shares. A CDSC is not
charged on fund shares acquired through the rein-
vestment of fund dividends.

Deciding which class of shares to buy:
Class A, C, F, I and T shares

The different classes of fund shares represent invest-
ments in the same portfolio of securities, but the
classes are subject to different expenses and will
likely have different share prices. When choosing a
class, you should consider your investment amount,
anticipated holding period, the potential costs over
your holding period and whether you qualify for
any reduction or waiver of the sales charge.

When you invest in Class A or Class T shares you
generally pay an initial sales charge. Class A shares
have no ongoing Rule 12b-1 fees and Class T shares
have lower ongoing Rule 12b-1 fees than Class C
shares. Each class, except Class I shares, is subject to
a shareholder service fee. Class F and Class I shares
are available only to limited types of investors.
Please see below for more information regarding
the eligibility requirements. As a result of the limit-
ed eligibility to purchase Class F and Class I shares,
the various considerations provided below with
respect to Classes A, C, and T do not include com-
parisons with Class F or Class I shares.

A more complete description of each class follows.
You should review these arrangements with your
financial representative before determining which
class to invest in.

Class A Class C Class F Class T Class |
Initial sales charge up to 5.75% none none up to 4.50% none
Ongoing distribution fee
(Rule 12b-1 fee) none 0.75% up tp 0.25% 0.25% none
Ongoing shareholder service fee 0.25% 0.25% none* 0.25% none
Contingent deferred sales charge 1% on sale of 1% on sale of none 1% on sale of none

shares bought shares held for shares bought

within one year one year or less within one year

without an initial without an initial

sales charge as sales charge as

part of an part of an

investment of investment of

St million $1 million

or more or more
Conversion feature no no no no no
Recommended purchase maximum none $1 million none $1million none

* The fund’s Class F shares pay a per account fee pursuant to a Shareholder Services Agreement, as described below under “Your Investment — Class F Shareholder

and Transfer Agency Services.”



Class A share considerations

When you invest in Class A shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge 1s based on the size of your investment, as
the following table shows. We also describe below
how you may reduce or eliminate the initial sales

charge. (See “Sales charge reductions and waitvers.”)

Since some of your investment goes to pay an

up-front sales charge when you purchase Class A

shares, you purchase fewer shares than you would

with the same investment in Class C shares.

Nevertheless, you are usually better oft purchasing

Class A shares, rather than Class C shares, and pay-

ing an up-front sales charge if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
C shares may eventually exceed the cost of the
up-front sales charge

o qualify for a reduced or waived sales charge
If you invest $1 million or more (and are not eli-

gible to purchase Class F or Class I shares), Class A
shares will always be the most advantageous choice.

Class A sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 575% 6.10%
$50,000 to $99,999 4.50% 470%
$100,000 to $249,999 3.50% 3.60%
$250,000 to $499,999 2.50% 2.60%
$500,000 to $999,999 2.00% 2.00%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.

Class T share considerations

When you invest in Class T shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment. We
also describe below how you may reduce or elimi-
nate the initial sales charge. (See “Sales charge

reductions and waivers.”)

The initial sales charge on Class A is higher than

that of Class T. Nevertheless, you are usually better

off purchasing Class A shares rather than Class T

shares if you:

© plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
T may eventually exceed the initial sales charge
differential

o invest at least $1 million, regardless of your
investment horizon, because there is no initial
sales charge at that level and Class A has no
ongoing Rule 12b-1 fees

Since some of your investment goes to pay an up-
front sales charge when you purchase Class T shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you should consider purchasing Class T shares,
rather than Class C shares, and paying an up-front
sales charge if you:

o qualify for a reduced or waived sales charge

0 are unsure of your expected holding period

Class T sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 4.50% 470%
$50,000 to $99,999 4.00% 4.20%
$100,000 to $249,999 3.00% 310%
$250,000 to $499,999 2.00% 2.00%
$500,000 to $999,999 1.50% 1.50%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.
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Sales charge reductions and waivers

To receive a reduction or waiver of your initial
sales charge, you must let your financial intermedi-
ary or the fund know at the time you purchase
shares that you qualify for such a reduction or waiv-
er. If you do not let your financial intermediary or
the fund know that you are eligible for a reduction
or waiver, you may not receive the reduction or
waiver to which you are otherwise entitled. In
order to receive a reduction or waiver, you may be
required to provide your financial intermediary or
the fund with evidence of your qualification for the
reduction or waiver, such as records regarding shares
of Dreyfus Founders funds, Dreyfus Premier funds
or Mellon Institutional Funds held in accounts with
that financial intermediary and other financial
intermediaries. Additional information regarding
reductions and waivers of sales loads is available, free
of charge, at www.dreyfus.com and in the fund’s
SAL

You can reduce your initial sales charge in the fol-

lowing ways:

o Rights of accumulation. You can count toward the
amount of your investment your total account
value in all share classes of the fund, the other
Dreyfus Founders funds, certain Dreyfus Premier
funds and certain Mellon Institutional Funds that
are subject to a sales charge. For example, if you
have $1 million invested in shares of Dreyfus
Founders funds or certain Dreyfus Premier funds,
you can invest in Class A shares of any fund with-
out an initial sales charge. We may terminate or
change this privilege at any time on written
notice.

O Letter of intent. You can sign a letter of intent, in
which you agree to invest a certain amount (your
goal) in Dreyfus Founders funds and certain
Dreyfus Premier funds or Mellon Institutional
Funds over a 13-month period, and your initial
sales charge will be based on your goal. A 90-day
back-dated period can also be used to count pre-
vious purchases toward your goal. Your goal must
be at least $50,000, and your initial investment
must be at least $5,000. The sales charge will be
adjusted if you do not meet your goal.

© Combine with family members. You can also count
toward the amount of your investment all
investments in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds, in any class of shares that is subject to a
sales charge, by your spouse and your children
under age 21 (family members), including their
rights of accumulation and goals under a letter of
intent. Certain other groups may also be
permitted to combine purchases for purposes of
reducing or eliminating sales charges. (See “How
to Buy Shares” in the SAIL)

Class A shares may be purchased at NAV with-
out payment of a sales charge by the following indi-
viduals and entities:

o full-time or part-time employees, and their fami-
ly members, of Founders or any of its affiliates

0 board members of Founders, the Dreyfus
Founders funds and any funds managed by an
affiliate of Founders

o full-time employees, and their family members, of
financial institutions that have entered into selling
agreements with the fund’s distributor

0 “wrap” accounts for the benefit of clients of
financial institutions, provided they have entered
into an agreement with the fund’s distributor
specifying operating policies and standards

o qualified separate accounts maintained by an
insurance company; any state, county or city or
instrumentality thereof; charitable organizations
investing $50,000 or more in fund shares; and
charitable remainder trusts

0 Qualified investors who (i) purchase Class A
shares directly through the fund’s distributor, and
(i1) have, or whose spouse or minor children have,
beneficially owned shares and continuously
maintained an open account directly through the
distributor in a Founders-managed fund, includ-
ing the fund, or a Dreyfus-managed fund since on
or before February 28, 2006



o Investors with the cash proceeds from the
investor’s exercise of employment-related stock
options, whether invested in the fund directly or
indirectly through an exchange from a Dreyfus-
managed money market fund, provided that the
proceeds are processed through an entity that has
entered into an agreement with the fund’s
distributor specifically relating to processing stock
options. Upon establishing the account in the
fund or the Dreyfus-managed money market
fund, the investor and the investor’s spouse and
minor children become eligible to purchase Class
A shares of the fund at NAV, whether or not
using the proceeds of the employment-related
stock options

o0 Members of qualified affinity groups who
purchase Class A shares directly through the
fund’s distributor, provided that the qualified
affinity group has entered into an affinity
agreement with the distributor

Class A and Class T shares may be purchased at

NAV without payment of a sales charge by the fol-

lowing individuals or entities:

o employees participating in certain qualified or
non-qualified employee benefit plans

o shareholders in Dreyfus-sponsored IRA “Roll-
over Accounts” funded with the distribution pro-
ceeds from qualified and non-qualified retirement
plans or a Dreyfus-sponsored 403(b)(7) plan, pro-
vided that, in the case of a qualified or non-qual-
ified retirement plan, the rollover is processed
through an entity that has entered into an agree-
ment with the fund’s distributor specifically relat-
ing to processing rollovers. Upon establishing the
Dreyfus-sponsored IRA Rollover Account in the
fund, the shareholder becomes eligible to make
subsequent purchases of Class A or Class T shares
of the fund at NAV in such account.

Class C share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class C shares buys
more shares than the same investment would in
Class A or Class T shares. However, you will pay
higher ongoing Rule 12b-1 fees. Over time these
fees may cost you more than paying an initial sales

charge on Class A or Class T shares.

Because Class A shares will always be a more
favorable investment than Class C shares for invest-
ments of $1 million or more, the fund will general-
ly not accept a purchase order for Class C shares in
the amount of $1 million or more. While the fund
will take reasonable steps to prevent investments of
$1 million or more in Class C shares, it may not be
able to identify such investments made through cer-

tain financial intermediaries or omnibus accounts.

Class C shares redeemed within one year of pur-
chase are subject to a 1% CDSC.

Class F share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class F shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class F shares.
Accordingly, if you are a grandfathered Class F
investor, Class F shares generally will be more
advantageous than Class A, Class C or Class T
shares. If you also are eligible to purchase Class I
shares of the fund, the Class I shares generally will
be the most advantageous choice, since the Class F

shares have an ongoing Rule 12b-1 fee.

Grandfathered Class F Investors

Class F shares of the fund can be purchased only
by:
o Persons or entities who have continuously

maintained a Dreyfus Founders fund account
since December 30, 1999.

o Any person or entity listed in the account
registration for any Dreyfus Founders fund
account that has been continuously maintained
since December 30, 1999, such as joint owners,
trustees, custodians, and designated beneficiaries.

o Retirement plans (such as 401(k) plans) that have
continuously maintained a Dreyfus Founders
fund account since December 30, 1999. Any
such plan may extend the privilege of purchasing
Class F shares to new plan participants, and the
plan participants may purchase Class F shares
with rollover retirement funds.
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o Customers of certain financial institutions which
offer retirement or other eligible benefit plan
programs, wrap accounts or other fee-based advi-
SOry programs, Or insurance company separate
accounts, and which have had relationships with
Founders and/or any Dreyfus Founders fund
continuously since December 30, 1999.

o Founders employees, Dreyfus Founders Fund
Board members, and their immediate families.

0 Persons or entities who receive Class F shares in
the form of a gift or inheritance from the share-
holders described above.

For more detailed information about eligibility,
please call 1-800-645-6561. If you hold fund shares
through a broker/dealer or other financial institu-
tion, your eligibility to purchase Class F shares may

differ depending on that institution’s policies.

Class | share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class I shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class I shares, and you

do not pay any ongoing service or distribution fees.

Class I shares may be purchased by:

0 a bank trust department or other financial ser-
vices provider acting on behalf of its customers
having a qualified trust or investment account or
relationship at such institution

© a custodian, trustee, investment manager or other
entity authorized to act on behalf of a qualified or
non-qualified employee benefit plan that has
entered into an agreement with the fund’s dis-
tributor or a SEP-IRA

Class B share considerations

Class B shares sold within six years of purchase are
subject to the following CDSCs:

Class B sales charges

CDSC as a % of

For shares amount redeemed
sold in the: subject to the charge
First year 4.00%

Second year 4.00%

Third year 3.00%

Fourth year 3.00%

Fifth year 2.00%

Sixth year 1.00%
Thereafter none

Class B shares also are subject to an annual Rule
12b-1 fee. Class B shares convert to Class A shares
(which are not subject to a Rule 12b-1 fee) approx-

imately six years after the date they were purchased.

CDSC waivers
The CDSC on Class A, B, C and T shares may

be waived in the following cases:

o permitted exchanges of shares, except if shares
acquired by exchange are then redeemed within
the period during which a CDSC would apply to
the initial shares purchased

o redemptions made within one year of death or
disability of the shareholder

o redemptions due to receiving required minimum
distributions from retirement accounts upon
reaching age 702

o redemptions of Class B or Class C shares made
through the fund’s Automatic Withdrawal Plan, if

such redemptions do not exceed 12% of the value
of the account annually

o redemptions from qualified and nonqualified
employee benefit plans



Buying shares

The net asset value (NAV) of each class is gener-
ally calculated as of the close of regular trading on
the New York Stock Exchange (NYSE) (usually
4:00 p.m. Eastern time) every day the NYSE is
open. Your order will be priced at the next NAV
calculated after your order is received in proper
form by the fund’s transfer agent or other autho-
rized entity. NAV is not calculated, and you may not
conduct fund transactions, on days the NYSE is
closed (generally weekends and New Years Day,
Martin Luther King Jr. Day, Presidents’ Day, Good
Friday, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day).
However, the fund may conduct portfolio transac-
tions on those days, particularly in foreign markets.
Those transactions, and changes in the value of the
fund’s foreign securities holdings on such days, may
affect the value of fund shares on days when you are
not able to purchase, exchange, or redeem shares.
The NAV of your shares when you redeem them
may be more or less than the price you originally
paid, depending primarily upon the fund's invest-

ment performance.

Generally, when calculating the fund’s NAV, debt
securities with remaining maturities of 60 days or
less at the time of purchase are valued using the
amortized cost method. All other investments are
valued on the basis of market quotations or official
closing prices. If market quotations or official clos-
ing prices are not readily available, or are deter-
mined not to reflect accurately fair value (such as
when trading in a security has been suspended or
when the value of a security has been materially
affected by events occurring after the close of the
exchange or market on which the security is prin-
cipally traded (for example, a foreign exchange or
market), but before the fund calculates its NAV), the
fund may value those investments at fair value as
determined in accordance with procedures
approved by the fund's board. Fair value of invest-
ments may be determined by the fund's board or its
valuation committee in good faith using such infor-
mation as it deems appropriate under the circum-

stances. Fair value of foreign equity securities may

be determined with the assistance of a pricing ser-
vice using correlations between the movement of
prices of foreign securities and indices of domestic
securities and other appropriate indicators, such as
closing market prices of relevant ADRs and futures

contracts.

Using fair value to price securities may result in a
value that is different from a security's most recent
closing price and from the prices used by other
mutual funds to calculate their NAVs. In addition, it
is possible that the fair value determined for a secu-
rity may be different from the value that may be real-
ized upon the security’s sale, and that these differ-
ences may be material to the NAV of the fund.

Orders to buy and sell shares received by dealers
by the close of trading on the NYSE and transmit-
ted to the fund’s distributor or its designee by the
close of its business day (usually 5:15 p.m. Eastern
time) will be based on the NAV determined as of
the close of trading on the NYSE that day.

Minimum investments

Initial Additional
Reqular accounts $1,000 $100
Traditional IRAs $750 no minimum
Spousal IRAs $750 no minimum
Roth IRAs $750 no minimum
Education Savings $500 no minimum
Accounts after the first year

All investments must be in U.S. dollars. Third-party checks
cannot be accepted. You may be charged a fee for any
check that does not clear. Maximum Dreyfus TeleTransfer
purchase is $150,000 per day.

Key concept

Net asset value (NAV): the market value of one fund share,
computed by dividing the total net assets of a fund or class
by its shares outstanding. The fund's shares are offered at
NAYV, but Class A and Class T shares are subject to a front-end
sales charge and Class B and Class C shares are generally
subject to higher annual operating expenses and a CDSC.
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Selling shares

You may sell (redeem) shares at any time. Your
shares will be sold at the next NAV calculated after
your order is received in proper form by the fund’s
transfer agent or other authorized entity. Your order
will be processed promptly, and you will generally

receive the proceeds within a week.

To keep your CDSC as low as possible, each
time you request to sell shares, we will first sell
shares that are not subject to a CDSC, and then sell
those subject to the lowest charge. The CDSC is
based on the lesser of the original purchase cost or
the current market value of the shares being sold,
and is not charged on shares you acquired by rein-
vesting your dividends. There are certain instances
when you may qualify to have the CDSC waived.
Consult your financial representative or the SAI for
details.

Before selling shares recently purchased by
check, Dreyfus TeleTransfer or Automatic Asset
Builder, please note that:

o if you send a written request to sell such shares,
the fund may delay sending the proceeds for up
to eight business days following the purchase of
those shares

o the fund will not process wire, telephone, online
or Dreyfus TeleTransfer redemption requests for
up to eight business days following the purchase
of those shares

Limitations on selling shares
by phone or online

Proceeds Minimum Maximum

sent by phone/online phone/online

Check* no minimum $250,000 per day

Wire $1,000 $500,000 for joint
accounts every 30 days/
$20,000 per day

Dreyfus $500 $500,000 for joint

TeleTransfer accounts every 30 days/

$20,000 per day

* Not available online on accounts whose address has been changed
within the last 30 days.

Written sell orders

Some circumstances require written sell orders along with
signature guarantees. These include:

o amounts of $10,000 or more on accounts whose address
has been changed within the last 30 days

o requests to send the proceeds to a different payee
or address

o written sell orders of $100,000 or more

A signature guarantee helps protect against fraud. You can
obtain one from most banks or securities dealers, but not
from a notary public. For joint accounts, each signature
must be guaranteed. Please call us to ensure that your
signature guarantee will be processed correctly.




General policies

Unless you decline teleservice privileges on your
application, the fund’s transfer agent is authorized to
act on telephone or online instructions from any
person representing himself or herself to be you and
reasonably believed by the transfer agent to be gen-
uine. You may be responsible for any fraudulent
telephone or online orders as long as the fund’s
transfer agent takes reasonable measures to confirm

that instructions are genuine.

The fund is designed for long-term investors.
Frequent purchases, redemptions, and exchanges
may disrupt portfolio management strategies and
harm fund performance by diluting the value of
fund shares and increasing brokerage and adminis-
trative costs. As a result, the fund's board has adopt-
ed a policy of discouraging excessive trading, short-
term market timing, and other abusive trading prac-
tices ("frequent trading") that could adversely affect
the fund or its operations. Founders, the fund, and
the fund’s distributor will not enter into arrange-
ments with any person or group to permit frequent

trading.

The fund reserves the right to:

o change or discontinue its exchange privilege, or
temporarily suspend the privilege during unusu-
al market conditions

0 change its minimum or maximum investment
amounts

o delay sending out redemption proceeds for up to
seven days (generally applies only during unusual
market conditions or in cases of very large
redemptions or excessive trading)

o redeem “in kind," or make payments in securities
rather than cash, if the amount redeemed is large
enough to affect fund operations (for example, if
it exceeds 1% of the fund's assets)

o reject any purchase or exchange request, includ-
ing those from any individual or group who, in
our view, is likely to engage in frequent trading

More than four roundtrips within a rolling 12-
month period generally is considered to be frequent
trading. A roundtrip consists of an investment that is
substantially liquidated within 60 days. Based on the
facts and circumstances of the trades, the fund may
also view as frequent trading a pattern of invest-
ments that are partially liquidated within 60 days.

We monitor selected transactions to identify fre-
quent trading. When our surveillance systems iden-
tify multiple roundtrips, we evaluate trading activi-
ty in the account for evidence of frequent trading.
We consider the investor's trading history in other
accounts under common ownership or control, in
other Dreyfus Founders, Dreyfus, Mellon
Institutional and BNY Mellon Funds, and if
known, in non-affiliated mutual funds and accounts
under common control. These evaluations involve
judgments that are inherently subjective, and while
we seek to apply the policy and procedures uni-
formly, it is possible that similar transactions may be
treated differently. In all instances, we seek to make
these judgments to the best of our abilities in a
manner that we believe is consistent with share-
holder interests. If we conclude the account is like-
ly to engage in frequent trading, we may reject the
purchase or exchange, which may occur on the fol-
lowing business day. We may also temporarily or
permanently bar such investor's future purchases
into the fund in lieu of, or in addition to, rejecting
the trade. At our discretion, we may apply these
restrictions across all accounts under common own-

ership, control, or perceived atfiliation.
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Fund shares often are held through omnibus
accounts maintained by financial intermediaries
such as brokers and retirement plan administrators,
where the holdings of multiple shareholders, such as
all the clients of a particular broker, are aggregated.
Our ability to monitor the trading activity of
investors whose shares are held in omnibus accounts
is limited. However, the agreements between the
fund’s distributor and financial intermediaries
include obligations to comply with the terms of this
prospectus and to provide us, upon request, with
information concerning the trading activity of
investors whose shares are held in omnibus
accounts. If we determine that any such investor has
engaged in frequent trading of fund shares, we may
require the intermediary to restrict or prohibit
future purchases or exchanges of fund shares by that

nvestor.

Although the policy and these procedures are
designed to discourage market timing and excessive
trading, none of these tools alone, nor all of them

together, completely eliminates the potential for

frequent trading.

Transactions made through automatic investment
plans, Dreyfus Automatic Withdrawal Plans, Dreyfus
Auto-Exchange Privileges and automatic non-dis-
cretionary rebalancing programs approved in writ-

ing by us generally are not considered to be fre-

quent trading.

Small account policy

If your account falls below $500, the fund may ask you to

increase your balance. If it is still below $500 after 60 days,
the fund may close your account and send you the proceeds

to the address on record.



DISTRIBUTIONS AND TAXES

The fund earns dividends, interest and other
income from its investments, and distributes this
income (less expenses) to shareholders as dividends.
The fund also may realize capital gains from its
investments, and distributes these gains (less any
losses) to shareholders as capital gain distributions.
The fund normally pays dividends and capital gain
distributions on an annual basis each December.
From time to time, the fund may make distributions
in addition to those described above. Fund divi-
dends and capital gain distributions will be reinvest-
ed in the fund unless you instruct the fund other-
wise. There are no fees or sales charges on reinvest-
ments.

Distributions paid by the fund are subject to fed-
eral income tax, and may also be subject to state or
local taxes (unless you are investing through a tax-
advantaged retirement account). For federal tax
purposes, in general, certain fund distributions,
including distributions of short-term capital gains,
are taxable to you as ordinary income. Other fund
distributions, including dividends from U.S. compa-
nies and certain foreign companies and distribu-
tions of long-term capital gains, generally are tax-
able to you as qualified dividends and capital gains,
respectively.

High portfolio turnover and more volatile markets
can result in significant taxable distributions to
shareholders, regardless of whether their shares have
increased in value. The tax status of any distribution
generally is the same regardless of how long you
have been in the fund and whether you reinvest

your distributions or take them in cash.

If you buy shares when a fund has realized but
not yet distributed income or capital gains, you will
be “buying a dividend” by paying the full price for
the shares and then receiving a portion back in the
form of a taxable distribution.

Your redemption of shares, including exchanges
into other funds, may result in a capital gain or loss
for tax purposes. A capital gain or loss on your
investment in the fund generally is the difterence
between the cost of your shares and the amount

you receive upon redemption.

The tax status of your distributions will be detailed
in your annual tax statement from the fund.
Because everyone’s tax situation is unique, please

consult your tax adviser before investing.

CLASS F SHAREHOLDER AND
TRANSFER AGENCY SERVICES

The fund has entered into a shareholder services
agreement with the distributor pursuant to which
the distributor provides certain shareholder-related
services to the fund’s Class F shareholders. The fund
pays the distributor a monthly fee for these services.
Out of this fee, the distributor pays the Class F per

account fees charged by the fund’s transfer agent.
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SERVICES FOR FUND INVESTORS

The third party through whom you purchased
fund shares may impose different restrictions on
these services and privileges offered by the fund, or
it may not make them available at all. Consult your
financial representative for more information on the
availability of these services and privileges.

Automatic services

Buying or selling shares automatically is easy with
the services described below. With each service, you
may select a schedule and amount, subject to certain
restrictions. You can set up most of these services
with your application, or by calling your financial
representative or 1-800-554-4611. Holders of Class
F shares should call 1-800-645-6561.

For investing

Dreyfus Automatic For making automatic investments
Asset Builder® from a designated bank account.

Dreyfus Payroll For making automatic investments
Savings Plan through payroll deduction.

Dreyfus Government For making automatic investments

Direct Deposit from your federal employment,

Privilege Social Security or other regular
federal government check.

Dreyfus Dividend For automatically reinvesting
Sweep the dividends and distributions
from the fund into another
Dreyfus Founders fund,
Dreyfus fund or certain
Mellon Institutional Funds
(not available for IRASs).

For exchanging shares

Dreyfus Auto-Exchange For making regular exchanges from

Privilege the fund into another Dreyfus
Founders fund, Dreyfus fund or
certain Mellon Institutional Funds.

For selling shares

Dreyfus Automatic For making regular withdrawals
Withdrawal Plan from most funds.

There will be no CDSC on Class B or
Class C shares, as long as the
amount of any withdrawal does not
exceed, on an annual basis, 12% of
the greater of the account value at
the time of the first withdrawal
under the plan, or at the time of
the subsequent withdrawal.

Exchange privilege

You can exchange shares worth $500 or more
(no minimum for retirement accounts) from one
class of the fund into the same class of another
Dreyfus Founders fund or, with respect to Classes
A, B, C, 1 andT, any other Dreyfus Premier fund or
Mellon Institutional Fund. You can also exchange
Class T shares into Class A shares of certain Dreyfus
Premier fixed-income funds, and Class B shares into
Class B shares of General Money Market Fund, Inc.
In addition, shares of each Class of the fund may be
exchanged for shares of certain other funds man-
aged or administered by Dreyfus. You can request
your exchange by contacting your financial repre-
sentative. Be sure to read the current prospectus for
any fund into which you are exchanging before
investing. Any new account established through an
exchange generally has the same privileges as your
original account (as long as they are available).
There is currently no fee for exchanges, although
you may be charged a sales load when exchanging
into any fund that has a higher one.

The fund also has established an exchange privilege
with Dreyfus Liquid Assets, Inc. (DLA), a money
market fund advised by Dreyfus. This privilege
allows Class F shareholders of the fund to exchange
their shares for Class 1 shares of DLA, and for such
exchanging shareholders, as well as DLA sharehold-
ers who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorga-
nized into DLA on September 22, 2006), to
exchange their Class 1 DLA shares for the Class F
shares of the fund, subject to the terms of this
prospectus. Investors may obtain a free copy of
DLA’s prospectus by calling 1-800-645-6561.



Dreyfus TeleTransfer privilege

To move money between your bank account and
your mutual fund account with a phone call or
online, use the Dreyfus TeleTransfer privilege. You
can set up Dreyfus TeleTransfer on your account by
providing bank account information and by follow-
ing the instructions on your application, or by con-
tacting your financial representative. Shares held in
an IRA or in an Education Savings Account may
not be redeemed through the Dreyfus TeleTransfer

privilege.
Reinvestment privilege

Upon written request, you can reinvest up to the
number of Class A or T shares you redeemed with-
in 45 days of selling them at the current share price
without any sales charge. If you paid a CDSC, it will
be credited back to your account. This privilege

may be used only once.

Account statements

Every fund shareholder automatically receives
regular account statements. You will also be sent an
annual statement detailing the tax characteristics of

any dividends and distributions you have received.
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INSTRUCTIONS FOR REGULAR ACCOUNTS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete the application.

Mail your application and a check to:
Dreyfus Founders Funds, Inc.
Mid-Cap Growth Fund

P.0. Box 55268

Boston, MA 02205-8502

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check.

Mail the slip and the check to:
Dreyfus Founders Funds, Inc.
Mid-Cap Growth Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Write a letter of instruction that includes:
+ your name(s) and signature(s)

* your account number

» Mid-Cap Growth Fund

» the share class

+ the dollar amount you want to sell

» how and where to send the proceeds

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:
Dreyfus Founders Funds, Inc.
P.O. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

By Telephone

Wire Call us to request an account
application and an account number.
Have your bank send your investment to
Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046485

» Mid-Cap Growth Fund

« the share class

« your account number

» name(s) of investor(s)

« dealer number if applicable

Return your application with the account
number on the application.

To open an account, make subsequent investments or
sell shares, please contact your financial representative

or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Family of Funds
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Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,

with these instructions:

+ ABA# 011001234

+ DDA# 046485

» Mid-Cap Growth Fund

* the share class

+ your account number

* name(s) of investor(s)

+ dealer number, if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “565".

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Call us to
request your transaction.

Wire Call us or your financial representative
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be wired to your bank.

Dreyfus TeleTransfer Call us or your financial
representative to request your transaction.

Be sure the fund has your bank account
information on file. Proceeds will be sent to
your bank by electronic check.

Check Call us or your financial representative
to request your transaction. A check will be
sent to the address of record.

Key concepts

Wire transfer: for transferring money from one financial

institution to another. Wiring is the fastest way to move

money, although your bank may charge a fee to send or

receive wire transfers. Wire transfers from the fund are

subject to a $1,000 minimum.

Electronic check: for transferring money out of a bank
account. Your transaction is entered electronically, but may
take up to eight business days to clear. Electronic checks
usually are available without a fee at all Automated Clearing
House (ACH) banks.




INSTRUCTIONS FOR REGULAR ACCOUNTS (continued)

TO OPEN AN ACCOUNT

@ Online (www.dreyfus.com)

TO ADD TO AN ACCOUNT

TO SELL SHARES

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Visit
www.dreyfus.com to request your
transaction.

Wire Visit www.dreyfus.com to request your
transaction. Be sure the fund has your bank
account information on file. Proceeds will be
wired to your bank.

Dreyfus TeleTransfer Visit www.dreyfus.com
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be sent to your bank by electronic
check.

Check Visit www.dreyfus.com to request
your transaction. A check will be sent to the
address of record.

@» Automatically

With an initial investment Indicate
on your application which automatic
service(s) you want. Return your
application with your investment.

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors”). Complete and return
the form along with any other required
materials.

Dreyfus Automatic Withdrawal Plan Call us
or your financial representative to request a
form to add the plan. Complete the form,
specifying the amount and frequency of
withdrawals you would like.

Be sure to maintain an account balance of
$5,000 or more.
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INSTRUCTIONS FOR IRAS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete an IRA application, making sure
to specify the fund name and to indicate
the year the contribution is for.

Mail your application and a check to:
The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check. Indicate
the year the contribution is for.

Mail the slip and the check to:

The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Write a letter of instruction that includes:

+ your name and signature

* your account number

+ Mid-Cap Growth Fund

* the share class

+ the dollar amount you want to sell

» how and where to send the proceeds

« whether the distribution is qualified or premature
» whether the 10% TEFRA should be withheld

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:

The Dreyfus Trust Company
P.0. Box 55552

Boston, MA 02205-8568
Attn: Institutional Processing

By Telephone

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046485

» Mid-Cap Growth Fund

+ the share class

* your account number

» name(s) of investor(s)

» the contribution year

+ dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “565".

@» Automatically

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services for
Fund Investors”). Complete and return the
form along with any other required materials.
All contributions will count as current year
contributions.

Systematic Withdrawal Plan Call us to
request instructions to establish the plan.

For information and assistance, contact your financial representative or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Trust Company, Custodian.
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For More Information

To obtain information:

By telephone
Call your financial representative or 1-800-554-4611

Holders of Class F shares should call 1-800-645-6561.

By mail Write to:

Dreyfus Founders Funds
144 Glenn Curtiss Boulevard
Uniondale, NY 11556-0144

On the Internet Text only versions of certain fund
documents can be viewed online or downloaded from:
http://www.sec.gov

You can also obtain copies, after paying a duplicating fee, by

visiting the SEC's Public Reference Room in Washington, DC

(for information, call 1-202-942-8090) or by E-mail request to

publicinfo®@sec.gov, or by writing to the SEC's Public
Reference Section, Washington, DC 20549-0102.

Dreyfus Founders Funds are managed by
Founders Asset Management LLC.

Founders and Founders Funds are registered trademarks of
Founders Asset Management LLC.

© 2008 MBSC Securities Corporation

Dreyfus Founders Mid-Cap Growth Fund
A series of Dreyfus Founders Funds, Inc.
SEC file number: 811-01018

More information on this fund is available free
upon request, including the following:

Annual/Semiannual Report

Describes the fund’s performance, lists portfolio
holdings, and contains a letter from the fund’s port-
folio managers discussing market conditions, eco-
nomic trends and fund strategies that significantly
affected the fund’s performance during the period
covered by the report. The fund’s most recent annu-
al and semi-annual reports are available at

www.dreyfus.com.

Statement of Additional Information (SAI)

Provides more details about the fund and its policies.
A current SAI is available at www.dreyfus.com and
is on file with the Securities and Exchange
Commission (SEC). The SAI is incorporated by
reference and legally considered a part of this

prospectus.

Portfolio Holdings

The fund will disclose its complete schedule of
portfolio holdings, as reported on a month-end
basis, at www.dreyfus.com, under Mutual Fund
Center — Dreyfus Mutual Funds — Mutual Fund
Total Holdings. This information will be posted on
the last day of the month following the month for
which such information is applicable, unless the
month for which such information is applicable is
the last month of a calendar quarter, in which case
the information will be posted fifteen days follow-
ing the end of the quarter. This information will
remain accessible at least until the date on which
the fund files a Form N-Q or Form N-CSR with
the SEC for the period that includes the date as of
which the website information is current. A com-
plete description of the fund’s policies and proce-
dures with respect to the disclosure of the fund’s

portfolio securities is available in the SAIL
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Dreyfus Founders
Passport Fund

Pursuing capital appreciation through

investments in small foreign companies

PROSPECTUS May 1, 2008

Class A, B, C, F, I and T Shares

Passport Fund has discontinued public sales of its shares to new
investors, but shareholders who have open Passport Fund
accounts may make additional investments and reinvest divi-
dends and capital gains distributions in their accounts.
Participants in certain retirement plans which have established
Passport Fund as an investment option may open new Passport
Fund accounts through their plans. Once a Passport Fund
account has been closed, additional investments in Passport
Fund may not be possible.

As with all mutual funds, the Securities and Exchange Commission has not
approved or disapproved these securities or passed upon the adequacy of this
prospectus. Any representation to the contrary is a criminal offense.
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Passport Fund is closed to new
investors (see section entitled

"Shareholder Guide - Fund closed to
new investors" for more information).

The Fund

INVESTMENT APPROACH

The fund, an international small-cap fund, seeks
capital appreciation. To pursue this goal, the fund
normally invests at least 65% of its total assets in the
equity securities of foreign small-cap companies
from a minimum of three countries. These compa-
nies may be based in both developed and emerging
economies. The fund may invest in larger foreign
companies or in U.S.-based companies if they rep-

resent better prospects for capital appreciation.

Founders Asset Management LLC (Founders) man-
ages the fund using a “core style” of investing,
searching for stocks that appear to be undervalued
(as measured by their price/earnings ratios) and that
may have value and/or growth characteristics. The
portfolio managers use proprietary quantitative
models and traditional qualitative analysis to identi-
fy attractive stocks with low relative price multiples
and positive trends in earnings forecasts. This stock
selection process is designed to produce a diversi-
fied portfolio that, relative to the fund’s benchmark
index, frequently has a below-average price/earn-
ings ratio and an above-average earnings growth
trend. The portfolio managers use a consistent, bot-
tom-up approach which emphasizes individual

stock selection.

Founders continually monitors the securities in the
fund’s portfolio, and will consider selling a security
if business momentum deteriorates or valuation
becomes excessive. Founders also may sell a securi-
ty if an event occurs that contradicts Founders’
rationale for owning it, such as a deterioration in
the company’s financial fundamentals. In addition,
Founders may sell a security if better investment
opportunities emerge elsewhere. Founders also may
liquidate a security if Founders changes the fund’s

industry, sector or country weightings.

The fund may, but is not required to, use derivatives,
such as futures, options and forward contracts, as a
substitute for investing directly in an underlying
asset or currency, to increase returns, to manage

currency risk or as part of a hedging strategy.

For more information on the securities held by the
fund, see “For More Information — Portfolio
Holdings.”



MAIN RISKS

The principal risks of investing in this fund are:

o Foreign investment risk. The fund’s performance
will be influenced by political, social and eco-
nomic factors affecting investments in foreign
companies. Special risks associated with invest-
ments in foreign companies include exposure to
currency fluctuations, less liquidity, less developed
or less efficient trading markets, lack of compre-
hensive company information, political instability
and differing auditing and legal standards.

Foreign currency risk. Investments in foreign cur-
rencies are subject to the risk that those curren-
cies will decline in value relative to the U.S. dol-
lar, or, in the case of hedged positions, that the
U.S. dollar will decline relative to the currency
being hedged. Currency rates in foreign countries
may fluctuate significantly over short periods of
time. A decline in the value of foreign currencies
relative to the U.S. dollar will reduce the value of
securities held by the fund and denominated in
those currencies. Foreign currencies are also sub-
ject to risks caused by inflation, interest rates,
budget deficits and low savings rates, political fac-
tors and government controls.

Small company risk. Small companies carry addi-
tional risks because their earnings and revenues
tend to be less predictable (and some companies
may be experiencing significant losses), and their
share prices more volatile than those of larger,
more established companies. The shares of small-
er companies tend to trade less frequently than
those of larger, more established companies,
which can adversely affect the pricing of these
securities and the fund’s ability to sell these secu-
rities. These companies may have limited product
lines, markets or financial resources, or may
depend on a limited management group. Some of
the fund’s investments will rise and fall based on
investor perception rather than economic factors.
Other investments, including special situations,
are made in anticipation of future products and
services or events whose delay or cancellation
could cause the stock price to drop.

Market risk. The market value of a security may
decline due to general market conditions that are
not specifically related to a particular company,
such as real or perceived adverse economic con-
ditions, changes in the general outlook for corpo-
rate earnings, changes in interest or currency rates
or adverse investor sentiment generally. A securi-

ty’s market value may also decline because of fac-
tors that affect a particular industry or industries,
such as labor shortages or increased production
costs and competitive conditions within an
industry.

o Country and sector allocation risk. While the port-
folio managers use the country and sector
weightings of the fund’s benchmark index as a
guide in structuring the fund’s portfolio, they
may overweight or underweight certain coun-
tries or sectors relative to the index. This may
cause the fund’s performance to be more or less
sensitive to developments affecting those coun-
tries or sectors.

© Derivatives risk. The fund may use derivative
instruments, such as options, futures and options
on futures (including those relating to stocks,
indexes, foreign currencies and interest rates), and
forward contracts. A small investment in deriva-
tives could have a potentially large impact on the
fund’s performance. The use of derivatives
involves risks different from, and possibly greater
than, the risks associated with investing directly
in the underlying assets. Derivatives can be high-
ly volatile, illiquid and difficult to value, and there
is the risk that changes in the value of a deriva-
tive held by the fund will not correlate with the
underlying instruments or the fund’s other
investments. Derivative instruments also involve
the risk that a loss may be sustained as a result of
the failure of the counterparty to the derivative
instruments to make required payments or oth-
erwise comply with the derivative instruments’
terms.

Key concept

Foreign small-cap companies are those which, at the time of
purchase, have total market capitalizations that fall in the
range of the capitalizations of the companies that comprise
the S&P/Citigroup Extended Market Index World ex U.S.sm
This index represents, on a country-by-country basis, the
small-capitalization component of the S&P/Citigroup Broad
Market Indexs™, which is a comprehensive float-weighted
index of companies in certain foreign countries with market
capitalizations of at least $100 million.
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PAST PERFORMANCE

The following information illustrates the risks of

investing in the fund.The bar chart shows the fund's
Class F performance from year to year. The perfor-
mance figures do not reflect sales loads applicable to
other share classes, and would be lower if they did.
All performance figures reflect the reinvestment of
dividends and capital gain distributions. Past perfor-

mance is no guarantee of future results.

Year-by-year total returns as of 12/31 each year (%)
Class F shares'

87.44

7515

30.33

1770 1999

12.50

-15.93
29.65 3176

98 99 00 O 02 03 04 05 06 O7

Best Quarter: Q4 '99 +60.37%

Worst Quarter: Q3 'o1 -22.62%

' The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s

share classes are now included in this prospectus, Class F performance
is presented rather than Class A performance.

What this fund is - and isn't

This fund is a mutual fund: a pooled investment that is
professionally managed and gives you the opportunity to
participate in financial markets. It strives to reach its stated
goal, although as with all mutual funds, it cannot offer
guaranteed results.

An investment in this fund is not a bank deposit and is not
insured or guaranteed by the FDIC or any other government
agency. It is not a complete investment program. You could
lose money in this fund, but you also have the potential to

make money.

The following table compares the performance of
each share class to the performance of an appropri-
ate broad-based index. The fund’s returns include
applicable sales loads, and reflect the reinvestment of
dividends and capital gain distributions. The returns
of the index account for both change in security
price and reinvestment of dividends, do not reflect
the impact of taxes, and do not reflect the costs of
managing a mutual fund.You may not invest direct-
ly in the index. Past performance, both before and

after taxes, is no guarantee of future results.



Average annual total returns as of 12/31/071

10 Years for

Class F;

since inception
Share Class/ for all other
Inception Date 1 Year 5 Years classes
Class F2 (11/16/93)
returns before taxes -0.94% 26.14% 10.52%
Class F
returns after taxes
on distributions -0.84% 26.17% 9.39%
Class F
returns after taxes
on distributions and
sale of fund shares -0.33%  23.48% 8.67%
Class A (12/31/99)
returns before taxes -6.84% 24.57% 2.44%
Class B (12/31/99)
returns before taxes -6.02% 24.711% 2.58%
Class C (12/31/99)
returns before taxes -2.80%  25.09% 2.38%
Class | (12/31/99)
returns before taxes -098%  26.36% 2.91%
Class T (12/31/99)
returns before taxes -5.79% 24.41% 1.92%
S&P/Citigroup
Extended Market
Index (“EMI")
World ex U.S.3 7.32% 27.38% 12.54%*

below under “Expenses.”

[N

The fund’s average annual total returns reflect the waiver described

The fund previously had a separate prospectus for its Class F shares,

which have the longest performance history. Since all of the fund’s

share classes are now included in this prospectus, after-tax performance

is presented for Class F shares rather than for Class A shares.

the bottom 20% by market capitalization) in certain developed equity

markets.

ES

The S&P/Citigroup EMI World ex U.S. Index measures the perfor-
mance of small companies outside of the United States (approximately

The average annual total return shown is for the 10 year period. The

average annual total return since December 31, 1999, the inception
date of the fund’s Class A, B, C, I and T shares, was 11.28%.

After-tax performance is shown only for Class F
shares. After-tax performance of the fund’s other
share classes will vary. After-tax returns are calculat-
ed 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 on the investor’s individual tax situ-
ation and may differ from those shown. The after-
tax return information shown above does not apply
to fund shares held through tax-deferred accounts,
such as 401(k) plans or individual retirement

accounts.
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EXPENSES

As a fund shareholder, you pay certain fees and

expenses in connection with the fund, which are
described in the tables below.

Fee table

Class A Class B' Class C Class F Class | Class T
Shareholder transaction fees (fees paid from your account)
Maximum front-end sales charge on purchases
% of offering price 5.75 none none none none 4.50
Maximum contingent deferred sales charge (CDSC)
% of purchase or sale price, whichever is less none? 4.00 1.00 none none none?
Maximum redemption fee3
% of transaction amount 1.00 1.00 1.00 1.00 1.00 1.00
Annual fund operating expenses (expenses paid from fund assets)
% of average daily net assets
Management fees4 1.00 1.00 1.00 1.00 1.00 1.00
Rule 12b-1 fee none 0.75 0.75 0.18 none 0.25
Shareholder services fee 0.25 0.25 0.25 none> none 0.25
Other expenses 0.75 0.98 0.68 0.645 0.83 0.71
Total annual fund operating expenses 2.00 298 2.68 1.82 1.83 2.21

" Class B shares of the fund are available only in connection with dividend reinvestment and permitted exchanges of Class B shares of certain other funds.

2 Shares bought without an initial sales charge as part of an investment of $1 million or more may be charged a CDSC of 1.00% if redeemed within one year.

3 Charged only when redeeming or exchanging shares you have held for less than 60 days.

4 For the period of September 14, 2007 through September 13, 2008, Founders has agreed to waive 25% of its management fee for the fund. This waiver will end on
September 14, 2008, and on that date the fund’s contractual advisory fee will again be in effect. The expenses shown above do not reflect this waiver.

3 “Other expenses” for the fund’s Class F shares include fees paid pursuant to a Shareholder Services Agreement. See “Your Investment — Class F Shareholder and

Transfer Agency Services.”

Expense example

1 Year 3 Years 5Years 10 Years
Class A $766 $1,166 $1,591 $2,768
Class B
with redemption $701 $1,221  $1,767 $2,857*
without redemption $301 $921 $1,567 $2,857*
Class C
with redemption $371 $832  $1,420 $3,012
without redemption $271 $832 $1,420 $3,012
Class F $185 $573 $985 $2,137
Class | $186 $576 $990 $2,148
Class T $664 $1,110  $1,581 $2,880

* Assumes conversion of Class B to Class A at end of the sixth year

Sfollowing the date of purchase.

This example shows what you could pay in expenses over
time. It uses the same hypothetical conditions other funds
use in their prospectuses: $10,000 initial investment, 5%
total return each year and no changes in expenses.
Because actual return and expenses will be different, the
example is for comparison only.

Key concepts

Contingent deferred sales charge (CDSC): a back-end sales
charge payable if shares are redeemed within a certain time
period.

Management fee: the fee paid to Founders for managing the
fund's portfolio and assisting in other aspects of the fund's
operations.

Rule 12b-1 fee: the fee paid to the fund's distributor to
finance the sale and distribution of Class B, Class C, and Class
T shares, and to reimburse the distributor for actual expenses
for the sale and distribution of the fund's Class F shares and
services provided to Class F shareholders. Because this fee is
paid out of the fund’s assets on an ongoing basis, over time it
will increase the cost of your investment and may cost you
more than paying other types of sales charges.

Shareholder services fee: the fee paid to the fund's
distributor for providing shareholder services.

Other expenses: expenses paid by the fund for custodian,
transfer agency and accounting agent services, and other
customary fund services. The fund also makes payments to
certain financial institution intermediaries, including affiliates,
who provide sub-administration, recordkeeping and/or sub-
transfer agency services to beneficial owners of the fund.




MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS

This section discusses other investment strategies
that may be used by the fund and provides more
detailed information about the risks associated with
those strategies. Although we might not use all of
the different techniques and investments described
below, some of these techniques are designed to
help reduce investment or market risks. The
Statement of Additional Information (SAI) contains
more detailed information about the fund’s invest-

ment policies and risks.

Other portfolio investments and strategies

ADRs. The fund may invest in American
Depositary Receipts and American Depositary
Shares (collectively, ADRSs) as a way to invest in for-
eign securities. ADRs are receipts representing
shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital
gains on the underlying foreign shares. ADRs are
typically denominated in U.S. dollars and trade in
the U.S. securities markets. ADRs are subject to
many of the same risks as direct investments in for-
eign securities. These risks include fluctuations in
currency exchange rates, potentially unstable polit-
ical and economic structures, reduced availability of
public information, and lack of uniform financial
reporting and regulatory practices similar to those

that apply to U.S. issuers.

Derivative instruments. Unlike stocks or bonds
that represent actual ownership of the equity or
debt of an issuer, derivatives are instruments that
derive their value from an underlying security,
index, or other financial instrument. Derivatives
may be used for the following purposes: to hedge
risks inherent in a fund’s portfolio, to enhance the
potential return of a portfolio, to diversify a portfo-
lio, to equitize cash, to reduce transaction costs asso-
ciated with managing a portfolio, and/or to imple-
ment a fund’s investment strategy through invest-
ments that may be more tax-efficient than a direct
equity investment. Derivatives the fund may use
include futures contracts (including those related to
indexes) and forward contracts, and purchasing
and/or writing (selling) put and call options on

securities, securities indexes, futures contracts, and

foreign currencies, and purchasing equity-linked
notes. The fund has limits on the use of derivatives
and 1s not required to use them in seeking its invest-

ment objectives.

Certain strategies may hedge all or a portion of the
fund’s portfolio against price fluctuations. Other
strategies, such as buying futures and call options,
would tend to protect the fund against increases in
the prices of securities or other instruments the
fund intends to buy. Forward contracts, futures con-
tracts and options may be used to try to manage
foreign currency risks on the fund’s foreign invest-
ments. Options trading may involve the payment of

premiums and has special tax effects on the fund.

There are special risks in using particular derivative
strategies. Using derivatives can cause the fund to
lose money on its investments and/or increase the
volatility of its share prices. In addition, the success-
ful use of derivatives draws upon skills and experi-
ence that are different from those needed to select
the other securities in which the fund invests.
Should interest rates, foreign currency exchange
rates, or the prices of securities or financial indexes
move in an unexpected manner, the fund may not
achieve the desired benefit of these instruments, or
may realize losses and be in a worse position than if
the instruments had not been used. The fund could
also experience losses if the prices of its derivative
positions were not correlated with its other invest-
ments or if it could not close out a position because
of an illiquid market. Derivative instruments also
involve the risk that a loss may be sustained as a
result of the failure of the counterparty to the
derivative instrument to make required payments or
otherwise comply with the derivative instrument’s

terms.

Securities that are not readily marketable. The
fund may invest up to 15% of its net assets in secu-
rities that are not “readily marketable.” A security is
not readily marketable if it cannot be sold within
seven days in the ordinary course of business for
approximately the amount it is valued. For example,

some securities are not registered under U.S. secu-
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rities laws and cannot be sold to the U.S. public
because of Securities and Exchange Commission
(SEC) regulations (these are known as “restricted
securities”). Under procedures adopted by the
fund’s board, certain restricted securities may be
deemed readily marketable, and will not be count-
ed toward this 15% limit.

Investments in securities that are not readily mar-
ketable, which may include restricted securities,
involve certain risks to the extent that a Fund may
be unable to sell such a security or sell at a reason-
able price. In addition, in order to sell a restricted
security, a Fund might have to bear the expense and
incur the delays associated with registering the
shares with the SEC.

Securities of other investment companies. The
fund may acquire securities of other investment
companies, including exchange-traded funds
(ETFs), subject to the limitations of the Investment
Company Act of 1940 (1940 Act) and the condi-
tions of exemptive orders issued by the SEC. The
fund’s purchase of securities of other investment
companies will result in the payment of additional
management fees and may result in the payment of
additional distribution fees.

The fund may invest its uninvested cash reserves in
shares of one or more money market funds advised
by affiliates of Founders in accordance with the
1940 Act and the rules thereunder.

ETFs are open-end investment companies or unit
investment trusts that are registered under the 1940
Act. The shares of ETFs are listed and traded on
stock exchanges at market prices. Since ETF shares
can be bought and sold like ordinary stocks
throughout the day, the fund may invest in ETFs in
order to equitize cash, achieve exposure to a broad
basket of securities in a single transaction, or for
other reasons.

MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS (continued)

An investment in an ETF generally presents the
same primary risks as an investment in a conven-
tional fund (i.e., one that is not exchange-traded)
that has the same investment objectives, strategies,
and policies. The price of an ETF can fluctuate up
or down, and the fund can lose money investing in
an ETF if the prices of the securities owned by the
ETF go down. In addition, ETFs are subject to the
following risks that do not apply to conventional
funds: (1) the market price of an ETF’ shares may
trade above or below their net asset value; (i1) an
active trading market for an ETF’s shares may not
develop or be maintained; or (iii) trading of an
ETF’s shares may be halted if the listing exchange’s
officials deem such action appropriate, the shares are
delisted from the exchange, or the activation of
market-wide “circuit breakers” (which are tied to
large decreases in stock prices) halts stock trading

generally.

As with traditional mutual funds, ETFs charge
asset-based fees, although these fees tend to be rel-
atively low. ETFs do not charge initial sales charges
or redemption fees and investors pay only custom-
ary brokerage fees to buy and sell ETF shares.

Temporary defensive investments. Under adverse
market conditions, the fund could invest some or all
of its assets in U.S. Treasury securities and money
market securities. Although the fund would do this
for temporary defensive purposes, it could reduce
the benefit from any upswing in the market. During
such periods, the fund may not achieve its invest-

ment objective.

Portfolio turnover. The fund does not have any
limitations regarding portfolio turnover. The fund
may engage in short-term trading to try to achieve
its objective and may have portfolio turnover rates
significantly in excess of 100%.A portfolio turnover
rate of 100% is equivalent to the fund buying and
selling all of the securities in its portfolio once dur-
ing the course of a year. The portfolio turnover rate
of the fund may be higher than other mutual funds
with the same investment objective. Higher port-
folio turnover rates increase the brokerage costs the

fund pays and may adversely affect its performance.



If the fund realizes capital gains when it sells port-
folio investments, it generally must pay those gains
out to shareholders, increasing their taxable distrib-
utions. This may adversely affect the after-tax per-
formance of the fund for shareholders with taxable
accounts. The fund’s portfolio turnover rates for
prior years are included in the “Financial
Highlights” section of this prospectus. The fund’s
current and future portfolio turnover rates may dif-
fer significantly from its historical portfolio

turnover rates.
More about risk

Like all investments in securities, you risk losing
money by investing in the fund. The fund’s invest-
ments are subject to changes in their value from a

number of factors.

o Emerging markets risk. Emerging markets tend
to be more volatile than the markets of more
mature economies, and generally have less diverse
and less mature economic structures and less sta-
ble political systems than those of developed
countries. The securities of companies located in
emerging markets are often subject to rapid and
large changes in price.

o Additional foreign risk. Some foreign compa-
nies may exclude U.S. investors, such as the fund,
from participating in beneficial corporate actions,
such as rights offerings. As a result, the fund may
not realize the same value from a foreign invest-
ment as a shareholder residing in that country.

o Stock market risk. The market value of the
stocks and other securities owned by the fund
will fluctuate depending on the performance of
the companies that issued them, general market
and economic conditions, and investor confi-
dence.

o Issuer risk. The value of a security may decline
for a number of reasons which directly relate to
the issuer, such as management performance,
financial leverage and reduced demand for the
issuer’s products or services.

o Fixed-income securities. While the fund gener-
ally emphasizes investments in equity securities, it
may also invest in fixed-income securities, such as
bonds, debentures, and other corporate or gov-
ernment obligations. An investment in fixed-
income securities will be subject primarily to
interest rate and credit risks. Prices of bonds tend
to move inversely with changes in interest rates.
Typically, a rise in rates will adversely affect bond
prices and, to the extent the fund invests in
bonds, the fund’s share price. The longer the
effective maturity and duration of these invest-
ments, the more likely the fund’s share price will
react to changes in interest rates. Credit risk is the
risk that the issuer of the security will fail to make
timely interest or principal payments, and
includes the possibility that any of the fund’s
fixed-income investments will have its credit rat-
ing downgraded.

© Value/Growth stock risk. By investing in a mix
of growth and value companies, the fund assumes
the risks of both. Because different types of stocks
tend to shift in and out of favor depending on
market and economic conditions, the fund’s per-
formance may sometimes be lower or higher than
that of other types of funds. Value stocks involve
the risk that they may never reach what the port-
folio managers believe are their full market val-
ues, either because the market fails to recognize a
stock’s intrinsic worth or the portfolio managers
misgauged that worth. They also may decline in
price, even though in theory they are already
undervalued. Investors often expect growth com-
panies to increase their earnings at a certain rate.
If these expectations are not met, investors can
punish the stocks inordinately, even if earnings do
increase. In addition, growth stocks typically lack
the dividend yield that can cushion stock prices
in market downturns.
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MANAGEMENT

Investment adviser

Founders serves as investment adviser to the fund
and is responsible for selecting the fund’s invest-
ments and handling its day-to-day business.
Founders’ corporate offices are located at 210
University Boulevard, Suite 800, Denver, Colorado
80206-4658.

Founders and its predecessor companies have oper-
ated as investment advisers since 1938. Founders
also serves as investment adviser to other series
funds of Dreyfus Founders Funds, Inc., as well as
investment sub-adviser to other investment compa-
nies. Founders is a wholly-owned subsidiary of
MBSC Securities Corporation, which is a wholly-
owned subsidiary of The Dreyfus Corporation
(Dreytus). Dreyfus is the primary mutual fund busi-
ness of The Bank of New York Mellon Corporation
(BNY Mellon), a global financial services company
focused on helping clients move and manage their
financial assets, operating in 34 countries and serv-
ing more than 100 markets. BN'Y Mellon is a lead-
ing provider of financial services for institutions,
corporations and high-net-worth individuals, pro-
viding asset and wealth management, asset servic-
ing, issuer services, and treasury services through a
worldwide client-focused team. BNY Mellon has
more than $20 trillion in assets under custody and
administration and $1.1 trillion in assets under
management, and it services more than $11 trillion
in outstanding debt. Additional information is

available at www.bnymellon.com.

In addition to managing the fund’s investments,
Founders also provides certain related administra-
tive services to the fund. For these investment and
administrative services, the fund pays Founders a
management fee. The fund’s management fee for
the fiscal year ended December 31, 2007 was 1.00%
of the fund’s average daily net assets. A discussion
regarding the basis for the boards approving the
fund’s management agreement with Founders is
available in the fund’s annual report for the fiscal
year ended December 31, 2007.

To facilitate day-to-day fund management,
Founders uses a team system. Each team is com-
posed of portfolio managers and research analysts,
and is supported by portfolio traders. Each individ-
ual shares ideas, information, knowledge, and
expertise to assist in the management of the fund.
Daily decisions on security selection for the fund
are made by the portfolio managers. Through par-
ticipation in the team process, the portfolio man-
agers use the input, research, and recommendations
of the rest of the management team in making pur-
chase and sale decisions.

The fund is co-managed by two portfolio man-
agers, William S. Patzer and Mark A. Bogar. Mr.
Patzer, a chartered financial analyst, has been a port-
folio manager of the fund since August 2007. He is
a senior vice president at The Boston Company
Asset Management, LLC (The Boston Company),
an affiliate of Founders, where he has been a port-
folio manager for the emerging markets core equi-
ty, international core equity and international small
cap disciplines since August 2007. He also has been
the lead portfolio manager for The Boston
Company’s global core equity strategy since
November 2006. Mr. Patzer has been employed by
The Boston Company since November 2005, and
has also served as a research analyst covering the
health care sector since that time. He also has been
employed by Founders since August 2007. Mr.
Patzer was formerly a senior analyst with Goldman
Sachs Asset Management, covering the industrials,
energy and materials sectors from 2003 to 2005.
Prior to joining Goldman Sachs, he was a co-man-
ager for a global fund at Merrill Lynch Investment
Managers from 1997 to 2003. While at Merrill
Lynch, he also was a senior fund analyst. Mr. Bogar,
a chartered financial analyst, has been co-portfolio
manager of the fund since May 2008. He is a senior
equity research analyst for international core and
growth strategies at The Boston Company. Mr.
Bogar has been employed by The Boston Company
since August 2007. He has also been employed by
Founders since May 2008. Prior to joining The



Boston Company, Mr. Bogar was a portfolio man-
ager at Putnam Investments from 2002 to 2007,
which included serving as portfolio manager for the
global core equities strategy until 2006.

The fund’s SAI provides additional information
about the portfolio managers’ compensation, other
accounts managed by the portfolio managers, and

the portfolio managers’ ownership of fund shares.

Distributor

The fund’s distributor is MBSC Securities Corpo-
ration. The fund’ distributor may provide cash pay-
ments out of its own resources to financial interme-
diaries that sell shares of the fund or provide other
services. Such payments are separate from any sales
charges, 12b-1 fees, sub-transfer agency fees and/or
shareholder services fees paid by the fund to those
intermediaries. Because those payments are not made
by you or the fund, the fund’ total expense ratio will
not be affected by any such payments. These addition-
al payments may be made to intermediaries, includ-
ing affiliates, that provide shareholder servicing, sub-
administration, record-keeping and/or sub-transfer
agency services, marketing support and/or access to
sales meetings, sales representatives and management
representatives of the financial intermediary. Cash
compensation also may be paid from the fund’s dis-
tributor’s own resources to intermediaries for inclu-
sion of the fund on a sales list, including a preferred
or select sales list or in other sales programs. These
payments sometimes are referred to as “revenue shar-
ing” From time to time, the fund’s distributor also
may provide cash or non-cash compensation to finan-

cial intermediaries or their representatives in the form

of occasional gifts; occasional meals, tickets, or other
entertainment; support for due diligence trips; educa-
tional conference sponsorship; support for recogni-
tion programs; and other forms of cash or non-cash
compensation permissible under broker-dealer regu-
lations. In some cases, these payments may create an
incentive for a financial intermediary or its employees
to recommend or sell shares of the fund to you. Please
contact your financial representative for details about
any payments they or their firm may receive in con-
nection with the sale of fund shares or the provision
of services to the fund.

Code of ethics

The fund, Founders and the fund’s distributor have
each adopted a code of ethics that permits its per-
sonnel, subject to such code, to invest in securities,
including securities that may be purchased or held
by the fund. The Founders code of ethics restricts
the personal securities transactions of its employees,
and requires portfolio managers and other invest-
ment personnel to comply with the code’s preclear-
ance and disclosure procedures. The primary pur-
pose of the code is to ensure that personal trading
by Founders’ employees does not disadvantage any

Founders-managed fund.
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FINANCIAL HIGHLIGHTS

The following tables describe the performance of
each share class for the five years ended December
31, 2007. Certain information reflects financial
results for a single fund share. “Total return” shows
how much your investment in the fund would have
increased (or decreased) during each period, assum-
ing you had reinvested all dividends and distribu-
tions. The financial information for the year ended
December 31, 2007, has been audited by Ernst &

Young LLP, the fund’s independent registered pub-
lic accounting firm. Another independent registered
public accounting firm audited the financial infor-
mation for each of the other years indicated
through December 31, 2006. Ernst & Young LLP’s
report and the fund’s financial statements are
included in the fund’s 2007 annual report, which is

available upon request.

Year Ended December 31,

Class A 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 26.22 20.10 16.76 14.24 814
Investment operations: Investment income (loss) — net .oN? .oNn? (14) [@DE 10

Net realized and unrealized

gain (loss) on investments (.28) 613 3.48 2.63 6.00
Total from investment operations (.29) 6.12 3.34 2.52 6.10
Distributions: Dividends from investment

income - net (13) - - - -
Net asset value, end of period 25.80 26.22 20.10 16.76 14.24
Total Return (%)2 (115) 30.45 19.93 17.70 7494
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.00 1.87 2.29 2.02 2.54
Ratio of net expenses to average net assets 1.87 1.78 212 1.92 2.45
Ratio of net investment (loss) to average net assets (.05) (.05) (.82) 17 (.83)
Portfolio turnover rate 93 73 729 648 707

Net assets, end of period ($ x 1,000)

! Based on average shares outstanding at each month end.

2 Exclusive of sales charge.

22,653 29,817 22,107 19,726 27,252



Class B

Year Ended December 31,

2007 2006 2005 2004 2003

Per-Share Data ($):
Net asset value, beginning of period 24.65 1913 16.09 13.79 795
Investment operations: Investment (loss) — net (.26)1 (.22)1 (.28)! (.23)1 (.31)

Net realized and unrealized

gain (loss) on investments (.25) 574 3.32 2.53 6.15
Total from investment operations (.51 5.52 3.04 2.30 5.84
Net asset value, end of period 2414 24.65 19.13 16.09 13.79
Total Return (%)? 2m 2891 18.89 16.68 73.46
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 298 2.85 313 2.89 3.38
Ratio of net expenses to average net assets 2.87 277 2.97 2.78 3.29
Ratio of net investment (loss) to average net assets (1.03) a7 (1.66) (1.63) (1.44)
Portfolio turnover rate 93 73 729 648 707
Net assets, end of period ($ x 1,000) 1,283 2,591 16,421 17917 18,198

I Based on average shares outstanding at each month end.

2 Exclusive of sales charge.
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FINANCIAL HIGHLIGHTS (continued)
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Year Ended December 31,

Class C 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 24.73 19.12 16.07 13.76 793
Investment operations: Investment (loss) — net (19)! (19)1 27! (.22)1 on
Net realized and unrealized
gain (loss) on investments (.24) 5.80 3.32 2.53 5.84
Total from investment operations (.43) 5.61 3.05 2.31 5.83
Net asset value, end of period 24.30 2473 19.12 16.07 13.76
Total Return (%)2 (1.82) 29.39 18.98 16.79 73.52
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.68 2.68 3.08 2.81 3.34
Ratio of net expenses to average net assets 2.55 2.60 292 270 3.25
Ratio of net investment (loss) to average net assets (.73) (.89) (1.60) (1.55) (1.43)
Portfolio turnover rate 93 73 729 648 707
Net assets, end of period ($ x 1,000) 5,052 7,169 7,568 10,249 10,639

! Based on average shares outstanding at each month end.
2 Exclusive of sales charge.



Year Ended December 31,

Class F 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 26.21 201 16.76 14.24 8.13
Investment operations: Investment income (loss) — net .031 (.04)1 13)! m? (14)

Net realized and unrealized

gain (loss) on investments (.27) 6.14 3.48 2.63 6.25
Total from investment operations (.24) 6.10 3.35 2.52 6.11
Distributions: Dividends from investment

income - net (13) - - - -
Net asset value, end of period 25.84 26.21 201 16.76 14.24
Total Return (%) (.94) 30.33 19.99 17.70 7515
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.82 193 2.24 2.00 2.40
Ratio of net expenses to average net assets 1.69 1.85 2.08 1.89 2.31
Ratio of net investment income (loss) to average net assets 12 (.20) (.76) (.75) (.45)
Portfolio turnover rate 93 73 729 648 707
Net assets, end of period ($ x 1,000) 60,918 72,043 64,112 75,677 78,759

! Based on average shares outstanding at each month end.
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Class |

Year Ended December 31,

2007’ 2006 2005 2004 2003

Per-Share Data ($):
Net asset value, beginning of period 25.60 19.60 16.31 13.82 7.87
Investment operations: Investment income (loss) — net .042 .032 (12)2 (.07)2 .54

Net realized and unrealized

gain (loss) on investments (.28) 5.97 3.41 2.56 5.41
Total from investment operations (.24) 6.00 3.29 2.49 5.95
Distributions: Dividends from investment

income - net (19) - - - -
Net asset value, end of period 25.17 25.60 19.60 16.31 13.82
Total Return (%) (.98) 30.61 2017 18.02 75.60
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.83 1.68 2.08 179 217
Ratio of net expenses to average net assets 1.71 1.61 1.89 1.68 2.07
Ratio of net investment income (loss) to average net assets 13 .09 (.69) (.51 (.32)
Portfolio turnover rate 93 73 729 648 707
Net assets, end of period ($ x 1,000) 152 200 310 190 142

I Effective June 1, 2007, the fund redesignated Class R shares to Class I shares.
2 Based on average shares outstanding at each month end.



Class T

Year Ended December 31,

2007 2006 2005 2004 2003

Per-Share Data ($):
Net asset value, beginning of period 2490 19.16 16.05 13.70 7.87
Investment operations: Investment (loss) — net o7 m? .2Nn1 ! (.24)

Net realized and unrealized

gain (loss) on investments (.27) 5.85 3.32 2.52 6.07
Total from investment operations (.34) 5.74 31 2.35 5.83
Net asset value, end of period 24.56 2490 19.16 16.05 13.70
Total Return (%)? (1.37) 29.96 19.38 1715 74.08
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.21 2.26 2.70 2.47 316
Ratio of net expenses to average net assets 210 218 2.54 2.36 3.07
Ratio of net investment (loss) to average net assets (.26) (.54) 1.24) .21 (1.06)
Portfolio turnover rate 93 73 729 648 707
Net assets, end of period ($ x 1,000) 334 600 444 510 522

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.
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Your Investment

SHAREHOLDER GUIDE

Fund closed to new investors

The fund is closed to new investors. Shareholders
of the fund who maintain open fund accounts may
make additional purchases and reinvest dividends
and capital gains distributions into their accounts.
Participants in certain retirement plans which have
established the fund as an investment option may
open new fund accounts through their plans.
Employees of Founders and directors of the compa-
ny may also open new accounts in the fund if they
do so directly with the fund’s distributor.

Fund shareholders who close their accounts may
be prohibited from reactivating their accounts or
opening new fund accounts. This restriction applies
to investments made directly with the distributor as
well as investments made through financial institu-
tion intermediaries, such as brokers, banks or finan-
cial advisers. Investors may have to show they are
eligible to purchase fund shares before an invest-
ment is accepted. The fund may resume sales of
shares to new investors at some future date, but

there are no current plans to do so.

The classes of the fund oftered by this prospectus
(other than Class F) are designed primarily for peo-
ple who are investing through a third party, such as
a bank, broker-dealer or financial adviser, or in a
401(k) or other retirement plan. Third parties with
whom you open a fund account may impose poli-
cies, limitations and fees which are different from
those described in this prospectus. Consult a repre-
sentative of your plan or financial institution for

further information.

This prospectus offers Class A, B, C, E I and T shares
of the fund.

The fund’s Class B shares are offered only in con-
nection with dividend reinvestment and exchanges
of Class B shares of certain other funds advised by
Founders or Dreyfus, or certain eligible shares of
Dreyfus Worldwide Dollar Money Market Fund,

Inc.

Your financial representative may receive different
compensation for selling one class of shares than for
selling another class. It is important to remember
that the CDSCs and Rule 12b-1 fees have the same
purpose as the front-end sales charge: to compen-
sate the funds distributor for concessions and
expenses it pays to dealers and financial institutions
for selling or servicing shares. A CDSC is not
charged on fund shares acquired through the rein-
vestment of fund dividends.

Deciding which class of shares to buy

The difterent classes of fund shares represent invest-
ments in the same portfolio of securities, but the
classes are subject to different expenses and will
likely have different share prices. When choosing a
class, you should consider your investment amount,
anticipated holding period, the potential costs over
your holding period and whether you qualify for

any reduction or waiver of the sales charge.

When you invest in Class A or Class T shares you
generally pay an initial sales charge. Class A shares
have no ongoing Rule 12b-1 fees and Class T shares
have lower ongoing Rule 12b-1 fees than Class C
shares. Each class, except Class I shares, is subject to
a shareholder service fee. Class F and Class I shares
are available only to limited types of investors.
Please see below for more information regarding
the eligibility requirements. As a result of the limit-
ed eligibility to purchase Class F and Class I shares,
the various considerations provided below with
respect to Classes A, C, and T do not include com-

parisons with Class F or Class I shares.

A more complete description of each class follows.
You should review these arrangements with your
financial representative before determining which

class to invest in.



Class A Class C Class F Class T Class |
Initial sales charge up to 575% none none up to 4.50% none
Ongoing distribution fee
(Rule 12b-1 fee) none 0.75% up to 0.25% 0.25% none
Ongoing shareholder service fee 0.25% 0.25% none* 0.25% none
Contingent deferred sales charge 1% on sale of 1% on sale of none 1% on sale of none

shares bought shares held for shares bought

within one year one year or less within one year

without an initial without an initial

sales charge as sales charge as

part of an part of an

investment of investment of

$1million $1 million

or more or more
Conversion feature no no no no no
Recommended purchase maximum none $1million none $1million none

* The fund’s Class F shares pay a per account fee pursuant to a Shareholder Services Agreement, as described below under “Your Investment — Class F Shareholder

and Tiansfer Agency Services.”

Class A share considerations

When you invest in Class A shares, you pay the
public oftering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment, as
the following table shows. We also describe below
how you may reduce or eliminate the initial sales

charge. (See “Sales charge reductions and waivers.”)

Since some of your investment goes to pay an up-
front sales charge when you purchase Class A shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you are usually better oft purchasing Class A shares,
rather than Class C shares, and paying an up-front
sales charge if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
C shares may eventually exceed the cost of the
up-front sales charge

o qualify for a reduced or waived sales charge

If you invest $1 million or more (and are not eli-
gible to purchase Class F or Class I shares), Class A

shares will always be the most advantageous choice.

Class A sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 575% 6.10%
$50,000 to $99,999 4.50% 470%
$100,000 to $249,999 3.50% 3.60%
$250,000 to $499,999 2.50% 2.60%
$500,000 to $999,999 2.00% 2.00%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.
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Class T share considerations

When you invest in Class T shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase.The amount of the initial sales
charge is based on the size of your investment. We
also describe below how you may reduce or elimi-
nate the initial sales charge. (See “Sales charge

reductions and waivers.”)

The initial sales charge on Class A is higher than

that of Class T. Nevertheless, you are usually better

off purchasing Class A shares rather than Class T

shares if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
T may eventually exceed the initial sales charge
differential

o invest at least $1 million, regardless of your invest-
ment horizon, because there is no initial sales
charge at that level and Class A has no ongoing
Rule 12b-1 fees

Since some of your investment goes to pay an up-
front sales charge when you purchase Class T shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you should consider purchasing Class T shares,
rather than Class C shares, and paying an up-front
sales charge if you:

0 qualify for a reduced or waived sales charge

0 are unsure of your expected holding period

Class T sales charges

Sales charge

Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 4.50% 470%
$50,000 to $99,999 4.00% 4.20%
$100,000 to $249,999 3.00% 3.10%
$250,000 to $499,999 2.00% 2.00%
$500,000 to $999,999 1.50% 1.50%
$1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a

contingent deferred sales charge of 1% may be imposed on certain

redemptions of such shares within one year of the date of purchase.



Sales charge reductions and waivers

To receive a reduction or waiver of your initial
sales charge, you must let your financial intermedi-
ary or the fund know at the time you purchase
shares that you qualify for such a reduction or
waiver. If you do not let your financial intermedi-
ary or the fund know that you are eligible for a
reduction or waiver, you may not receive the
reduction or waiver to which you are otherwise
entitled. In order to receive a reduction or waiver,
you may be required to provide your financial
intermediary or the fund with evidence of your
qualification for the reduction or waiver, such as
records regarding shares of Dreyfus Founders funds,
Dreyfus Premier funds or Mellon Institutional
Funds held in accounts with that financial interme-
diary and other financial intermediaries. Additional
information regarding reductions and waivers of
sales loads is available, free of charge, at www.drey-
fus.com and in the fund’s SAIL

You can reduce your initial sales charge in the

following ways:

© Rights of accumulation. You can count toward the
amount of your investment your total account
value in all share classes of the fund, the other
Dreyfus Founders funds, certain Dreyfus Premier
funds and certain Mellon Institutional Funds that
are subject to a sales charge. For example, if you
have $1 million invested in shares of Dreyfus
Founders funds or certain Dreyfus Premier funds
or Mellon Institutional Funds that are subject to
a sales charge, you can invest in Class A shares of
any fund without an initial sales charge. We may
terminate or change this privilege at any time on
written notice.

© Letter of intent. You can sign a letter of intent, in
which you agree to invest a certain amount (your
goal) in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds over a 13-month period, and your initial
sales charge will be based on your goal. A 90-day
back-dated period can also be used to count pre-
vious purchases toward your goal.Your goal must
be at least $50,000, and your initial investment
must be at least $5,000. The sales charge will be
adjusted if you do not meet your goal.

o Combine with family members. You can also count
toward the amount of your investment all invest-
ments in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds, in any class of shares that is subject to a
sales charge, by your spouse and your children
under age 21 (family members), including their
rights of accumulation and goals under a letter of
intent. Certain other groups may also be permit-
ted to combine purchases for purposes of reduc-
ing or eliminating sales charges. (See “How to

Buy Shares” in the SAIL)

Class A shares may be purchased at NAV with-
out payment of a sales charge by the following
individuals and entities:

o full-time or part-time employees, and their fam-
ily members, of Founders or any of its affiliates

0 board members of Founders, the Dreyfus
Founders funds and any funds managed by an
affiliate of Founders

o full-time employees, and their family members,
of financial institutions that have entered into
selling agreements with the fund’s distributor

0 “wrap” accounts for the benefit of clients of
financial institutions, provided they have entered
into an agreement with the fund’s distributor
specifying operating policies and standards

o qualified separate accounts maintained by an
insurance company; any state, county or city or
instrumentality thereof; charitable organizations
investing $50,000 or more in fund shares; and
charitable remainder trusts

0 Qualified investors who (i) purchase Class A
shares directly through the fund’s distributor, and
(i) have, or whose spouse or minor children
have, beneficially owned shares and continuously
maintained an open account directly through the
distributor in a Founders-managed fund, includ-
ing the fund, or a Dreyfus-managed fund since
on or before February 28, 2006
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o Investors with the cash proceeds from the
investor’s exercise of employment-related stock
options, whether invested in the fund directly or
indirectly through an exchange from a Dreyfus-
managed money market fund, provided that the
proceeds are processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing stock
options. Upon establishing the account in the
fund or the Dreyfus-managed money market
fund, the investor and the investor’s spouse and
minor children become eligible to purchase Class
A shares of the fund at NAV, whether or not
using the proceeds of the employment-related
stock options

© Members of qualified affinity groups who pur-
chase Class A shares directly through the fund’s
distributor, provided that the qualified affinity
group has entered into an affinity agreement with
the distributor

Class A and Class T shares may be purchased at

NAV without payment of a sales charge by the fol-

lowing individuals or entities:

o employees participating in certain qualified or
non-qualified employee benefit plans

o shareholders in Dreyfus-sponsored IRA “Roll-
over Accounts” funded with the distribution pro-
ceeds from qualified and non-qualified retirement
plans or a Dreyfus-sponsored 403(b)(7) plan, pro-
vided that, in the case of a qualified or non-qual-
ified retirement plan, the rollover is processed
through an entity that has entered into an agree-
ment with the fund’s distributor specifically relat-
ing to processing rollovers. Upon establishing the
Dreyfus-sponsored IRA Rollover Account in the
fund, the shareholder becomes eligible to make
subsequent purchases of Class A or Class T shares
of the fund at NAV in such account.

Class C share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class C shares buys
more shares than the same investment would in
Class A or Class T shares. However, you will pay
higher ongoing Rule 12b-1 fees. Over time these
fees may cost you more than paying an initial sales
charge on Class A or Class T shares.

Because Class A shares will always be a more
favorable investment than Class C shares for invest-
ments of $1 million or more, the fund will general-
ly not accept a purchase order for Class C shares in
the amount of $1 million or more. While the fund
will take reasonable steps to prevent investments of
$1 million or more in Class C shares, it may not be
able to identify such investments made through cer-

tain financial intermediaries or omnibus accounts.

Class C shares redeemed within one year of pur-
chase are subject to a 1% CDSC.

Class F share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class F shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class F shares.
Accordingly, if you are a grandfathered Class F
investor, Class F shares generally will be more
advantageous than Class A, Class C or Class T
shares. If you also are eligible to purchase Class I
shares of the fund, the Class I shares generally will
be the most advantageous choice, since the Class F

shares have an ongoing Rule 12b-1 fee.

Grandfathered Class F Investors

Class F shares of the fund can be purchased only
by:
o Persons or entities who have continuously main-

tained a Dreyfus Founders fund account since
December 30, 1999.

© Any person or entity listed in the account regis-
tration for any Dreyfus Founders fund account
that has been continuously maintained since
December 30, 1999, such as joint owners,
trustees, custodians, and designated beneficiaries.

o Retirement plans (such as 401 (k) plans) that have
continuously maintained a Dreyfus Founders
fund account since December 30, 1999. Any
such plan may extend the privilege of purchasing
Class F shares to new plan participants, and the
plan participants may purchase Class F shares
with rollover retirement funds.



o Customers of certain financial institutions which
offer retirement or other eligible benefit plan
programs, wrap accounts or other fee-based advi-
SOry programs, Or insurance company separate
accounts, and which have had relationships with
Founders and/or any Dreyfus Founders fund
continuously since December 30, 1999.

o Founders employees, Dreyfus Founders Fund
Board members, and their immediate families.

0 Persons or entities who receive Class F shares in
the form of a gift or inheritance from the share-
holders described above.

For more detailed information about eligibility,
please call 1-800-645-6561. If you hold fund shares
through a broker/dealer or other financial institu-
tion, your eligibility to purchase Class F shares may

differ depending on that institution’s policies.

Class | share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class I shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class I shares, and you

do not pay any ongoing service or distribution fees.

Class I shares may be purchased by:

0 a bank trust department or other financial ser-
vices provider acting on behalf of its customers
having a qualified trust or investment account or
relationship at such institution

© a custodian, trustee, investment manager or other
entity authorized to act on behalf of a qualified or
non-qualified employee benefit plan that has
entered into an agreement with the fund’s dis-
tributor or a SEP-IR A

Class B share considerations

Class B shares sold within six years of purchase are
subject to the following CDSCs:

Class B sales charges

CDSC as a % of

For shares amount redeemed
sold in the: subject to the charge
First year 4.00%

Second year 4.00%

Third year 3.00%

Fourth year 3.00%

Fifth year 2.00%

Sixth year 1.00%
Thereafter none

Class B shares also are subject to an annual Rule
12b-1 fee. Class B shares convert to Class A shares
(which are not subject to a Rule 12b-1 fee) approx-

imately six years after the date they were purchased.
CDSC waivers

The CDSC on Class A, B, C and T shares may

be waived in the following cases:

o permitted exchanges of shares, except if shares
acquired by exchange are then redeemed within
the period during which a CDSC would apply to
the initial shares purchased

o redemptions made within one year of death or
disability of the shareholder

o redemptions due to receiving required minimum
distributions from retirement accounts upon
reaching age 702

o redemptions of Class B or Class C shares made
through the fund’s Automatic Withdrawal Plan, if
such redemptions do not exceed 12% of the value
of the account annually

o redemptions from qualified and nonqualified
employee benefit plans
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Buying shares

The net asset value (NAV) of each class is gener-
ally calculated as of the close of regular trading on
the New York Stock Exchange (NYSE) (usually
4:00 p.m. Eastern time) every day the NYSE is
open. Your order will be priced at the next NAV
calculated after your order is received in proper
form by the fund’s transfer agent or other autho-
rized entity. NAV is not calculated, and you may not
conduct fund transactions, on days the NYSE is
closed (generally weekends and New Year’s Day,
Martin Luther King Jr. Day, Presidents’ Day, Good
Friday, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day).
However, the fund may conduct portfolio transac-
tions on those days, particularly in foreign markets.
Those transactions, and changes in the value of the
fund’s foreign securities holdings on such days, may
affect the value of fund shares on days when you are
not able to purchase, exchange, or redeem shares.
The NAV of your shares when you redeem them
may be more or less than the price you originally
paid, depending primarily upon the fund’s invest-

ment performance.

Generally, when calculating the fund’s NAV,
debt securities with remaining maturities of 60 days
or less at the time of purchase are valued using the
amortized cost method. All other investments are
valued on the basis of market quotations or official
closing prices. If market quotations or official clos-
ing prices are not readily available, or are deter-
mined not to reflect accurately fair value (such as
when trading in a security has been suspended or
when the value of a security has been materially
affected by events occurring after the close of the
exchange or market on which the security is prin-
cipally traded (for example, a foreign exchange or
market), but before the fund calculates its NAV), the
fund may value those investments at fair value as
determined in accordance with procedures
approved by the fund’s board. Fair value of invest-
ments may be determined by the fund’s board or its
valuation committee in good faith using such infor-
mation as it deems appropriate under the circum-

stances.

Fair value of foreign equity securities may be
determined with the assistance of a pricing service
using correlations between the movement of prices
of foreign securities and indices of domestic securi-
ties and other appropriate indicators, such as closing
market prices of relevant ADRs and futures con-
tracts. The fund may use fair value prices obtained
from such a pricing service in lieu of the closing
prices from foreign markets in valuing foreign equi-
ty securities on days when movements in the U.S.
stock market are determined to have materially
affected the value of those securities subsequent to
the closing of the foreign markets. In addition to
establishing the fair value of securities, another
objective of this policy is to attempt to reduce the
possibility that an investor may seek to take advan-
tage of any disparity between the foreign securities’
closing market prices and their fair value by engag-
ing in “time zone arbitrage.” See “Your Investment

— Shareholder Guide — General policies.”

Using fair value to price securities may result in
a value that is different from a security’s most recent
closing price and from the prices used by other
mutual funds to calculate their NAVs. In addition,
it is possible that the fair value determined for a
security may be different from the value that may
be realized upon the security’s sale, and that these
differences may be material to the NAV of the
fund.



Orders to buy and sell shares received by dealers
by the close of trading on the NYSE and transmit-
ted to the fund’s distributor or its designee by the
close of its business day (usually 5:15 p.m. Eastern
time) will be based on the NAV determined as of
the close of trading on the NYSE that day.

Minimum investments

Initial Additional
Regular accounts $1,000 $100
Traditional IRAs $750 no minimum
Spousal IRAs $750 no minimum
Roth IRAs $750 no minimum
Education Savings $500 no minimum
Accounts after the first year

All investments must be in U.S. dollars. Third-party checks
cannot be accepted. You may be charged a fee for any
check that does not clear. Maximum Dreyfus TeleTransfer
purchase is $150,000 per day.

Key concept

Net asset value (NAV): the market value of one fund share,
computed by dividing the total net assets of a fund or class
by its shares outstanding. The fund's shares are offered at
NAV, but Class A and Class T shares are subject to a front-end
sales charge and Class B and Class C shares are generally
subject to higher annual operating expenses and a CDSC.
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Selling shares

You may sell (redeem) shares at any time. Your
shares will be sold at the next NAV calculated after
your order is received in proper form by the fund’s
transfer agent or other authorized entity. Your order
will be processed promptly, and you will generally

receive the proceeds within a week.

To keep your CDSC as low as possible, each
time you request to sell shares, we will first sell
shares that are not subject to a CDSC, and then sell
those subject to the lowest charge. The CDSC is
based on the lesser of the original purchase cost or
the current market value of the shares being sold,
and is not charged on shares you acquired by rein-
vesting your dividends. There are certain instances
when you may qualify to have the CDSC waived.
Consult your financial representative or the SAI for
details.

Before selling shares recently purchased by
check, Dreyfus TeleTransfer or Automatic Asset
Builder, please note that:

o if you send a written request to sell such shares,
the fund may delay sending the proceeds for up
to eight business days following the purchase of
those shares

o the fund will not process wire, telephone, online
or Dreyfus TeleTransfer redemption requests for
up to eight business days following the purchase
of those shares

Frequent trading can disrupt a fund’s investment
program and create additional costs for long-term
shareholders. For these reasons, a 1% fee will be
assessed on redemptions (including exchanges) of

fund shares purchased and held for less than 60 days.

Subject to the exceptions described below, you will
be subject to the fee, whether you hold the shares
directly in your name or indirectly through an
intermediary, such as a broker, bank, investment
adviser, recordkeeper for retirement plan partici-
pants, or any other third party. If you hold your
shares through an intermediary’s omnibus account,
the intermediary is responsible for imposing the fee

and remitting the fee to the fund.

The redemption fee will be charged and retained
by the fund on shares sold before the end of the 60-
day holding period. The fund will use the “first-in,
first-out” method to determine the holding period
for the shares sold. Under this method, shares held
the longest will be redeemed or exchanged first.
The holding period commences on the day after

your purchase order is effective.

The fund will not assess a redemption fee on fund
shares (1) redeemed through automatic withdrawal
plans or automatic exchange plans; (2) redeemed
through certain comprehensive fee programs, such
as wrap fee accounts and automated rebalancing or
asset allocation programs offered by financial inter-
mediaries (including those sponsored by the fund’s
distributor or its affiliates); (3) acquired by the rein-
vestment of fund dividends or capital gain distrib-
utions; (4) redeemed by the fund (e.g., for failure to
meet account minimums or to cover various fees);
(5) purchased or redeemed by rollover, transfers and
changes of account registration, provided that the
investment remains in the fund; (6) purchased by
other mutual funds, if approved by the distributor;
(7) held in accounts in which there are legal or
contractual restrictions on the imposition of a
redemption fee as determined by the fund in its
sole discretion; (8) redeemed as a result of death,
disability or a Qualified Domestic Relations
Order; (9) redeemed from Coverdell Education
Savings Accounts to pay qualified education
expenses; and (10) converted from one share class
to another in the fund.

In addition, the fund will not impose redemption
fees on certain types of retirement plan transactions
processed through a participant recordkeeping sys-
tem supported by the fund’s distributor or its affil-
iates or through third party recordkeepers. These
transactions include: (1) redemptions of shares pur-
chased with new contributions to the plan, such as
payroll contributions, excess contributions and loan
repayments; (2) shares redeemed for withdrawals

and distributions, such as minimum required distri-



butions, systematic withdrawal programs and lump
sum distributions; (3) shares redeemed by participa-
tion in automated account rebalancing programs or
other systematic participant investment advice pro-
grams approved by the plan sponsor; (4) shares pur-
chased or redeemed as a result of plan sponsor deci-
sions, such as changes in investment options, plan
termination or plan merger; (5) shares redeemed for
loans, or following a hardship specified in the retire-
ment plan documents; and (6) forfeitures or
redemptions in connection with a participant’s ter-
mination of employment. The fund may waive
redemption fees for certain retirement plans that
have implemented automated processes or other
procedures to prevent frequent trading. Such
waivers require the written approval of the distrib-

utor.

The fund reserves the right to withdraw waivers in
its sole discretion without notice if the fund deter-
mines that an account is engaging in frequent trad-

ing or other activities detrimental to the fund.

If you hold your shares through a financial interme-
diary that does not process your share transactions
in an omnibus account, the intermediary is respon-
sible for providing the fund’s distributor with the
information necessary to enable you to receive any
redemption fee waivers to which you may be enti-

tled.

Due to operational limitations or restrictions, retire-
ment plans and intermediaries that maintain
omnibus accounts with the fund may calculate
redemption fees differently than the fund. If you
are investing in fund shares through an intermedi-
ary (or in the case of a retirement plan, your plan
sponsor) please contact the intermediary for more

information on any differences in how the

Limitations on selling shares
by phone or online

Proceeds Minimum Maximum

sent by phone/online phone/online

Check* no minimum $250,000 per day

Wire $1,000 $500,000 for joint
accounts every 30 days/
$20,000 per day

Dreyfus $500 $500,000 for joint

TeleTransfer accounts every 30 days/
$20,000 per day

* Not available online on accounts whose address has been changed
within the last 30 days.

Written sell orders

Some circumstances require written sell orders along with
signature guarantees. These include:

o amounts of $10,000 or more on accounts whose address
has been changed within the last 30 days

o requests to send the proceeds to a different payee
or address

o written sell orders of $100,000 or more

A signature guarantee helps protect against fraud. You can
obtain one from most banks or securities dealers, but not
from a notary public. For joint accounts, each signature
must be guaranteed. Please call us to ensure that your
signature guarantee will be processed correctly.
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General policies

Unless you decline teleservice privileges on your
application, the fund’s transfer agent is authorized to
act on telephone or online instructions from any
person representing himself or herself to be you and
reasonably believed by the transfer agent to be gen-
uine. You may be responsible for any fraudulent
telephone or online orders as long as the fund’s
transfer agent takes reasonable measures to confirm

that instructions are genuine.

The fund is designed for long-term investors.
Frequent purchases, redemptions, and exchanges
may disrupt portfolio management strategies and
harm fund performance by diluting the value of
fund shares and increasing brokerage and adminis-
trative costs. As a result, the fund’s board has adopt-
ed a policy of discouraging excessive trading, short-
term market timing, and other abusive trading prac-
tices (“frequent trading”) that could adversely affect
the fund or its operations. Founders, the fund, and
the fund’s distributor will not enter into arrange-
ments with any person or group to permit frequent

trading.

The fund reserves the right to:

o change or discontinue its exchange privilege, or
temporarily suspend the privilege during unusu-
al market conditions

0 change its minimum or maximum investment
amounts

o delay sending out redemption proceeds for up to
seven days (generally applies only during unusual
market conditions or in cases of very large
redemptions or excessive trading)

o redeem “in kind,” or make payments in securities
rather than cash, if the amount redeemed is large
enough to affect fund operations (for example, if
it exceeds 1% of the fund’s assets)

0 reject any purchase or exchange request, includ-
ing those from any individual or group who, in
our view, is likely to engage in frequent trading

More than four roundtrips within a rolling 12-
month period generally is considered to be frequent
trading. A roundtrip consists of an investment that is
substantially liquidated within 60 days. Based on the
facts and circumstances of the trades, the fund may
also view as frequent trading a pattern of invest-

ments that are partially liquidated within 60 days.

We monitor selected transactions to identify fre-
quent trading. When our surveillance systems iden-
tify multiple roundtrips, we evaluate trading activi-
ty in the account for evidence of frequent trading.
We consider the investor’s trading history in other
accounts under common ownership or control, in
other Dreyfus Founders, Dreyfus, Mellon
Institutional and BNY Mellon Funds, and if
known, in non-affiliated mutual funds and accounts
under common control. These evaluations involve
judgments that are inherently subjective, and while
we seek to apply the policy and procedures uni-
formly, it is possible that similar transactions may be
treated differently. In all instances, we seek to make
these judgments to the best of our abilities in a
manner that we believe is consistent with share-
holder interests. If we conclude the account is like-
ly to engage in frequent trading, we may reject the
purchase or exchange, which may occur on the fol-
lowing business day. We may also temporarily or
permanently bar such investor’s future purchases
into the fund in lieu of, or in addition to, rejecting
the trade. At our discretion, we may apply these
restrictions across all accounts under common own-

ership, control, or perceived affiliation.



Fund shares often are held through omnibus
accounts maintained by financial intermediaries
such as brokers and retirement plan administrators,
where the holdings of multiple shareholders, such as
all the clients of a particular broker, are aggregated.
Our ability to monitor the trading activity of
investors whose shares are held in omnibus accounts
is limited. However, the agreements between the
fund’s distributor and financial intermediaries
include obligations to comply with the terms of this
prospectus and to provide us, upon request, with
information concerning the trading activity of
investors whose shares are held in omnibus
accounts. If we determine that any such investor has
engaged in frequent trading of fund shares, we may
require the intermediary to restrict or prohibit
future purchases or exchanges of fund shares by that

investor.

The risks of frequent trading may be more signifi-
cant for mutual funds that invest in securities that
are more difficult to value or that are susceptible to
price arbitrage, such as foreign securities. For
example, a fund with significant investments in for-
eign securities that trade in markets that close some
time before the time at which the fund calculates its
net asset value potentially is subject to the risk of
time zone arbitrage — a market timing strategy that
seeks to take advantage of changes in the value of a
fund’s portfolio holdings during the period
between the close of the markets in which the
fund’s portfolio securities primarily trade and the
close of the NYSE. One of the objectives of the fair
valuation procedures adopted by the fund’s board is
to protect the fund against time zone arbitrage, as
well as other trading practices that may seek to take
advantage of stale prices. See “Your Investment —
Shareholder Guide — Buying shares.”

Although the fund’s redemption fee, frequent trad-
ing and fair valuation policies and procedures are
designed to discourage market timing and excessive
trading, none of these tools alone, nor all of them
together, completely eliminates the potential for

frequent trading.

Transactions made through automatic investment
plans, Dreyfus Automatic Withdrawal Plans,
Dreytus Auto-Exchange Privileges and automatic
non-discretionary rebalancing programs approved
in writing by us generally are not considered to be

frequent trading.

Small account policy

If your account falls below $500, the fund may ask you to
increase your balance. If it is still below $500 after 60 days,
the fund may close your account and send you the proceeds
to the address on record.
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DISTRIBUTIONS AND TAXES

The fund earns dividends, interest and other
income from its investments, and distributes this
income (less expenses) to shareholders as dividends.
The fund also may realize capital gains from its
investments, and distributes these gains (less any
losses) to shareholders as capital gain distributions.
The fund normally pays dividends and capital gain
distributions on an annual basis each December.
From time to time, the fund may make distributions
in addition to those described above. Fund divi-
dends and capital gain distributions will be reinvest-
ed in the fund unless you instruct the fund other-
wise. There are no fees or sales charges on reinvest-
ments.

Distributions paid by the fund are subject to fed-
eral income tax, and may also be subject to state or
local taxes (unless you are investing through a tax-
advantaged retirement account). For federal tax
purposes, in general, certain fund distributions,
including distributions of short-term capital gains,
are taxable to you as ordinary income. Other fund
distributions, including dividends from U.S. compa-
nies and certain foreign companies and distribu-
tions of long-term capital gains, generally are tax-
able to you as qualified dividends and capital gains,

respectively.

High portfolio turnover and more volatile mar-
kets can result in significant taxable distributions to
shareholders, regardless of whether their shares have
increased in value. The tax status of any distribu-
tion generally is the same regardless of how long
you have been in the fund and whether you rein-

vest your distributions or take them in cash.

If you buy shares when a fund has realized but
not yet distributed income or capital gains, you will
be “buying a dividend” by paying the full price for
the shares and then receiving a portion back in the

form of a taxable distribution.

Your redemption of shares, including exchanges
into other funds, may result in a capital gain or loss
for tax purposes. A capital gain or loss on your
investment in the fund generally is the difference
between the cost of your shares and the amount

you receive upon redemption.

The tax status of your distributions will be detailed
in your annual tax statement from the fund.
Because everyone’s tax situation is unique, please
consult your tax adviser before investing.

CLASS F SHAREHOLDER AND
TRANSFER AGENCY SERVICES

The fund has entered into a shareholder services
agreement with the distributor pursuant to which
the distributor provides certain shareholder-related
services to the fund’s Class F shareholders. The fund
pays the distributor a monthly fee for these ser-
vices. Out of this fee, the distributor pays the Class
F per account fees charged by the fund’s transfer

agent.



SERVICES FOR FUND INVESTORS

The third party through whom you purchased
fund shares may impose different restrictions on
these services and privileges offered by the fund, or
it may not make them available at all. Consult your
financial representative for more information on the
availability of these services and privileges.

Automatic services

Buying or selling shares automatically 1s easy with
the services described below. With each service, you
may select a schedule and amount, subject to certain
restrictions. You can set up most of these services
with your application, or by calling your financial
representative or 1-800-554-4611. Holders of Class
F shares should call 1-800-645-6561.

For investing

Dreyfus Automatic For making automatic investments
Asset Builder® from a designated bank account.
Dreyfus Payroll For making automatic investments
Savings Plan through payroll deduction.

Dreyfus Government For making automatic investments

Direct Deposit from your federal employment,

Privilege Social Security or other regular
federal government check.

Dreyfus Dividend For automatically reinvesting
Sweep the dividends and distributions
from the fund into another
Dreyfus Founders fund,
Dreyfus fund or certain
Mellon Institutional Funds
(not available for IRAs).

For exchanging shares

Dreyfus Auto-Exchange For making regular exchanges from

Privilege the fund into another Dreyfus
Founders fund, Dreyfus fund or
certain Mellon Institutional Funds.

For selling shares

Dreyfus Automatic For making reqular withdrawals
Withdrawal Plan from most funds.

There will be no CDSC on Class B or
Class C shares, as long as the
amount of any withdrawal does not
exceed, on an annual basis, 12% of
the greater of the account value at
the time of the first withdrawal
under the plan, or at the time of
the subsequent withdrawal.

Exchange privilege

You can exchange shares worth $500 or more
(no minimum for retirement accounts) from one
class of the fund into the same class of another
Dreyfus Founders fund or, with respect to Class A,
B, C, I and T, any other Dreyfus Premier fund or
Mellon Institutional Fund. You can also exchange
Class T shares into Class A shares of certain Dreyfus
Premier fixed-income funds, and Class B shares into
Class B shares of General Money Market Fund, Inc.
In addition, shares of each Class of the fund may be
exchange for shares of certain other funds managed
or administered by Dreyfus. You can request your
exchange by contacting your financial representa-
tive. Be sure to read the current prospectus for any
fund into which you are exchanging before invest-
ing. Any new account established through an
exchange generally has the same privileges as your
original account (as long as they are available).
Although there is currently no fee for exchanges,
the fund may deduct a 1% redemption fee if you are
selling or exchanging shares that you have owned
for less than 60 days.You also may be charged a sales
load when exchanging into any fund that has a

higher one.

The fund also has established an exchange privilege
with Dreyfus Liquid Assets, Inc. (DLA), a money
market fund advised by Dreyfus. This privilege
allows Class F shareholders of the fund to exchange
their shares for Class 1 shares of DLA, and for such
exchanging shareholders, as well as DLA sharehold-
ers who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorga-
nized into DLA on September 22, 2006), to
exchange their Class 1 DLA shares for the Class F
shares of the fund, subject to the terms of this
prospectus. Investors may obtain a free copy of
DLA’s prospectus by calling 1-800-645-6561.
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Dreyfus TeleTransfer privilege

To move money between your bank account and
your mutual fund account with a phone call or
online, use the Dreyfus TeleTransfer privilege. You
can set up Dreyfus TeleTransfer on your account by
providing bank account information and by follow-
ing the instructions on your application, or by con-
tacting your financial representative. Shares held in
an IRA or in an Education Savings Account may
not be redeemed through the Dreyfus TeleTranster

privilege.
Reinvestment privilege

Upon written request, you can reinvest up to the
number of Class A or T shares you redeemed with-
in 45 days of selling them at the current share price
without any sales charge. If you paid a CDSC, it will
be credited back to your account. This privilege

may be used only once.

Account statements

Every fund shareholder automatically receives
regular account statements. You will also be sent an
annual statement detailing the tax characteristics of

any dividends and distributions you have received.



INSTRUCTIONS FOR REGULAR ACCOUNTS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete the application. Mail your
application and a check to:

Dreyfus Founders Funds, Inc.
Passport Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check.

Mail the slip and the check to:
Dreyfus Founders Funds, Inc.
Passport Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Write a letter of instruction that includes:
+ your name(s) and signature(s)

* your account number

+ Passport Fund

+ the share class

+ the dollar amount you want to sell

* how and where to send the proceeds

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:
Dreyfus Founders Funds, Inc.
P.O. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

By Telephone

Wire Call us to request an account
application and an account number.
Have your bank send your investment to
Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046590

« Passport Fund

« the share class

« your account number

» name(s) of investor(s)

+ dealer number if applicable

Return your application with the account
number on the application.

To open an account, make subsequent investments or
sell shares, please contact your financial representative

or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Family of Funds.

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,

with these instructions:

+ ABA# 011001234

« DDA# 046590

» Passport Fund

« the share class

+ your account number

* name(s) of investor(s)

+ dealer number, if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “566".

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Call us to
request your transaction.

Wire Call us or your financial representative
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be wired to your bank.

Dreyfus TeleTransfer Call us or your financial
representative to request your transaction.

Be sure the fund has your bank account
information on file. Proceeds will be sent to
your bank by electronic check.

Check Call us or your financial representative
to request your transaction. A check will be
sent to the address of record.

Key concepts

Wire transfer: for transferring money from one financial

institution to another. Wiring is the fastest way to move

money, although your bank may charge a fee to send or

receive wire transfers. Wire transfers from the fund are

subject to a $1,000 minimum.

Electronic check: for transferring money out of a bank
account. Your transaction is entered electronically, but may
take up to eight business days to clear. Electronic checks
usually are available without a fee at all Automated Clearing
House (ACH) banks.
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INSTRUCTIONS FOR REGULAR ACCOUNTS (continued)

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

@ Online (www.dreyfus.com)

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Visit
www.dreyfus.com to request your
transaction.

Wire Visit www.dreyfus.com to request your
transaction. Be sure the fund has your bank
account information on file. Proceeds will be
wired to your bank.

Dreyfus TeleTransfer Visit www.dreyfus.com
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be sent to your bank by electronic
check.

Check Visit www.dreyfus.com to request your
transaction. A check will be sent to the address
of record.

Automatically

With an initial investment Indicate
on your application which automatic
service(s) you want. Return your
application with your investment.

32

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors"). Complete and return
the form along with any other required
materials.

Dreyfus Automatic Withdrawal Plan Call us
or your financial representative to request a
form to add the plan. Complete the form,
specifying the amount and frequency of
withdrawals you would like.

Be sure to maintain an account balance of
$5,000 or more.



INSTRUCTIONS FOR

TO OPEN AN ACCOUNT

IRAS

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete an IRA application, making sure
to specify the fund name and to indicate
the year the contribution is for.

Mail your application and a check to:
The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check. Indicate the
year the contribution is for.

Mail the slip and the check to:

The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Write a letter of instruction that includes:

+ your name and signature

» your account number

+ Passport Fund

» the share class

+ the dollar amount you want to sell

* how and where to send the proceeds

» whether the distribution is qualified or premature
» whether the 10% TEFRA should be withheld

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:

The Dreyfus Trust Company

P.O. Box 55552, Boston, MA 02205-8568
Attn: Institutional Processing

By Telephone

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,
with these instructions:

« ABA# 011001234

+ DDA# 046590

» Passport Fund

* the share class

* your account number

* name(s) of investor(s)

« the contribution year

+ dealer number, if applicable

Electronic check Same as wire, but before
your 14-digit account number insert "566."

@» Automatically

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors”). Complete and return
the form along with any other required
materials. All contributions will count as
current year contributions.

Systematic Withdrawal Plan Call us to
request instructions to establish the plan.

For information and assistance, contact your financial representative or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Trust Company, Custodian.
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For More Information

To obtain information:

By telephone
Call your financial representative or 1-800-554-4611

Holders of Class F shares should call 1-800-645-6561.

By mail Write to:

Dreyfus Founders Funds
144 Glenn Curtiss Boulevard
Uniondale, NY 11556-0144

On the Internet Text only versions of certain fund
documents can be viewed online or downloaded from
http://www.sec.gov

You can also obtain copies, after paying a duplicating fee, by
visiting the SEC's Public Reference Room in Washington, DC
(for information, call 1-202-942-8090) or by E-mail request
to publicinfo@sec.gov, or by writing to the SEC's Public
Reference Section, Washington, DC 20549-0102.

Dreyfus Founders Funds are managed by Founders Asset
Management LLC.

Founders and Founders Funds are registered trademarks of
Founders Asset Management LLC.

© 2008 MBSC Securities Corporation

Dreyfus Founders Passport Fund
A series of Dreyfus Founders Funds, Inc.
SEC file number: 811-01018

More information on this fund is available free
upon request, including the following:

Annual/Semiannual Report

Describes the fund’s performance, lists portfolio
holdings, and contains a letter from the fund’s port-
folio managers discussing market conditions, eco-
nomic trends and fund strategies that significantly
affected the fund’s performance during the period
covered by the report. The fund’s most recent annu-
al and semi-annual reports are available at
www.dreyfus.com.

Statement of Additional Information (SAI)

Provides more details about the fund and its policies.
A current SAI is available at www.dreyfus.com and
is on file with the Securities and Exchange
Commission (SEC). The SAI is incorporated by
reference and legally considered a part of this
prospectus.

Portfolio Holdings

The fund will disclose its complete schedule of
portfolio holdings, as reported on a month-end
basis, at www.dreyfus.com, under Mutual Fund
Center — Dreyfus Mutual Funds — Mutual Fund
Total Holdings. This information will be posted on
the last day of the month following the month for
which such information is applicable, unless the
month for which such information is applicable is
the last month of a calendar quarter, in which case
the information will be posted fifteen days follow-
ing the end of the quarter. This information will
remain accessible at least until the date on which
the fund files a Form N-Q or Form N-CSR with
the SEC for the period that includes the date as of
which the website information is current. A com-
plete description of the fund’s policies and proce-
dures with respect to the disclosure of the fund’s
portfolio securities is available in the SAIL
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The Fund

INVESTMENT APPROACH

The fund, a global fund, seeks long-term growth of
capital. To pursue this goal, the fund normally
invests at least 65% of its total assets in equity secu-
rities of growth companies in a variety of markets
throughout the world. The fund may purchase
securities in any foreign country, as well as in the
United States, emphasizing common stocks of both
emerging and established growth companies that
generally have strong performance records and
market positions. The fund’s portfolio will normal-
ly invest at least 65% of its total assets in three or
more countries. The fund will not invest more than
50% of its total assets in the securities of any one

foreign country.

Founders Asset Management LLC (Founders) man-
ages the fund using a “growth style” of investing,
searching for companies whose fundamental
strengths suggest the potential to provide superior
earnings growth over time. Founders uses a consis-
tent, bottom-up approach to build equity portfolios
which emphasizes individual stock selection. We go
beyond Wall Street analysis and perform intensive
qualitative and quantitative in-house research to
determine whether companies meet our investment

criteria.

Founders continually monitors the securities in the
fund’s portfolio, and will consider selling a security
if its business momentum deteriorates or valuation
becomes excessive. Founders also may sell a securi-
ty if an event occurs that contradicts Founders’
rationale for owning it, such as a deterioration in
the company’s financial fundamentals. In addition,
Founders may sell a security if better investment
opportunities emerge elsewhere. Founders also may
liquidate a security it Founders changes the fund’s

industry, sector or country weightings.

The fund may, but is not required to, use derivatives,
such as futures, options and forward contracts, as a
substitute for taking a position in an underlying
asset, to increase returns, or as part of a hedging

strategy.

For more information on the securities held by the
fund, see “For More Information — Portfolio
Holdings.”



MAIN RISKS

The principal risks of investing in this fund are:

o Foreign investment risk. The funds performance
will be influenced by political, social and eco-
nomic factors affecting investments in foreign
companies. Special risks associated with invest-
ments in foreign companies include exposure to
currency fluctuations, less liquidity, less developed
or less efficient trading markets, lack of compre-
hensive company information, political instability
and differing auditing and legal standards.

Market risk. The market value of a security may
decline due to general market conditions that are
not specifically related to a particular company,
such as real or perceived adverse economic con-
ditions, changes in the general outlook for cor-
porate earnings, changes in interest or currency
rates or adverse investor sentiment generally. A
security’s market value also may decline because
of factors that affect a particular industry or
industries, such as labor shortages or increased
production costs and competitive conditions
within an industry.

Foreign currency risk. Investments in foreign cur-
rencies are subject to the risk that those curren-
cies will decline in value relative to the U.S. dol-
lar, or, in the case of hedged positions, that the
U.S. dollar will decline relative to the currency
being hedged. Currency rates in foreign countries
may fluctuate significantly over short periods of
time. A decline in the value of foreign currencies
relative to the U.S. dollar will reduce the value of
securities held by the fund and denominated in
those currencies. Foreign currencies are also sub-
ject to risks caused by inflation, interest rates,
budget deficits and low savings rates, political fac-

o Country and sector allocation risk. While the portfo-

lio managers use the country and sector weight-
ings of the fund’s benchmark index as a guide in
structuring the funds portfolio, they may over-
weight or underweight certain countries or sec-
tors relative to the index. This may cause the
fund’s performance to be more or less sensitive to
developments affecting those countries or sectors.

Growth stock risk. Investors often expect growth
companies to increase their earnings at a certain
rate. If these expectations are not met, investors
can punish the stocks inordinately, even if
earnings do increase. In addition, growth stocks
typically lack the dividend yield that can cushion
stock prices in market downturns.

Derivatives risk. The fund may use derivative instru-
ments, such as options, futures and options on
futures (including those relating to stocks, indexes,
foreign currencies and interest rates). A small
investment in derivatives could have a potentially
large impact on the fund’s performance.The use of
derivatives involves risks different from, and possi-
bly greater than, the risks associated with investing
directly in the underlying assets. Derivatives can be
highly volatile, illiquid and difficult to value, and
there is the risk that changes in the value of a
derivative held by the fund will not correlate with
the funds other investments. Derivative instru-
ments also involve the risk that a loss may be sus-
tained as a result of the failure of the counterparty
to the derivative instruments to make required
payments or otherwise comply with the derivative
instruments’ terms.

tors and government control.

What this fund is - and isn't

This fund is a mutual fund: a pooled investment that is
professionally managed and gives you the opportunity to
participate in financial markets. It strives to reach its stated
goal, although as with all mutual funds, it cannot offer
guaranteed results.

An investment in this fund is not a bank deposit. It is not
insured or guaranteed by the FDIC or any other government
agency. It is not a complete investment program. You could
lose money in this fund, but you also have the potential to
make money.

Key concepts

Growth companies: companies whose earnings are expected
to grow faster than the overall market. Often, growth stocks
pay little or no dividends, have relatively high price-to-
earnings, price-to-book and price-to-sales ratios, and tend to
be more volatile than value stocks.

“Bottom-up’” approach: choosing fund investments by
analyzing the fundamentals of individual companies one by
one rather than focusing on broader market themes.

Global fund: a type of mutual fund that may invest in
securities traded anywhere in the world, including the United
States.

The Fund
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PAST PERFORMANCE

The following information illustrates the risks of
investing in the fund. The bar chart shows the
fund’s Class F performance from year to year. The
performance figures do not reflect sales loads
applicable to other share classes, and would be lower
if they did. All performance figures reflect the rein-
vestment of dividends and capital gain distributions.

Past performance is no guarantee of future results.

Year-by-year total returns as of 12/31 each year (%)
Class F shares'

48.78

18.93
1.62

1271 10.89

2214 5530

-28.92

98 99 00 O 02 03 04 05 06 O7

Best Quarter: Q4 '99 +38.48%

Worst Quarter: Q3 ‘02 -20.75%

I The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s

share classes are now included in this prospectus, Class F performance

is presented rather than Class A performance.

The following table compares the performance of
each share class to the performance of appropriate
broad-based indexes. The fund’s returns include
applicable sales loads, and reflect the reinvestment of
dividends and capital gain distributions. The returns
of the indexes account for both change in security
price and reinvestment of dividends, do not reflect
the impact of taxes, and do not reflect the costs of
managing a mutual fund.You may not invest direct-
ly in these indexes. Past performance, both before

and after taxes, is no guarantee of future results.

Average annual total returns as of 12/31/071
10 Years for

Class F;

since inception
Share Class/ for all other
Inception Date 1 Year 5 Years classes
Class F2 (12/29/89)
returns before taxes 1.62% 17.84% 4.36%
Class F
returns after taxes
on distributions 11.62% 17.84% 3.08%
Class F
returns after taxes
on distributions and
sale of fund shares 7.55% 15.79% 3.21%
Class A (12/31/99)
returns before taxes 5.01% 16.38% -1.58%
Class B (12/31/99)
returns before taxes 6.49% 16.64% -1.38%
Class C (12/31/99)
returns before taxes 9.63% 16.90% -1.82%
Class | (12/31/99)
returns before taxes 1.75% 18.35% -0.36%
Class T (12/31/99)
returns before taxes 6.23% 16.28% -2.27%
Morgan Stanley
Capital International
World Index?3 9.04% 16.96% 7.00%4
Morgan Stanley
Capital International
World Growth Index? 14.76% 15.48% 5.73%*

I The fund’s average annual total returns reflect the waiver described
below under “Expenses.”

2 The fund previously had a separate prospectus for its Class F shares,
which have the longest performance history. Since all of the fund’s
share classes are now included in this prospectus, after-tax performance
is presented for Class F shares rather than for Class A shares.

3 The Morgan Stanley Capital International (MSCI) World Index
measures global developed market equity performance. The MSCI
Waorld Growth Index measures global developed market equity
performance of growth securities.

4 The average annual total returns shown are for the 10 year period. The
average annual total return since December 31, 1999, the inception date
of the fund’s Class A, B, C, I and'T" shares, was 2.99% for the MSCI
Waorld Index, and -0.18% for the MSCI World Growth Index.

After-tax performance is shown only for Class F
shares. After-tax performance of the fund’s other
share classes will vary. After-tax returns are calculated
using the historical highest individual federal mar-
ginal income tax rates and do not reflect the impact
of state and local taxes. Actual after-tax returns
depend on the investor’s individual tax situation and
may differ from those shown. The after-tax return
information shown above does not apply to fund
shares held through tax-deferred accounts, such as
401(k) plans or individual retirement accounts.



EXPENSES

As a fund shareholder, you pay certain fees and
expenses in connection with the fund, which are
described in the tables below.

Fee table

Class A Class B' Class C Class F Class | Class T
Shareholder transaction fees (fees paid from your account)
Maximum front-end sales charge on purchases
% of offering price 5.75 none none none none 4.50
Maximum contingent deferred sales charge (CDSC)
% of purchase or sale price, whichever is less none? 4.00 1.00 none none none?
Annual fund operating expenses (expenses paid from fund assets)
% of average daily net assets
Management fees?3 1.00 1.00 1.00 1.00 1.00 1.00
Rule 12b-1 fee none 0.75 0.75 0.20 none 0.25
Shareholder services fee 0.25 0.25 0.25 none* none 0.25
Other expenses 0.69 0.75 0.75 0.604 0.69 0.61
Total annual fund operating expenses 1.94 2.75 2.75 1.80 1.69 21

' Class B shares of the fund are available only in connection with dividend reinvestment and permitted exchanges of Class B shares of certain other funds.

2 Shares bought without an initial sales charge as part of an investment of $1 million or more may be charged a CDSC of 1.00% if redeemed within one year.

3 For the period of September 14, 2007, through September 13, 2008, Founders has agreed to waive 12.5% of its management fee for the fund. This waiver will end
on September 14, 2008, and on that date the fund’s contractual advisory fee will again be in effect. The expenses shown above do not reflect this waiver.

+ “Other Expenses” for the fund’s Class F shares include fees paid pursuant to a Shareholder Services Agreement. See “Your Investment — Class F Shareholder and

Tiansfer Agency Services.”

Expense example

1 Year 3 Years 5 Years 10 Years

Class A $761 $1149 $1,562 $2,709
Class B
with redemption $678  $1,153 $1,654 $2,708*

without redemption ~ $278  $853  $1,454 $2,708*
Class C

with redemption $378 $853 $1,454 $3,080
without redemption ~ $278  $853  $1,454 $3,080
Class F $183 $566 $975 $2,166
Class | $172 $533 $918 $1,998
Class T $654 $1,081 $1,533 $2,782

* Assumes conversion of Class B to Class A at end of the sixth year
following the date of purchase.

This example shows what you could pay in expenses over
time. It uses the same hypothetical conditions other funds
use in their prospectuses: $10,000 initial investment, 5%
total return each year and no changes in expenses.
Because actual return and expenses will be different, the
example is for comparison only.

Key concepts

Contingent deferred sales charge (CDSC): a back-end sales
charge payable if shares are redeemed within a certain time
period.

Management fee: the fee paid to Founders for managing the
fund's portfolio and assisting in other aspects of the fund's
operations.

Rule 12b-1 fee: the fee paid to the fund's distributor to
finance the sale and distribution of Class B, Class C, and Class
T shares, and to reimburse the distributor for actual expenses
for the sale and distribution of the fund's Class F shares and
services provided to Class F shareholders. Because this fee is
paid out of the fund's assets on an ongoing basis, over time it
will increase the cost of your investment and may cost you
more than paying other types of sales charges.

Shareholder services fee: the fee paid to the fund's
distributor for providing shareholder services.

Other expenses: expenses paid by the fund for custodian,
transfer agency and accounting agent services, and other
customary fund services. The fund also makes payments to
certain financial institution intermediaries, including affiliates,
who provide sub-administration, recordkeeping and/or sub-
transfer agency services to beneficial owners of the fund.

The Fund

3



MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS

This section discusses other investment strategies
that may be used by the fund and provides more
detailed information about the risks associated with
those strategies. Although we might not use all of
the different techniques and investments described
below, some of these techniques are designed to
help reduce investment or market risks. The
Statement of Additional Information (SAI) contains
more detailed information about the fund’s invest-

ment policies and risks.

Other portfolio investments and strategies

ADRs. The fund may invest in American
Depositary Receipts and American Depositary
Shares (collectively, ADRS) as a way to invest in for-
eign securities. ADRs are receipts representing
shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital
gains on the underlying foreign shares. ADRs are
typically denominated in U.S. dollars and trade in
the U.S. securities markets. ADRs are subject to
many of the same risks as direct investments in for-
eign securities. These risks include fluctuations in
currency exchange rates, potentially unstable polit-
ical and economic structures, reduced availability of
public information, and lack of uniform financial
reporting and regulatory practices similar to those

that apply to U.S. issuers.

Derivative instruments. Unlike stocks or bonds
that represent actual ownership of the equity or
debt of an issuer, derivatives are instruments that
derive their value from an underlying security,
index, or other financial instrument. Derivatives
may be used for the following purposes: to hedge
risks inherent in a fund’s portfolio, to enhance the
potential return of a portfolio, to diversify a portfo-
lio, to equitize cash, to reduce transaction costs asso-
ciated with managing a portfolio, and/or to imple-
ment a fund’s investment strategy through invest-
ments that may be more tax-efficient than a direct

equity investment. Derivatives the fund may use

include futures contracts (including those related to
indexes) and forward contracts, and purchasing
and/or writing (selling) put and call options on
securities, securities indexes, futures contracts, and
foreign currencies, and purchasing equity-linked
notes. The fund has limits on the use of derivatives
and is not required to use them in seeking its invest-

ment objectives.

Certain strategies may hedge all or a portion of the
fund’s portfolio against price fluctuations. Other
strategies, such as buying futures and call options,
would tend to protect the fund against increases in
the prices of securities or other instruments the
fund intends to buy. Forward contracts, futures con-
tracts and options may be used to try to manage
foreign currency risks on the fund’s foreign invest-
ments. Options trading may involve the payment of

premiums and has special tax effects on the fund.

There are special risks in using particular derivative
strategies. Using derivatives can cause the fund to
lose money on its investments and/or increase the
volatility of its share prices. In addition, the success-
ful use of derivatives draws upon skills and experi-
ence that are different from those needed to select
the other securities in which the fund invests.
Should interest rates, foreign currency exchange
rates, or the prices of securities or financial indexes
move in an unexpected manner, the fund may not
achieve the desired benefit of these instruments, or
may realize losses and be in a worse position than if
the instruments had not been used. The fund could
also experience losses if the prices of its derivative
positions were not correlated with its other invest-
ments or if it could not close out a position because
of an illiquid market. Derivative instruments also
involve the risk that a loss may be sustained as a
result of the failure of the counterparty to the
derivative instrument to make required payments or
otherwise comply with the derivative instrument’s

terms.



Securities of other investment companies. The
fund may acquire securities of other investment
companies, including exchange-traded funds
(ETFs), subject to the limitations of the Investment
Company Act of 1940 (1940 Act) and the condi-
tions of exemptive orders issued by the Securities
and Exchange Commission (SEC).The fund’s pur-
chase of securities of other investment companies
will result in the payment of additional manage-
ment fees and may result in the payment of addi-

tional distribution fees.

The fund may invest its uninvested cash reserves in
shares of one or more money market funds advised
by affiliates of Founders in accordance with the
1940 Act and the rules thereunder.

ETFs are open-end investment companies or unit
investment trusts that are registered under the 1940
Act. The shares of ETFs are listed and traded on
stock exchanges at market prices. Since ETF shares
can be bought and sold like ordinary stocks
throughout the day, the fund may invest in ETFs in
order to equitize cash, achieve exposure to a broad
basket of securities in a single transaction, or for

other reasons.

An investment in an ETF generally presents the
same primary risks as an investment in a conven-
tional fund (i.e., one that is not exchange-traded)
that has the same investment objectives, strategies,
and policies. The price of an ETF can fluctuate up
or down, and the fund can lose money investing in
an ETF if the prices of the securities owned by the
ETF go down. In addition, ETFs are subject to the
following risks that do not apply to conventional
funds: (i) the market price of an ETF’s shares may
trade above or below their net asset value; (ii) an
active trading market for an ETF’s shares may not
develop or be maintained; or (iii) trading of an
ETF’s shares may be halted if the listing exchange’s
officials deem such action appropriate, the shares are
delisted from the exchange, or the activation of
market-wide “circuit breakers” (which are tied to
large decreases in stock prices) halts stock trading

generally.

As with traditional mutual funds, ETFs charge
asset-based fees, although these fees tend to be rel-
atively low. ETFs do not charge initial sales charges
or redemption fees and investors pay only custom-
ary brokerage fees to buy and sell ETF shares.

Temporary defensive investments. Under adverse
market conditions, the fund could invest some or all
of its assets in U.S. Treasury securities and money
market securities. Although the fund would do this
for temporary defensive purposes, it could reduce
the benefit from any upswing in the market. During
such periods, the fund may not achieve its invest-

ment objective.

Portfolio turnover. The fund does not have any
limitations regarding portfolio turnover. The fund
may engage in short-term trading to try to achieve
its objective and may have portfolio turnover rates
significantly in excess of 100%. A portfolio turnover
rate of 100% is equivalent to the fund buying and
selling all of the securities in its portfolio once dur-
ing the course of a year. The portfolio turnover rate
of the fund may be higher than other mutual funds
with the same investment objective. Higher portfo-
lio turnover rates increase the brokerage costs the

fund pays and may adversely affect its performance.

If the fund realizes capital gains when it sells port-
folio investments, it generally must pay those gains
out to shareholders, increasing their taxable distrib-
utions. This may adversely affect the after-tax per-
formance of the fund for shareholders with taxable
accounts. The fund’s portfolio turnover rates for
prior vyears are included in the ‘“Financial
Highlights” section of this prospectus. The fund’s
current and future portfolio turnover rates may dif-
fer significantly from its historical portfolio

turnover rates.
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MORE ABOUT INVESTMENT OBJECTIVE, STRATEGIES AND RISKS (continued)

More about risk

Like all investments in securities, you risk losing
money by investing in the fund. The fund’s invest-
ments are subject to changes in their value from a

number of factors.

© Emerging markets risk. The fund invests pri-
marily in the stocks of companies located in
developed countries. However, it may invest in
the stocks of companies located in emerging
markets. Emerging markets tend to be more
volatile than the markets of more mature
economies, and generally have less diverse and
less mature economic structures and less stable
political systems than those of developed coun-
tries. The securities of companies located in
emerging markets are often subject to rapid and
large changes in price.

o Additional foreign risk. Some foreign compa-
nies may exclude U.S. investors, such as the fund,
from participating in beneficial corporate actions,
such as rights offerings. As a result, the fund may
not realize the same value from a foreign invest-
ment as a shareholder residing in that country.

o Issuer risk. The value of a security may decline
for a number of reasons which directly relate to
the issuer, such as management performance,
financial leverage and reduced demand for the
issuer’s products or services.



MANAGEMENT

Investment adviser

Founders serves as investment adviser to the fund
and is responsible for selecting the fund’s invest-
ments and handling its day-to-day business.
Founders’ corporate offices are located at 210
University Boulevard, Suite 800, Denver, Colorado
80206-4658.

Founders and its predecessor companies have oper-
ated as investment advisers since 1938. Founders
also serves as investment adviser to other series
funds of Dreyfus Founders Funds, Inc., as well as
investment sub-adviser to other investment compa-
nies. Founders is a wholly-owned subsidiary of
MBSC Securities Corporation, which is a wholly-
owned subsidiary of The Dreyfus Corporation
(Dreyfus). Dreyfus is the primary mutual fund busi-
ness of The Bank of New York Mellon Corporation
(BNY Mellon), a global financial services company
focused on helping clients move and manage their
financial assets, operating in 34 countries and serv-
ing more than 100 markets. BNY Mellon is a lead-
ing provider of financial services for institutions,
corporations and high-net-worth individuals, pro-
viding asset and wealth management, asset servic-
ing, issuer services, and treasury services through a
worldwide client-focused team. BNY Mellon has
more than $20 trillion in assets under custody and
administration and $1.1 trillion in assets under
management, and it services more than $11 trillion
in outstanding debt. Additional information is avail-
able at www.bnymellon.com.

In addition to managing the fund’s investments,
Founders also provides certain related administra-
tive services to the fund. For these investment and
administrative services, the fund pays Founders a
management fee. The funds management fee for the
fiscal year ended December 31, 2007 was 1.00% of
the fund’s average daily net assets. A discussion
regarding the basis for the board’s approval of the
fund’s investment advisory agreement with
Founders is available in the fund’s annual report for
the year ended December 31, 2007.

To facilitate day-to-day fund management,
Founders uses a team system. Each team is com-
posed of portfolio managers and research analysts,
and is supported by a group of core research ana-
lysts as well as portfolio traders. Each individual

shares ideas, information, knowledge, and expertise
to assist in the management of the fund. Daily
decisions on security selection for the fund are
made by the portfolio managers. Through partici-
pation in the team process, the portfolio managers
use the input, research, and recommendations of the
rest of the management team in making purchase
and sale decisions.

The fund is co-managed by two portfolio man-
agers, William S. Patzer, who manages the foreign
portion of the fund, and John B. Jares, who manages
the domestic portion of the fund. Each is a char-
tered financial analyst. Mr. Patzer has been a co-
portfolio manager of the fund since August 2007.
He is a senior vice president at The Boston
Company Asset Management, LLC (The Boston
Company), an affiliate of Founders, where he has
been a portfolio manager for the emerging markets
core equity, international core equity and interna-
tional small cap disciplines since August 2007. He
also has been the lead portfolio manager for The
Boston Company’s global core equity strategy since
November 2006. Mr. Patzer has been employed by
The Boston Company since November 2005, and
has also served as a research analyst covering the
health care sector since that time. He also has been
employed by Founders since August 2007. Mr.
Patzer was formerly a senior analyst with Goldman
Sachs Asset Management, covering the industrials,
energy and materials sectors from 2003 to 2005.
Prior to joining Goldman Sachs, he was a co-man-
ager of a global fund at Merrill Lynch Investment
Managers from 1997 to 2003. While at Merrill
Lynch, he also was a senior fund analyst. Mr. Jares
has been a portfolio manager of the fund since
2001. He is a portfolio manager at The Boston
Company, where he has been employed since July
2006. He also has been employed by Founders since
2001.

The funds SAI provides additional information
about the portfolio managers’ compensation, other
accounts managed by the portfolio managers, and
the portfolio managers’ ownership of fund shares.
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MANAGEMENT (continued)

Distributor

The fund’s distributor is MBSC Securities
Corporation. The fund’s distributor may provide
cash payments out of its own resources to financial
intermediaries that sell shares of the fund or provide
other services. Such payments are separate from
any sales charges, 12b-1 fees, sub-transfer agency
fees and/or shareholder services fees paid by the
fund to those intermediaries. Because those pay-
ments are not made by you or the fund, the fund’s
total expense ratio will not be affected by any such
payments. These additional payments may be made
to intermediaries, including affiliates, that provide
shareholder servicing, sub-administration, record-
keeping and/or sub-transfer agency services, mar-
keting support and/or access to sales meetings, sales
representatives and management representatives of
the financial intermediary. Cash compensation also
may be paid from the fund’s distributor’s own
resources to intermediaries for inclusion of the fund
on a sales list, including a preferred or select sales list
or in other sales programs. These payments some-
times are referred to as “revenue sharing” From
time to time, the fund’s distributor also may provide
cash or non-cash compensation to financial inter-
mediaries or their representatives in the form of
occasional gifts; occasional meals, tickets, or other
entertainment; support for due diligence trips; edu-
cational conference sponsorship; support for recog-
nition programs; and other forms of cash or non-
cash compensation permissible under broker-dealer
regulations. In some cases, these payments may cre-
ate an incentive for a financial intermediary or its
employees to recommend or sell shares of the fund
to you. Please contact your financial representative
for details about any payments they or their firm
may receive in connection with the sale of fund

shares or the provision of services to the fund.

Code of ethics

The fund, Founders and the fund’s distributor have
each adopted a code of ethics that permits its per-
sonnel, subject to such code, to invest in securities,
including securities that may be purchased or held
by the fund. The Founders code of ethics restricts
the personal securities transactions of its employees,
and requires portfolio managers and other invest-
ment personnel to comply with the code’s preclear-
ance and disclosure procedures. The primary pur-
pose of the code is to ensure that personal trading
by Founders’ employees does not disadvantage any

Founders-managed fund.



FINANCIAL HIGHLIGHTS

The following tables describe the performance of
each share class for the five years ended December
31, 2007. Certain information reflects financial
results for a single fund share. “Total return” shows
how much your investment in the fund would have
increased (or decreased) during each period, assum-
ing you had reinvested all dividends and distribu-
tions. The financial information for the year ended
December 31, 2007, has been audited by Ernst &

Young LLP, the fund’s independent registered pub-
lic accounting firm. Another independent registered
public accounting firm audited the financial infor-
mation for each of the other years indicated
through December 31, 2006. Ernst & Young LLP’s
report and the fund’s financial statements are
included in the fund’s 2007 annual report, which is

available upon request.

Year Ended December 31,

Class A 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 16.91 14.21 12.82 1.38 8.32
Investment operations: Investment (loss) — net (.05)! (.06)! (.02)" (.21) (10)
Net realized and unrealized
gain (loss) on investments 2.00 276 1.4 1.65 316
Total from investment operations 195 2.70 1.39 1.44 3.06
Net asset value, end of period 18.86 16.91 14.21 12.82 11.38

Total Return (%)?

Ratios/Supplemental Data (%):

Ratio of total expenses to average net assets

Ratio of net expenses to average net assets

Ratio of net investment (loss) to average net assets
Portfolio turnover rate

Net assets, end of period ($ x 1,000)

! Based on average shares outstanding at each month end.

2 Exclusive of sales charge.

n.4 19.07 10.84 12.65 36.78

194 197 1.98 1.83 2.04
1.86 193 192 1.81 2.03
(.28) (.39) (19) (18) (.55)
n7 n4 120 130 138
1938 1,647 619 519 656
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FINANCIAL HIGHLIGHTS (continued)
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Year Ended December 31,

Class B 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of year 16.00 13.58 12.33 1.02 8.12
Investment operations: Investment (loss) — net (18)1 (16)! m? (.09) (16)

Net realized and unrealized

gain (loss) on investments 1.87 2.58 1.36 1.40 3.06
Total from investment operations 1.69 2.42 1.25 1.31 290
Net asset value, end of year 17.69 16.00 13.58 12.33 11.02
Total Return (%)2 10.49 17.89 10.14 1.89 35.71
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 275 2.84 272 2.54 2.82
Ratio of net expenses to average net assets 2.68 279 2.66 2.52 2.80
Ratio of net investment (loss) to average net assets (1.09) 113) (93) (.87) (1.30)
Portfolio turnover rate n7 n4 120 130 138
Net assets, end of period ($ x 1,000) 541 819 1,803 2,061 1,821

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.



Year Ended December 31,

Class C 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 15.71 13.31 12.08 10.81 796
Investment operations: Investment (loss) — net 19! (15)1 o7 (.20) (.20)
Net realized and unrealized
gain (loss) on investments 1.86 2.55 1.30 1.47 3.05
Total from investment operations 1.67 2.40 1.23 1.27 2.85
Net asset value, end of period 17.38 15.71 13.31 12.08 10.81
Total Return (%)? 10.63 18.03 10.18 175 35.80
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 2.75 2.76 272 2.62 2.84
Ratio of net expenses to average net assets 2.63 21 2.66 2.59 2.82
Ratio of net investment (loss) to average net assets [(AD)] (110) (.93) (.97) (1.34)
Portfolio turnover rate n7 14 120 130 138
Net assets, end of period ($ x 1,000) 730 385 308 272 27

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.

The Fund
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FINANCIAL HIGHLIGHTS (continued)
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Year Ended December 31,

Class F 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 16.96 14.26 12.86 n.41 8.33
Investment operations: Investment (loss) — net (.03)! (.05)1 (.02)! (.20 (13)

Net realized and unrealized

gain (loss) on investments 2.00 2.75 1.42 1.66 3.21
Total from investment operations 1.97 2.70 1.40 1.45 3.08
Net asset value, end of period 18.93 16.96 14.26 12.86 .41
Total Return (%) 1.62 18.93 10.89 1271 36.97
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.80 2.03 1.96 1.80 1.98
Ratio of net expenses to average net assets 172 1.98 191 177 1.97
Ratio of net investment (loss) to average net assets (14) (.38) 7 (13) .47)
Portfolio turnover rate n7 n4 120 130 138
Net assets, end of period ($ x 1,000) 56,943 54,158 53,184 61,038 70,566

I Based on average shares outstanding at each month end.



Year Ended December 31,

Class | 2007’ 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 17.54 14.69 1313 1.60 8.44
Investment operations: Investment income (loss) — net (.012 .012 .052 .03 .003
Net realized and unrealized
gain (loss) on investments 2.07 2.84 1.51 1.50 316
Total from investment operations 2.06 2.85 1.56 1.53 316
Net asset value, end of period 19.60 17.54 14.69 1313 11.60
Total Return (%) 175 19.40 11.88 13.19 3744
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 1.69 1.62 1.47 1.39 1.53
Ratio of net expenses to average net assets 1.60 1.58 1.44 1.37 1.51
Ratio of net investment income (loss) to average net assets (.04) .02 .35 .28 (.03)
Portfolio turnover rate n7z n4 120 130 138
Net assets, end of period ($ x 1,000) 1,389 2,337 1,701 24,665 21,404

I Effective June 1, 2007, Class R shares were redesignated as Class I shares.
2 Based on average shares outstanding at each month end.
3 Amount represents less than $.01 per share.

The Fund 13



FINANCIAL HIGHLIGHTS (continued)
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Year Ended December 31,

Class T 2007 2006 2005 2004 2003
Per-Share Data ($):
Net asset value, beginning of period 15.79 13.31 12.05 10.73 7.89
Investment operations: Investment (loss) — net (10)1 (.08)! o7y (.36) (14)

Net realized and unrealized

gain (loss) on investments 1.87 2.56 1.33 1.68 298
Total from investment operations 177 2.48 1.26 1.32 2.84
Net asset value, end of period 17.56 15.79 13.31 12.05 10.73
Total Return (%)2 n.21 18.63 10.46 12.30 35.99
Ratios/Supplemental Data (%):
Ratio of total expenses to average net assets 21 2.23 2.35 216 2.56
Ratio of net expenses to average net assets 2.02 219 2.30 214 2.54
Ratio of net investment (loss) to average net assets (.55) (.57) (.56) (.50) (1.05)
Portfolio turnover rate n7 n4 120 130 138
Net assets, end of period ($ x 1,000) 129 25 30 54 61

I Based on average shares outstanding at each month end.
2 Exclusive of sales charge.



Your Investment

SHAREHOLDER GUIDE

The classes of the fund offered by this prospectus
(other than Class F) are designed primarily for peo-
ple who are investing through a third party, such as
a bank, broker-dealer or financial adviser, or in a
401(k) or other retirement plan. Third parties with
whom you open a fund account may impose poli-
cies, limitations and fees which are different from
those described in this prospectus. Consult a repre-
sentative of your plan or financial institution for

further information.

This prospectus offers Class A, B, C,EI and T shares
of the fund.

The fund’s Class B shares are offered only in con-
nection with dividend reinvestment and exchanges
of Class B shares of certain other funds advised by
Founders or Dreyfus, or certain eligible shares of
Dreyfus Worldwide Dollar Money Market Fund,
Inc.

Your financial representative may receive different
compensation for selling one class of shares than for
selling another class. It is important to remember
that the CDSCs and Rule 12b-1 fees have the same
purpose as the front-end sales charge: to compen-
sate the fund’s distributor for concessions and
expenses it pays to dealers and financial institutions
for selling or servicing shares. A CDSC is not
charged on fund shares acquired through the rein-

vestment of fund dividends.

Deciding which class of shares to buy:
Class A, C, F, I and T shares.

The different classes of fund shares represent invest-
ments in the same portfolio of securities, but the
classes are subject to diftferent expenses and will
likely have different share prices. When choosing a
class, you should consider your investment amount,
anticipated holding period, the potential costs over
your holding period and whether you qualify for

any reduction or waiver of the sales charge.

When you invest in Class A or Class T shares you
generally pay an initial sales charge. Class A shares
have no ongoing Rule 12b-1 fees and Class T shares
have lower ongoing Rule 12b-1 fees than Class C
shares. Each class, except Class I shares, is subject to
a shareholder service fee. Class F and Class I shares
are available only to limited types of investors.
Please see below for more information regarding
the eligibility requirements. As a result of the limit-
ed eligibility to purchase Class F and Class I shares,
the various considerations provided below with
respect to Classes A, C, and T do not include com-

parisons with Class F or Class I shares.

A more complete description of each class follows.
You should review these arrangements with your
financial representative before determining which

class to invest in.
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Class A Class C Class F Class T Class |
Initial sales charge up to 5.75% none none up to 4.50% none
Ongoing distribution fee
(Rule 12b-1 fee) none 0.75% up to 0.25% 0.25% none
Ongoing shareholder service fee 0.25% 0.25% none* 0.25% none
Contingent deferred sales charge 1% on sale of 1% on sale of none 1% on sale of none

shares bought shares held for shares bought

within one year one year or less within one year

without an initial without an initial

sales charge as sales charge as

part of an part of an

investment of investment of

$1 million $1million

or more or more
Conversion feature no no no no no
Recommended purchase maximum none $1 million none $1million none

* The fund’s Class F shares pay a per account fee pursuant to a Shareholder Services Agreement, as described below under “Your Investment — Class F Shareholder

and Transfer Agency Services”.

Class A share considerations

When you invest in Class A shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment, as
the following table shows. We also describe below
how you may reduce or eliminate the initial sales
charge. (See “Sales charge reductions and waivers.”)

Since some of your investment goes to pay an up-
front sales charge when you purchase Class A shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you are usually better off purchasing Class A shares,
rather than Class C shares, and paying an up-front
sales charge if you:
o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class

C shares may eventually exceed the cost of the
up-front sales charge

o qualify for a reduced or waived sales charge

If you invest $1 million or more (and are not eli-
gible to purchase Class F or Class I shares), Class A

shares will always be the most advantageous choice.

Class A sales charges

Sales charge Sales charge

as a % of as a % of

Purchase amount offering price NAV
Less than $50,000 5.75% 6.10%
$50,000 to $99,999 4.50% 470%
$100,000 to $249,999 3.50% 3.60%
$250,000 to $499,999 2.50% 2.60%
$500,000 to $999,999 2.00% 2.00%
S1 million or more * none none

* No sales charge applies on investments of $1 million or more, but a
contingent deferred sales charge of 1% may be imposed on certain
redemptions of such shares within one year of the date of purchase.



Class T share considerations

When you invest in Class T shares, you pay the
public offering price, which is the share price, or
NAV, plus the initial sales charge that may apply to
your purchase. The amount of the initial sales
charge is based on the size of your investment. We
also describe below how you may reduce or elimi-
nate the initial sales charge. (See “Sales charge

reductions and waivers.”)

The initial sales charge on Class A is higher than
that of Class T. Nevertheless, you are usually better
off purchasing Class A shares rather than Class T
shares if you:

o plan to own the shares for an extended period of
time, since the ongoing Rule 12b-1 fees on Class
T may eventually exceed the initial sales charge
differential

o invest at least $1 million, regardless of your
investment horizon, because there is no initial
sales charge at that level and Class A has no
ongoing Rule 12b-1 fees

Since some of your investment goes to pay an up-
front sales charge when you purchase Class T shares,
you purchase fewer shares than you would with the
same investment in Class C shares. Nevertheless,
you should consider purchasing Class T shares,
rather than Class C shares, and paying an up-front
sales charge if you:

o qualify for a reduced or waived sales charge

o are unsure of your expected holding period

Class T sales charges

Sales charge Sales charge

as a % of as a % of
Purchase amount offering price NAV
Less than $50,000 4.50% 470%
$50,000 to $99,999 4.00% 4.20%
$100,000 to $249,999 3.00% 310%
$250,000 to $499,999 2.00% 2.00%
$500,000 to $999,999 1.50% 1.50%
$1 million or more * none none

* No sales charge applies on investments of $1

million or more, but a

contingent deferred sales charge of 1% may be imposed on certain

redemptions of such shares within one year of the date of purchase.

Your

Investment
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Sales charge reductions and waivers

To receive a reduction or waiver of your initial
sales charge, you must let your financial intermedi-
ary or the fund know at the time you purchase
shares that you qualify for such a reduction or
waiver. If you do not let your financial intermedi-
ary or the fund know that you are eligible for a
reduction or waiver, you may not receive the
reduction or waiver to which you are otherwise
entitled. In order to receive a reduction or waiver,
you may be required to provide your financial
intermediary or the fund with evidence of your
qualification for the reduction or waiver, such as
records regarding shares of Dreyfus Founders
funds, Dreyfus Premier funds or Mellon
Institutional Funds held in accounts with that
financial intermediary and other financial interme-
diaries. Additional information regarding reduc-
tions and waivers of sales loads is available, free of

charge, at www.dreyfus.com and in the fund’s SAIL.

You can reduce your initial sales charge in the

following ways:

o Rights of accumulation. You can count toward the
amount of your investment your total account
value in all share classes of the fund, the other
Dreyfus Founders funds, certain Dreyfus Premier
funds and certain Mellon Institutional Funds that
are subject to a sales charge. For example, if you
have $1 million invested in shares of Dreyfus
Founders funds or certain Dreyfus Premier funds
or Mellon Institutional Funds that are subject to
a sales charge, you can invest in Class A shares of
any fund without an initial sales charge. We may
terminate or change this privilege at any time on
written notice.

o Letter of intent. You can sign a letter of intent, in
which you agree to invest a certain amount (your
goal) in Dreyfus Founders funds and certain
Dreyfus Premier funds or Mellon Institutional
Funds over a 13-month period, and your initial
sales charge will be based on your goal. A 90-day
back-dated period can also be used to count pre-
vious purchases toward your goal. Your goal must
be at least $50,000, and your initial investment
must be at least $5,000. The sales charge will be
adjusted if you do not meet your goal.

o Combine with family members. You can also count
toward the amount of your investment all
investments in Dreyfus Founders funds or certain
Dreyfus Premier funds or Mellon Institutional
Funds, in any class of shares that is subject to a
sales charge, by your spouse and your children
under age 21 (family members), including their
rights of accumulation and goals under a letter of
intent. Certain other groups may also be
permitted to combine purchases for purposes of
reducing or eliminating sales charges. (See “How
to Buy Shares” in the SAIL)

Class A shares may be purchased at NAV with-
out payment of a sales charge by the following indi-

viduals and entities:

o full-time or part-time employees, and their family
members, of Founders or any of its affiliates

o board members of Founders, the Dreyfus
Founders funds and any funds managed by an
affiliate of Founders

o full-time employees, and their family members, of
financial institutions that have entered into selling
agreements with the fund’s distributor

o “wrap” accounts for the benefit of clients of
financial institutions, provided they have entered
into an agreement with the fund’s distributor
specifying operating policies and standards

o qualified separate accounts maintained by an
insurance company; any state, county or city or
instrumentality thereof; charitable organizations
investing $50,000 or more in fund shares; and
charitable remainder trusts

o Qualified investors who (i) purchase Class A
shares directly through the fund’s distributor, and
(i1) have, or whose spouse or minor children have,
beneficially owned shares and continuously
maintained an open account directly through the
distributor in a Founders-managed fund, includ-
ing the fund, or a Dreyfus-managed fund since on
or before February 28, 2006



o Investors with the cash proceeds from the
investor’s exercise of employment-related stock
options, whether invested in the fund directly or
indirectly through an exchange from a Dreyfus-
managed money market fund, provided that the
proceeds are processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing stock
options. Upon establishing the account in the
fund or the Dreyfus-managed money market
fund, the investor and the investor’s spouse and
minor children become eligible to purchase Class
A shares of the fund at NAV, whether or not
using the proceeds of the employment-related
stock options

o Members of qualified affinity groups who pur-
chase Class A shares directly through the fund’s
distributor, provided that the qualified affinity
group has entered into an affinity agreement with
the distributor

Class A and Class T shares may be purchased at
NAV without payment of a sales charge by the fol-

lowing individuals or entities:

o employees participating in certain qualified or
non-qualified employee benefit plans

o sharecholders in  Dreyfus-sponsored IRA
“Rollover Accounts” funded with the distribu-
tion proceeds from qualified and non-qualified
retirement plans or a Dreyfus-sponsored
403(b)(7) plan, provided that, in the case of a
qualified or non-qualified retirement plan, the
rollover is processed through an entity that has
entered into an agreement with the fund’s dis-
tributor specifically relating to processing
rollovers. Upon establishing the Dreyfus-spon-
sored IRA Rollover Account in the fund, the
shareholder becomes eligible to make subsequent
purchases of Class A or Class T shares of the fund
at NAV in such account.

Class C share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class C shares buys
more shares than the same investment would in
Class A or Class T shares. However, you will pay
higher ongoing Rule 12b-1 fees. Over time these
fees may cost you more than paying an initial sales

charge on Class A or Class T shares.

Because Class A shares will always be a more
favorable investment than Class C shares for invest-
ments of $1 million or more, the fund will general-
ly not accept a purchase order for Class C shares in
the amount of $1 million or more. While the fund
will take reasonable steps to prevent investments of
$1 million or more in Class C shares, it may not be
able to identify such investments made through cer-

tain financial intermediaries or omnibus accounts.

Class C shares redeemed within one year of pur-
chase are subject to a 1% CDSC.

Class F share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class F shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class F shares.
Accordingly, if you are a grandfathered Class F
investor, Class F shares generally will be more
advantageous than Class A, Class C, or Class T
shares. If you also are eligible to purchase Class I
shares of the fund, the Class I shares generally will
be the most advantageous choice, since the Class F

shares have an ongoing Rule 12b-1 fee.

Grandfathered Class F Investors

Class F shares of the fund can be purchased
only by:
o Persons or entities who have continuously

maintained a Dreyfus Founders fund account
since December 30, 1999.

o Any person or entity listed in the account
registration for any Dreyfus Founders fund
account that has been continuously maintained
since December 30, 1999, such as joint owners,
trustees, custodians, and designated beneficiaries.
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o Retirement plans (such as 401 (k) plans) that have
continuously maintained a Dreyfus Founders
fund account since December 30, 1999. Any
such plan may extend the privilege of purchasing
Class F shares to new plan participants, and the
plan participants may purchase Class F shares
with rollover retirement funds.

o Customers of certain financial institutions which
offer retirement or other eligible benefit plan
programs, wrap accounts or other fee-based advi-
SOry programs, Or insurance company separate
accounts, and which have had relationships with
Founders and/or any Dreyfus Founders fund
continuously since December 30, 1999.

o Founders employees, Dreyfus Founders Fund
Board members, and their immediate families.

o Persons or entities who receive Class F shares in
the form of a gift or inheritance from the share-
holders described above.

For more detailed information about eligibility,
please call 1-800-645-6561. If you hold fund shares
through a broker/dealer or other financial institu-
tion, your eligibility to purchase Class F shares may

differ depending on that institution’s policies.

Class | share considerations

Since you pay no initial sales charge, an invest-
ment of less than $1 million in Class I shares buys
more shares than the same investment would in
Class A or Class T shares. There is also no CDSC
imposed on redemptions of Class I shares, and you

do not pay any ongoing service or distribution fees.

Class I shares may be purchased by:

o a bank trust department or other financial ser-
vices provider acting on behalf of its customers
having a qualified trust or investment account or
relationship at such institution

o a custodian, trustee, investment manager or other
entity authorized to act on behalf of a qualified or
non-qualified employee benefit plan that has
entered into an agreement with the fund’s dis-
tributor or a SEP-IRA

Class B share considerations

Class B shares sold within six years of purchase are
subject to the following CDSCs:

Class B sales charges

CDSC as a % of

For shares amount redeemed
sold in the: subject to the charge
First year 4.00%

Second year 4.00%

Third year 3.00%

Fourth year 3.00%

Fifth year 2.00%

Sixth year 1.00%
Thereafter none

Class B shares also are subject to an annual Rule
12b-1 fee. Class B shares convert to Class A shares
(which are not subject to a Rule 12b-1 fee) approx-
imately six years after the date they were purchased.

CDSC waivers

The CDSC on Class A, B, C and T shares may

be waived in the following cases:

o permitted exchanges of shares, except if shares
acquired by exchange are then redeemed within
the period during which a CDSC would apply to
the initial shares purchased

o redemptions made within one year of death or

disability of the shareholder

o redemptions due to receiving required minimum
distributions from retirement accounts upon
reaching age 70 V2

o redemptions of Class B or Class C shares made
through the fund's Automatic Withdrawal Plan, if
such redemptions do not exceed 12% of the value
of the account annually

o redemptions from qualified and nonqualified
employee benefit plans



Buying shares

The net asset value (NAV) of each class is gener-
ally calculated as of the close of regular trading on
the New York Stock Exchange (NYSE) (usually
4:00 p.m. Eastern time) every day the NYSE is
open. Your order will be priced at the next NAV
calculated after your order is received in proper
form by the fund’s transfer agent or other autho-
rized entity. NAV is not calculated, and you may not
conduct fund transactions, on days the NYSE is
closed (generally weekends and New Years Day,
Martin Luther King Jr. Day, Presidents’ Day, Good
Friday, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day).
However, the fund may conduct portfolio transac-
tions on those days, particularly in foreign markets.
Those transactions, and changes in the value of the
fund’s foreign securities holdings on such days, may
affect the value of fund shares on days when you are
not able to purchase, exchange, or redeem shares.
The NAV of your shares when you redeem them
may be more or less than the price you originally
paid, depending primarily upon the fund's invest-

ment performance.

Generally, when calculating the fund’s NAYV,
debt securities with remaining maturities of 60 days
or less at the time of purchase are valued using the
amortized cost method. All other investments are
valued on the basis of market quotations or official
closing prices. If market quotations or official clos-
ing prices are not readily available, or are deter-
mined not to reflect accurately fair value (such as
when trading in a security has been suspended or
when the value of a security has been materially
affected by events occurring after the close of the
exchange or market on which the security is prin-
cipally traded (for example, a foreign exchange or
market), but before the fund calculates its NAV), the
fund may value those investments at fair value as
determined in accordance with procedures
approved by the fund's board. Fair value of invest-
ments may be determined by the fund's board or its
valuation committee in good faith using such infor-
mation as it deems appropriate under the circum-

stances.

Fair value of foreign equity securities may be
determined with the assistance of a pricing service
using correlations between the movement of prices
of foreign securities and indices of domestic securi-
ties and other appropriate indicators, such as closing
market prices of relevant ADRs and futures con-
tracts. The fund may use fair value prices obtained
from such a pricing service in lieu of the closing
prices from foreign markets in valuing foreign equi-
ty securities on days when movements in the U.S.
stock market are determined to have materially
affected the value of those securities subsequent to
the closing of the foreign markets. In addition to
establishing the fair value of securities, another
objective of this policy is to attempt to reduce the
possibility that an investor may seek to take advan-
tage of any disparity between the foreign securities’
closing market prices and their fair value by engag-
ing in “time zone arbitrage.” See “Your Investment

— Shareholder Guide — General policies.”

Using fair value to price securities may result in
a value that is different from a security's most recent
closing price and from the prices used by other
mutual funds to calculate their NAVs. In addition, it
is possible that the fair value determined for a secu-
rity may be different from the value that may be
realized upon the security’s sale, and that these dif-
ferences may be material to the NAV of the fund.

Key concept

Net asset value (NAV): the market value of one fund share,
computed by dividing the total net assets of a fund or class
by its shares outstanding. The fund's shares are offered at
NAV, but Class A and Class T shares are subject to a front-end
sales charge and Class B and Class C shares are generally
subject to higher annual operating expenses and a CDSC.
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Orders to buy and sell shares received by dealers
by the close of trading on the NYSE and transmit-
ted to the fund’s distributor or its designee by the
close of its business day (usually 5:15 p.m. Eastern
time) will be based on the NAV determined as of
the close of trading on the NYSE that day.

Minimum investments

Initial Additional
Regular accounts $1,000 $100
Traditional IRAs $750 no minimum
Spousal IRAs $750 no minimum
Roth IRAs $750 no minimum
Education Savings $500 no minimum
Accounts after the first year

All investments must be in U.S. dollars. Third-party checks
cannot be accepted. You may be charged a fee for any
check that does not clear. Maximum Dreyfus TeleTransfer
purchase is $150,000 per day.

Selling shares

You may sell (redeem) shares at any time. Your
shares will be sold at the next NAV calculated after
your order is received in proper form by the fund’s
transfer agent or other authorized entity. Your order
will be processed promptly, and you will generally

receive the proceeds within a week.

To keep your CDSC as low as possible, each
time you request to sell shares, we will first sell
shares that are not subject to a CDSC, and then sell
those subject to the lowest charge. The CDSC is
based on the lesser of the original purchase cost or
the current market value of the shares being sold,
and is not charged on shares you acquired by rein-
vesting your dividends. There are certain instances
when you may qualify to have the CDSC waived.
Consult your financial representative or the SAI for
details.

Before selling shares recently purchased by
check, Dreyfus TeleTransfer or Automatic Asset
Builder, please note that:

o if you send a written request to sell such shares,
the fund may delay sending the proceeds for up
to eight business days following the purchase of
those shares

o the fund will not process wire, telephone, online
or Dreyfus TeleTransfer redemption requests for
up to eight business days following the purchase
of those shares

Limitations on selling shares
by phone or online

Proceeds Minimum Maximum

sent by phone/online phone/online
Check* no minimum $250,000 per day
Wire $1,000 $500,000 for joint

accounts every 30 days/

$20,000 per day
Dreyfus $500 $500,000 for joint
TeleTransfer accounts every 30 days/

$20,000 per day

* Not available online on accounts whose address has been changed
within the last 30 days.

Written sell orders

Some circumstances require written sell orders along with
signature guarantees. These include:

o amounts of $10,000 or more on accounts whose address
has been changed within the last 30 days

o requests to send the proceeds to a different payee
or address

o written sell orders of $100,000 or more

A signature guarantee helps protect against fraud. You can
obtain one from most banks or securities dealers, but not
from a notary public. For joint accounts, each signature must
be guaranteed. Please call us to ensure that your signature
guarantee will be processed correctly.




General policies

Unless you decline teleservice privileges on your
application, the fund’s transfer agent is authorized to
act on telephone or online instructions from any
person representing himself or herself to be you and
reasonably believed by the transfer agent to be gen-
uine. You may be responsible for any fraudulent
telephone or online orders as long as the fund’s
transfer agent takes reasonable measures to confirm

that instructions are genuine.

The fund is designed for long-term investors.
Frequent purchases, redemptions, and exchanges
may disrupt portfolio management strategies and
harm fund performance by diluting the value of
fund shares and increasing brokerage and adminis-
trative costs. As a result, the fund's board has adopt-
ed a policy of discouraging excessive trading, short-
term market timing, and other abusive trading prac-
tices ("frequent trading") that could adversely affect
the fund or its operations. Founders, the fund, and
the fund’s distributor will not enter into arrange-
ments with any person or group to permit frequent

trading.

The fund reserves the right to:

o change or discontinue its exchange privilege, or
temporarily suspend the privilege during unusu-
al market conditions

o change its minimum or maximum investment
amounts

o delay sending out redemption proceeds for up to
seven days (generally applies only during unusual
market conditions or in cases of very large
redemptions or excessive trading)

o redeem “in kind," or make payments in securities
rather than cash, if the amount redeemed is large
enough to affect fund operations (for example, if
it exceeds 1% of the fund's assets)

o reject any purchase or exchange request, includ-
ing those from any individual or group who, in
our view, is likely to engage in frequent trading

More than four roundtrips within a rolling 12-
month period generally is considered to be frequent
trading. A roundtrip consists of an investment that is
substantially liquidated within 60 days. Based on the
facts and circumstances of the trades, the fund may
also view as frequent trading a pattern of invest-
ments that are partially liquidated within 60 days.

We monitor selected transactions to identify fre-
quent trading. When our surveillance systems iden-
tify multiple roundtrips, we evaluate trading activi-
ty in the account for evidence of frequent trading.
We consider the investor's trading history in other
accounts under common ownership or control, in
other Dreyfus Founders, Dreyfus, Mellon
Institutional and BNY Mellon Funds, and if
known, in non-affiliated mutual funds and accounts
under common control. These evaluations involve
judgments that are inherently subjective, and while
we seek to apply the policy and procedures uni-
formly, it is possible that similar transactions may be
treated differently. In all instances, we seek to make
these judgments to the best of our abilities in a
manner that we believe is consistent with share-
holder interests. If we conclude the account is like-
ly to engage in frequent trading, we may reject the
purchase or exchange, which may occur on the fol-
lowing business day. We may also temporarily or
permanently bar such investor's future purchases
into the fund in lieu of, or in addition to, rejecting
the trade. At our discretion, we may apply these
restrictions across all accounts under common own-

ership, control, or perceived affiliation.
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Fund shares often are held through omnibus
accounts maintained by financial intermediaries
such as brokers and retirement plan administrators,
where the holdings of multiple shareholders, such as
all the clients of a particular broker, are aggregated.
Our ability to monitor the trading activity of
investors whose shares are held in omnibus accounts
is limited. However, the agreements between the
fund’s distributor and financial intermediaries
include obligations to comply with the terms of this
prospectus and to provide us, upon request, with
information concerning the trading activity of
investors whose shares are held in omnibus
accounts. If we determine that any such investor has
engaged in frequent trading of fund shares, we may
require the intermediary to restrict or prohibit
future purchases or exchanges of fund shares by that

investor.

The risks of frequent trading may be more signifi-
cant for mutual funds that invest in securities that
are more difficult to value or that are susceptible to
price arbitrage, such as foreign securities. For exam-
ple, a fund with significant investments in foreign
securities that trade in markets that close some time
before the time at which the fund calculates its net
asset value potentially is subject to the risk of time
zone arbitrage — a market timing strategy that
seeks to take advantage of changes in the value of a
fund’s portfolio holdings during the period
between the close of the markets in which the
fund’s portfolio securities primarily trade and the
close of the NYSE. One of the objectives of the fair
valuation procedures adopted by the fund’s board is
to protect the fund against time zone arbitrage, as
well as other trading practices that may seek to take
advantage of stale prices. See “Your Investment —
Shareholder Guide — Buying shares.”

Although the fund’s frequent trading and fair valu-
ation policies and procedures are designed to dis-
courage market timing and excessive trading, none
of these tools alone, nor all of them together, com-

pletely eliminates the potential for frequent trading.

Transactions made through automatic investment
plans, Dreyfus Automatic Withdrawal Plans, Dreyfus
Auto-Exchange Privileges and automatic non-dis-
cretionary rebalancing programs approved in writ-
ing by us generally are not considered to be fre-

quent trading.

Small account policy

If your account falls below $500, the fund may ask you to
increase your balance. If it is still below $500 after 60 days,
the fund may close your account and send you the proceeds
to the address on record.



DISTRIBUTIONS AND TAXES

The fund earns dividends, interest and other
income from its investments, and distributes this
income (less expenses) to shareholders as dividends.
The fund also may realize capital gains from its
investments, and distributes these gains (less any
losses) to shareholders as capital gain distributions.
The fund normally pays dividends and capital gain
distributions on an annual basis each December.
From time to time, the fund may make distributions
in addition to those described above. Fund divi-
dends and capital gain distributions will be reinvest-
ed in the fund unless you instruct the fund other-
wise. There are no fees or sales charges on reinvest-

ments.

Distributions paid by the fund are subject to fed-
eral income tax, and may also be subject to state or
local taxes (unless you are investing through a tax-
advantaged retirement account). For federal tax
purposes, in general, certain fund distributions,
including distributions of short-term capital gains,
are taxable to you as ordinary income. Other fund
distributions, including dividends from U.S. compa-
nies and certain foreign companies and distribu-
tions of long-term capital gains, generally are tax-
able to you as qualified dividends and capital gains,

respectively.

High portfolio turnover and more volatile markets
can result in significant taxable distributions to
shareholders, regardless of whether their shares have
increased in value. The tax status of any distribution
generally is the same regardless of how long you
have been in the fund and whether you reinvest

your distributions or take them in cash.

If you buy shares when a fund has realized but
not yet distributed income or capital gains, you will
be “buying a dividend” by paying the full price for
the shares and then receiving a portion back in the

form of a taxable distribution.

Your redemption of shares, including exchanges
into other funds, may result in a capital gain or loss
for tax purposes. A capital gain or loss on your
investment in the fund generally is the difference
between the cost of your shares and the amount

you receive upon redemption.

The tax status of your distributions will be detailed
in your annual tax statement from the fund.
Because everyone’s tax situation is unique, please

consult your tax adviser before investing.

CLASS F SHAREHOLDER AND
TRANSFER AGENCY SERVICES

The fund has entered into a shareholder services
agreement with the distributor pursuant to which
the distributor provides certain shareholder-related
services to the fund’s Class F shareholders. The fund
pays the distributor a monthly fee for these services.
Out of this fee, the distributor pays the Class F per
account fees charged by the fund’s transfer agent.
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SERVICES FOR FUND INVESTORS

The third party through whom you purchased
fund shares may impose different restrictions on
these services and privileges offered by the fund, or
it may not make them available at all. Consult your
financial representative for more information on the

availability of these services and privileges.
Automatic services

Buying or selling shares automatically is easy with
the services described below. With each service, you
may select a schedule and amount, subject to certain
restrictions. You can set up most of these services
with your application, or by calling your financial
representative or 1-800-554-4611. Holders of Class
F shares should call 1-800-645-6561.

For investing

Dreyfus Automatic For making automatic investments
Asset Builder® from a designated bank account.

Dreyfus Payroll For making automatic investments
Savings Plan through payroll deduction.

Dreyfus Government  For making automatic investments

Direct Deposit from your federal employment,

Privilege Social Security or other regular
federal government check.

Dreyfus Dividend For automatically reinvesting the
Sweep dividends and distributions from
the fund into another
Dreyfus Founders fund, Dreyfus fund
or certain Mellon Institutional Funds
(not available for IRAS).

For exchanging shares

Dreyfus For making reqular exchanges
Auto-Exchange from the fund into another
Privilege Dreyfus Founders fund,

Dreyfus fund or certain
Mellon Institutional Funds.

For selling shares

Dreyfus Automatic For making reqular withdrawals
Withdrawal Plan from most funds.

There will be no CDSC on Class B or
Class C shares, as long as the
amount of any withdrawal does not
exceed, on an annual basis, 12% of
the greater of the account value at
the time of the first withdrawal
under the plan, or at the time of the
subsequent withdrawal.

Exchange privilege

You can exchange shares worth $500 or more
(no minimum for retirement accounts) from one
class of the fund into the same class of another
Dreyfus Founders fund or, with respect to Classes
A, B, C,1andT, any other Dreyfus Premier fund or
Mellon Institutional Fund. You can also exchange
Class T shares into Class A shares of certain Dreyfus
Premier fixed-income funds, and Class B shares into
Class B shares of General Money Market Fund, Inc.
In addition, shares of each Class of the fund may be
exchanged for shares of certain other funds man-
aged or administered by Dreyfus. You can request
your exchange by contacting your financial repre-
sentative. Be sure to read the current prospectus for
any fund into which you are exchanging before
investing. Any new account established through an
exchange generally has the same privileges as your
original account (as long as they are available).
There is currently no fee for exchanges, although
you may be charged a sales load when exchanging
into any fund that has a higher one.

The fund also has established an exchange privilege
with Dreyfus Liquid Assets, Inc. (DLA), a money
market fund advised by Dreyfus. This privilege
allows Class F shareholders of the fund to exchange
their shares for Class 1 shares of DLA, and for such
exchanging shareholders, as well as DLA sharehold-
ers who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorga-
nized into DLA on September 22, 2006), to
exchange their Class 1 DLA shares for the Class F
shares of the fund, subject to the terms of this
prospectus. Investors may obtain a free copy of
DLA’s prospectus by calling 1-800-645-6561.



Dreyfus TeleTransfer privilege

To move money between your bank account and
your mutual fund account with a phone call or
online, use the Dreyfus TeleTransfer privilege. You
can set up Dreyfus TeleTransfer on your account by
providing bank account information and by follow-
ing the instructions on your application, or by con-
tacting your financial representative. Shares held in
an IRA or in an Education Savings Account may
not be redeemed through the Dreyfus TeleTransfer

privilege.
Reinvestment privilege

Upon written request, you can reinvest up to the
number of Class A, B or T shares you redeemed
within 45 days of selling them at the current share
price without any sales charge. If you paid a CDSC,
it will be credited back to your account. This priv-

ilege may be used only once.

Account statements

Every fund shareholder automatically receives
regular account statements. You will also be sent an
annual statement detailing the tax characteristics of

any dividends and distributions you have received.
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INSTRUCTIONS FOR REGULAR ACCOUNTS

TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete the application.

Mail your application and a check to:
Dreyfus Founders Funds, Inc.
Worldwide Growth Fund

P.0. Box 55268

Boston, MA 02205-8502

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check.

Mail the slip and the check to:
Dreyfus Founders Funds, Inc.
Worldwide Growth Fund

P.0. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

Write a letter of instruction that includes:
+ your name(s) and signature(s)

* your account number

» Worldwide Growth Fund

+ the share class

+ the dollar amount you want to sell

» how and where to send the proceeds

Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:
Dreyfus Founders Funds, Inc.
P.O. Box 55268

Boston, MA 02205-8502
Attn: Institutional Processing

By Telephone

Wire Call us to request an account
application and an account number.
Have your bank send your investment to
Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046485

» Worldwide Growth Fund

« the share class

« your account number

* name(s) of investor(s)

+ dealer number if applicable

Return your application with the account
number on the application.

To open an account, make subsequent investments or
sell shares, please contact your financial representative

or call toll free in the U.S. 1-800-554-4611.
Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Family of Funds.

28

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,

with these instructions:

+ ABA# 011001234

- DDA# 046485

» Worldwide Growth Fund

« the share class

* your account number

* name(s) of investor(s)

+ dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “565."

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Call us to
request your transaction.

Wire Call us or your financial representative
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be wired to your bank.

Dreyfus TeleTransfer Call us or your financial
representative to request your transaction.

Be sure the fund has your bank account
information on file. Proceeds will be sent to
your bank by electronic check.

Check Call us or your financial representative
to request your transaction. A check will be
sent to the address of record.

Key concepts

Wire transfer: for transferring money from one financial

institution to another. Wiring is the fastest way to move

money, although your bank may charge a fee to send or

receive wire transfers. Wire transfers from the fund are

subject to a $1,000 minimum.

Electronic check: for transferring money out of a bank
account. Your transaction is entered electronically but may
take up to eight business days to clear. Electronic checks
usually are available without a fee at all Automated Clearing
House (ACH) banks.




INSTRUCTIONS FOR REGULAR ACCOUNTS (continued)

TO OPEN AN ACCOUNT

@ Online (www.dreyfus.com)

TO ADD TO AN ACCOUNT

TO SELL SHARES

Dreyfus TeleTransfer Request Dreyfus
TeleTransfer on your application. Visit
www.dreyfus.com to request your
transaction.

Wire Visit www.dreyfus.com to request your
transaction. Be sure the fund has your bank
account information on file. Proceeds will be
wired to your bank.

Dreyfus TeleTransfer Visit www.dreyfus.com
to request your transaction. Be sure the fund
has your bank account information on file.
Proceeds will be sent to your bank by electronic
check.

Check Visit www.dreyfus.com to request
your transaction. A check will be sent to the
address of record.

@» Automatically

With an initial investment Indicate
on your application which automatic
service(s) you want. Return your
application with your investment.

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services
for Fund Investors”). Complete and return
the form along with any other required
materials.

Dreyfus Automatic Withdrawal Plan Call us
or your financial representative to request a
form to add the plan. Complete the form,
specifying the amount and frequency of
withdrawals you would like.

Be sure to maintain an account balance of
$5,000 or more.
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INSTRUCTIONS FOR

TO OPEN AN ACCOUNT

IRAS

TO ADD TO AN ACCOUNT

TO SELL SHARES

In Writing

Complete an IRA application, making sure
to specify the fund name and to indicate
the year the contribution is for.

Mail your application and a check to:
The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Fill out an investment slip, and write your
account number on your check. Indicate
the year the contribution is for.

Mail the slip and the check to:

The Dreyfus Trust Company, Custodian
P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

Write a letter of instruction that includes:

+ your name and signature

* your account number

» Worldwide Growth Fund

* the share class

+ the dollar amount you want to sell

* how and where to send the proceeds

« whether the distribution is qualified or premature
» whether the 10% TEFRA should be withheld
Obtain a signature guarantee or other
documentation, if required (see “Shareholder
Guide — Selling Shares").

Mail your request to:

The Dreyfus Trust Company

P.0. Box 55552

Boston, MA 02205-8568

Attn: Institutional Processing

By Telephone

Wire Have your bank send your investment
to Mellon Trust of New England, N.A.,
with these instructions:

+ ABA# 011001234

- DDA# 046485

» Worldwide Growth Fund

+ the share class

* your account number

* name(s) of investor(s)

+ the contribution year

+ dealer number if applicable

Electronic check Same as wire, but before
your 14-digit account number insert “565."”

@» Automatically

All services Call us or your financial
representative to request a form to add any
automatic investing service (see “Services for
Fund Investors"). Complete and return the
form along with any other required materials.
All contributions will count as current year
contributions.

Systematic Withdrawal Plan Call us to
request instructions to establish the plan.

For information and assistance, contact your financial representative or call toll free in the U.S. 1-800-554-4611.

Holders of Class F shares should call 1-800-645-6561.

Make checks payable to: The Dreyfus Trust Company, Custodian.
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For More Information

To obtain information:

By telephone
Call your financial representative or 1-800-554-4611
Holders of Class F shares should call 1-800-645-6561.

By mail Write to:

Dreyfus Founders Funds
144 Glenn Curtiss Boulevard
Uniondale, NY 11556-0144

On the Internet Text-only versions of certain fund
documents can be viewed online or downloaded from:
http://www.sec.gov

You can also obtain copies, after paying a duplicating fee, by

visiting the SEC's Public Reference Room in Washington, DC

(for information, call 1-202-942-8090) or by E-mail request to

publicinfo@sec.gov, or by writing to the SEC's Public
Reference Section, Washington, DC 20549-0102.

Dreyfus Founders Funds are managed by

Founders Asset Management LLC.

Founders and Founders Funds are registered trademarks of
Founders Asset Management LLC.

© 2008 MBSC Securities Corporation

Dreyfus Founders Worldwide Growth Fund
A series of Dreyfus Founders Funds, Inc.
SEC file number: 811-01018

More information on this fund is available free
upon request, including the following:

Annual/Semiannual Report

Describes the fund’s performance, lists portfolio
holdings, and contains a letter from the fund’s port-
folio managers discussing market conditions, eco-
nomic trends and fund strategies that significantly
affected the fund’s performance during the period
covered by the report. The fund’s most recent
annual and semi-annual reports are available at
www.dreyfus.com.

Statement of Additional Information (SAI)

Provides more details about the fund and its poli-
cies. A current SAI is available at www.dreyfus.com
and is on file with the Securities and Exchange
Commission (SEC). The SAI is incorporated by
reference and legally considered a part of this

prospectus.

Portfolio Holdings

The fund will disclose its complete schedule of
portfolio holdings, as reported on a month-end
basis, at www.dreyfus.com, under Mutual Fund
Center — Dreyfus Mutual Funds — Mutual Fund
Total Holdings. This information will be posted on
the last day of the month following the month for
which such information is applicable, unless the
month for which such information is applicable is
the last month of a calendar quarter, in which case
the information will be posted fifteen days follow-
ing the end of the quarter. This information will
remain accessible at least until the date on which
the fund files a Form N-Q or Form N-CSR with
the SEC for the period that includes the date as of
which the website information is current. A com-
plete description of the fund’s policies and proce-
dures with respect to the disclosure of the fund’s

portfolio securities is available in the SAIL
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DREYFUS FOUNDERS FUNDS, INC.
CLASS A, CLASS B, CLASS C, CLASS F, CLASS | AND CLASS T SHARES

STATEMENT OF ADDITIONAL INFORMATION

May 1, 2008

This Statement of Additional Information (“SAI”) relates to the six investment portfolios
(the "Funds") of Dreyfus Founders Funds, Inc. (the "Company"):

Dreyfus Founders Balanced Fund

Dreyfus Founders Discovery Fund

Dreyfus Founders Equity Growth Fund
Dreyfus Founders Mid-Cap Growth Fund
Dreyfus Founders Passport Fund

Dreyfus Founders Worldwide Growth Fund

This SAIl, which is not a prospectus, supplements and should be read in
conjunction with the Company’s current Prospectuses for the Funds, each dated May 1,
2008, as they may be revised from time to time. To obtain a copy of the Company’s
Prospectuses for any one or more of the Funds, please write to the Company at 144
Glenn Curtiss Boulevard, Uniondale, New York 11556-0144, visit www.dreyfus.com, or
call one of the following numbers:

Call Toll Free 1-800-554-4611 (1-800-645-6561 for Class F shareholders)
In New York City -- Call 718-895-1206
Outside the U.S. -- Call 516-794-5452



Financial Statements

The Funds’ audited financial statements and accompanying notes for the fiscal year
ended December 31, 2007, and the reports of Ernst & Young LLP, the Funds’
independent registered public accounting firm, with respect to such financial statements,
appear in the Funds’ 2007 annual reports and are incorporated by reference in this SAI.
The Funds’ annual reports contain additional performance information and are available
without charge by calling any of the telephone numbers shown above.
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DREYFUS FOUNDERS FUNDS, INC.

The Company is registered with the Securities and Exchange Commission
(“SEC”) as an open-end management investment company, known as a mutual fund.
The Company was incorporated on June 19, 1987 under the laws of the State of
Maryland.

All of the Company’s series Funds are diversified portfolios. This means that,
with respect to at least 75% of a Fund’s total assets, the Fund will not invest more than
5% of its total assets in the securities of any single issuer nor hold more than 10% of the
outstanding voting securities of any single issuer (other than, in each case, securities of
other investment companies, and securities issued or guaranteed by the U.S.
government, its agencies or instrumentalities). A Fund may not change its status from a
diversified portfolio to a non-diversified portfolio without approval by the holders of a
majority, as defined in the Investment Company Act of 1940 (the "1940 Act"), of such
Fund's outstanding voting shares.

On February 22, 2002, Dreyfus Founders Focus Fund was merged into Dreyfus
Founders Growth Fund. On December 22, 2004, Dreyfus Founders Growth and
Income Fund changed its name to Dreyfus Founders Equity Growth Fund. On August
10, 2007, Dreyfus Founders Growth Fund was merged into Dreyfus Founders Equity
Growth Fund.

On November 8, 2007, the Board of Directors approved, subject to shareholder
approval, an Agreement and Plan of Reorganization (the “Plan”) between the Company,
on behalf of the the Balanced Fund, and Dreyfus LifeTime Portfolios, Inc., on behalf of
Dreyfus Growth and Income Portfolio. The Plan was approved by shareholders on April
2, 2008, and the reorganization is expected to be completed on or about May 14, 2008.
Please refer to the section entitled “Your Investment — Shareholder Guide -
Reorganization” in the Balanced Fund’s prospectus for more detailed information
concerning the reorganization.

Founders Asset Management LLC ("Founders”) serves as each Fund's
investment adviser.

MBSC Securities Corporation (the "Distributor”) is the distributor of each Fund's
shares.



INVESTMENT OBJECTIVES AND RESTRICTIONS

The investment objective of each Fund is fundamental and may not be changed,
as to a Fund, without approval by the holders of a majority, as defined in the 1940 Act,
of such Fund's outstanding voting shares. The investment objective of each Fund is set
forth below:

Fund Investment Objective
Balanced Current income and capital appreciation
Discovery Capital appreciation
Equity Growth Long-term growth of capital and income
Mid-Cap Growth Capital appreciation
Passport Capital appreciation
Worldwide Growth Long-term growth of capital

In addition, each Fund has adopted investment restrictions numbered 1 through
7 below as fundamental policies. These restrictions cannot be changed, as to a Fund,
without approval by the holders of a majority, as defined in the 1940 Act, of such Fund's
outstanding voting shares. Investment restrictions numbered 8 through 11 below are
non-fundamental policies and may be changed, as to a Fund, by vote of a majority of
the members of the Company's Board of Directors (the “Board”) at any time. |If a
percentage restriction is adhered to at the time of investment, a later increase or
decrease in percentage beyond the specified limits that results from a change in values
or net assets will not be considered a violation; provided, however, that if the level of a
Fund’s borrowings increases above the percentage restriction stated in investment
restriction 4, below, the Fund is required to reduce the level of its borrowings to a level
that is at or below the percentage restriction as provided in the 1940 Act.

Fundamental Investment Restrictions
No Fund may:

1. Invest 25% or more of the value of its total assets in the securities of
issuers having their principal business activities in the same industry, provided that
there shall be no limitation on the purchase of obligations issued or guaranteed by the
U.S. Government, its agencies or instrumentalities.

2. Invest in physical commodities, except that a Fund may purchase and sell
foreign currency, options, forward contracts, futures contracts (including those relating
to indices), options on futures contracts or indices, and other financial instruments, and



may invest in securities of issuers which invest in physical commodities or such
instruments.

3. Invest in real estate, real estate mortgage loans or other illiquid interests in
real estate, including limited partnership interests therein, except that a Fund may invest
in securities of issuers which invest in real estate, real estate mortgage loans, or other
illiquid interests in real estate. A Fund may also invest in readily marketable interests in
real estate investment trusts.

4. Borrow money, except to the extent permitted under the 1940 Act, which
currently limits borrowing to no more than 33 1/3% of the value of the Fund's total
assets. For purposes of this investment restriction, investments in options, forward
contracts, futures contracts (including those relating to indices), options on futures
contracts or indices, and other financial instruments or transactions for which assets are
required to be segregated including, without limitation, reverse repurchase agreements,
shall not constitute borrowing.

5 Lend any security or make any loan if, as a result, more than 33 1/3% of
its total assets would be lent to other parties, but this limitation does not apply to the
purchase of debt securities or to repurchase agreements.

6. Act as an underwriter of securities of other issuers, except to the extent a
Fund may be deemed an underwriter under the Securities Act of 1933, as amended, in
connection with disposing of portfolio securities.

7. Issue any senior security, except as permitted under the 1940 Act and
except to the extent that the activities permitted by the Fund's other investment
restrictions may be deemed to give rise to a senior security.

Non-Fundamental Investment Restrictions
No Fund may:

8. Purchase securities on margin, except to obtain such short-term credits as
may be necessary for the clearance of transactions, and except that a Fund may make
margin deposits in connection with transactions in forward contracts, futures contracts
(including those relating to indices), options on futures contracts or indices, and other
financial instruments, and to the extent necessary to effect transactions in foreign
jurisdictions.

9. Pledge, mortgage or hypothecate its assets, except to the extent
necessary to secure permitted borrowings and to the extent related to the purchase of
securities on a when-issued or forward commitment basis and the deposit of assets in
escrow in connection with writing covered put and call options and collateral and initial
or variation margin arrangements with respect to options, forward contracts, futures



contracts (including those relating to indices) and options on futures contracts or
indices.

10.  Enter into repurchase agreements providing for settlement in more than
seven days or purchase securities which are not readily marketable if, in the aggregate,
more than 15% of the value of its net assets would be so invested.

11.  Sell securities short, unless it owns or has the right to obtain securities
equivalent in kind and amount to the securities sold short; provided, however, that this
restriction shall not prevent a Fund from entering into short positions in foreign currency,
futures contracts, options, forward contracts, and other financial instruments.

In applying the limitations on investments in any one industry set forth in
restriction 1, above, the Funds use industry classifications based, where applicable, on
information published by Standard & Poor's, FactSet, and Bloomberg L.P., and/or the
prospectus of the issuing company. Selection of an appropriate industry classification
resource will be made by Founders in the exercise of its reasonable discretion.

Except for the Funds’ fundamental investment objectives and the fundamental
restrictions numbered 1 through 7 above, the strategies and policies used by the Funds
in pursuing their objectives may be changed by the Board without shareholder approval.
However, the policies of the Equity Growth and Mid-Cap Growth Funds to normally
invest at least 80% of their net assets in stocks that are included in a widely recognized
index of stock market performance and equity securities of companies within the market
capitalization range of companies comprising the Russell Midcap Growth Index,
respectively, may not be changed unless at least 60 days’ prior written notice of the
change is given to the respective Fund’s shareholders.

The Company and Founders have received an exemptive order from the SEC,
which, among other things, permits the Funds to use cash collateral received in
connection with lending the Funds’ securities to purchase shares of one or more
registered money market funds advised by The Dreyfus Corporation (“Dreyfus”), in
excess of limitations imposed by the 1940 Act. The Funds may also use other un-
invested cash to purchase shares of one or more registered money market funds
advised by Dreyfus.

INVESTMENT STRATEGIES AND RISKS

The Prospectuses discuss the principal investment strategies and risks of the
Funds. This section of the SAI explains certain of these strategies and their associated
risks in more detail. This section also explains other strategies used in managing the
Funds that may not be considered “principal investment strategies” and discusses the
risks associated with these strategies.



Temporary Defensive Investments

In times of unstable or adverse market or economic conditions, up to 100% of the
assets of the Funds can be invested in temporary defensive instruments in an effort to
enhance liquidity or preserve capital. Temporary defensive investments generally would
include cash, cash equivalents such as commercial paper, money market instruments,
short-term debt securities, U.S. government securities, or repurchase agreements. The
Funds could also hold these types of securities pending the investment of proceeds from
the sale of Fund shares or portfolio securities, or to meet anticipated redemptions of Fund
shares. To the extent a Fund invests defensively in these securities, it might not achieve
its investment objective.

Portfolio Turnover

During the fiscal years ended 2007 and 2006, respectively, the portfolio turnover
rates for each of the Funds were as follows: Balanced Fund — 151% and 197%;
Discovery Fund — 213% and 202%; Equity Growth Fund — 71% and 110%; Mid-Cap
Growth Fund — 165% and 104%; Passport Fund — 93% and 73%; and Worldwide
Growth Fund — 117% and 114%. The decreased portfolio turnover rates of the
Balanced and Equity Growth Funds were primarily due to the gradual U.S. economic
expansion and positive response of equity markets to rising corporate earnings during
the first half of the year in 2007, which generally led to longer average holding periods
for the Funds’ positions. The increased portfolio turnover rate for the Mid-Cap Growth
Fund was primarily due to two factors. First, the Fund’'s new portfolio management
team, which began managing the Fund in June 2007, repositioned the Fund’s portfolio.
Second, the Fund’s portfolio was also repositioned due to the period of significant
market volatility and economic uncertainty which began in August of 2007.

A 100% portfolio turnover rate would occur if all of the securities in the portfolio
were replaced during the period. Portfolio turnover rates for certain of the Funds are
higher than those of other mutual funds. Although each Fund purchases and holds
securities with the goal of meeting its investment objectives, portfolio changes are made
whenever Founders believes they are advisable, usually without reference to the length
of time that a security has been held. The Funds may, therefore, engage in a significant
number of short-term transactions. Portfolio turnover rates may also increase as a result
of the need for a Fund to effect significant amounts of purchases or redemptions of
portfolio securities due to economic, market, or other factors that are not within Founders'
control.

Higher portfolio turnover rates increase the brokerage costs a Fund pays and
may adversely affect its performance. If a Fund realizes capital gains when it sells
portfolio investments, it generally must pay those gains out to shareholders, increasing
their taxable distributions. This may adversely affect the after-tax performance of the
Funds for shareholders with taxable accounts.



Derivative Instruments

All of the Funds may enter into futures contracts (including those related to
indexes) and forward contracts, may purchase and/or write (sell) options on securities,
securities indexes, futures contracts and foreign currencies, and may purchase equity-
linked notes (“ELNs”). Balanced Fund may also invest in mortgage-related securities.
See “Investment Strategies and Risks — Mortgage-Related Securities” below. Each of
these instruments is sometimes referred to as a “derivative,” since its value is derived
from an underlying security, index or other financial instrument.

Options on Securities Indexes and Securities. An option gives its purchaser the
right to buy or sell an instrument at a specified price within a limited period of time. For
the right to buy or sell the underlying instrument (e.g., individual securities or securities
indexes), the buyer pays a premium to the seller (the "writer" of the option). Options
generally have standardized terms, including the exercise price and expiration time.
The current market value of a traded option is the last sales price or, in the absence of a
sale, the last offering price. The market value of an option will usually reflect, among
other factors, the market price of the underlying security or index. When the market
value of an option appreciates, the purchaser may realize a gain by exercising the
option, or by selling the option on an exchange (provided that a liquid secondary market
is available). If the underlying security or index does not reach a price level that would
make exercise profitable, the option generally will expire without being exercised and
the writer will realize a gain in the amount of the premium. If a call option on a security
is exercised, the proceeds of the sale of the underlying security by the writer are
increased by the amount of the premium and the writer realizes a gain or loss from the
sale of the security.

So long as a secondary market remains available on an exchange, the writer of
an option traded on that exchange ordinarily may terminate his obligation prior to the
assignment of an exercise notice by entering into a closing purchase transaction. The
cost of a closing purchase transaction, plus transaction costs, may be greater than the
premium received upon writing the original option, in which event the writer will incur a
loss on the transaction. However, because an increase in the market price of a call
option on a security generally reflects an increase in the market price of the underlying
security, any loss resulting from a closing purchase transaction is likely to be offset in
whole or in part by appreciation of the underlying security that the writer continues to
own.

All of the Funds may write (sell) call options on their portfolio securities for
income and may write put options. The extent of a Fund's option writing activities will
vary from time to time depending upon Founders' evaluation of market, economic and
monetary conditions. The Funds may also buy call and put options.

When a Fund purchases a security with respect to which it intends to write a call
option, it is likely that the option will be written concurrently with or shortly after
purchase. A Fund will write a call option on a particular security only if Founders



believes that a liquid secondary market will exist on an exchange for options of the
same series, which will permit the Fund to enter into a closing purchase transaction and
close out its position. If the Fund desires to sell a particular security on which it has
written a call option, it will effect a closing purchase transaction prior to or concurrently
with the sale of the security.

A Fund may enter into closing purchase transactions to reduce the percentage of
its assets against which options are written, to realize a profit on a previously written
option, or to enable it to write another option on the underlying security with either a
different exercise price or expiration time or both.

The exercise prices of options may be below, equal to or above the current
market values of the underlying securities at the times the options are written. From
time to time for tax and other reasons, the Fund may purchase an underlying security
for delivery in accordance with an exercise notice assigned to it with respect to a call
option it has written, rather than delivering such security from its portfolio.

All of the Funds may purchase and write options on securities indexes. A
securities index measures the movement of a certain group of securities by assigning
relative values to the stocks included in the index. Options on securities indexes are
similar to options on securities. However, because options on securities indexes do not
involve the delivery of an underlying security, the option represents the holder’s right to
obtain from the writer in cash a fixed multiple (the “Multiple”) of the amount by which the
exercise price exceeds (in the case of a put) or is less than (in the case of a call) the
closing value of the underlying index on the exercise date. A Fund may purchase put
options on stock indexes to protect its portfolio against declines in value. A Fund may
purchase call options, or write put options, on stock indexes to establish a position in
equities as a temporary substitute for purchasing individual stocks that then may be
acquired over the option period in a manner designed to minimize adverse price
movements. Purchasing put and call options on securities indexes also permits greater
time for evaluation of investment alternatives. When Founders believes that the trend of
stock prices may be downward, particularly for a short period of time, the purchase of
put options on securities indexes may eliminate the need to sell less liquid securities
and possibly repurchase them later. The purpose of these transactions is not to
generate gain, but to "hedge" against possible loss. Therefore, successful hedging
activity will not produce a net gain to a Fund. Any gain in the price of a call option a
Fund has bought is likely to be offset by higher prices the Fund must pay in rising
markets, as cash reserves are invested. In declining markets, any increase in the price
of a put option a Fund has bought is likely to be offset by lower prices of stocks owned
by the Fund.

When a Fund purchases a call on a securities index, the Fund pays a premium
and has the right during the call period to require the seller of such a call, upon exercise
of the call, to deliver to the Fund an amount of cash if the closing level of the securities
index upon which the call is based is above the exercise price of the call. This amount
of cash is equal to the difference between the closing price of the index and the lesser



exercise price of the call, in each case multiplied by the Multiple. When a Fund
purchases a put on a securities index, the Fund pays a premium and has the right
during the put period to require the seller of such a put, upon exercise of the put, to
deliver to the Fund an amount of cash if the closing level of the securities index upon
which the put is based is below the exercise price of the put. This amount of cash is
equal to the difference between the exercise price of the put and the lesser closing level
of the securities index, in each case multiplied by the Multiple. Buying securities index
options permits a Fund, if cash is deliverable to it during the option period, either to sell
the option or to require delivery of the cash. If such cash is not so deliverable, and as a
result the option is not exercised or sold, the option becomes worthless at its expiration
date.

Transactions in options are subject to limitations, established by each of the
exchanges upon which options are traded, governing the maximum number of options
that may be written or held by a single investor or group of investors acting in concert,
regardless of whether the options are held in one or more accounts. Thus, the number
of options a Fund may hold may be affected by options held by other advisory clients of
Founders.

The value of a securities index option depends upon movements in the level of
the securities index rather than the price of particular securities. Whether a Fund will
realize a gain or a loss from its option activities depends upon movements in the level of
securities prices generally or in an industry or market segment, rather than movements
in the price of a particular security. Purchasing or writing call and put options on
securities indexes involves the risk that Founders may be incorrect in its expectations
as to the extent of the various securities market movements or the time within which the
options are based. To compensate for this imperfect correlation, a Fund may enter into
options transactions in a greater dollar amount than the securities being hedged if the
historical volatility of the prices of the securities being hedged is different from the
historical volatility of the securities index.

One risk of holding a put or a call option is that if the option is not sold or
exercised prior to its expiration, it becomes worthless. However, this risk is limited to
the premium paid by the Fund. Other risks of purchasing options include the possibility
that a liquid secondary market may not exist at a time when the Fund may wish to close
out an option position. It is also possible that trading in options on securities indexes
might be halted at a time when the securities markets generally remain open. In cases
where the market value of an issue supporting a covered call option exceeds the strike
price plus the premium on the call, the portfolio will lose the right to appreciation of the
stock for the duration of the option.

Over-The-Counter (“OTC") Options. Unlike exchange-traded options, which are
standardized with respect to the underlying instrument, expiration date, contract size,
and strike price, the terms of OTC options (options not traded on exchanges) generally
are established through negotiation with the other party to the option contract. While
this type of arrangement allows a Fund greater flexibility to tailor the option to its needs,




OTC options generally involve greater risk than exchange-traded options, which are
guaranteed by the clearing organization of the exchanges where they are traded. OTC
options are guaranteed by the issuer of the option.

Generally, OTC foreign currency options used by a Fund are European-style
options. This means that the option is only exercisable immediately prior to its
expiration. This is in contrast to American-style options, which are exercisable at any
time prior to the expiration date of the option.

Futures Contracts. All of the Funds may purchase and sell futures contracts. The
Company has claimed an exclusion from the definition of the term “commodity pool
operator” under the Commodity Exchange Act (the “CEA”), and therefore is not subject
to registration as a pool operator under the CEA.

U.S. futures contracts are traded on exchanges that have been designated
"contract markets" by the Commodity Futures Trading Commission ("CFTC") and must
be executed through a futures commission merchant (an "FCM") or brokerage firm that
is a member of the relevant contract market. Although futures contracts by their terms
call for the delivery or acquisition of the underlying commodities or a cash payment
based on the value of the underlying commodities, in most cases the contractual
obligation is offset before the delivery date of the contract by buying, in the case of a
contractual obligation to sell, or selling, in the case of a contractual obligation to buy, an
identical futures contract on a commodities exchange. Such a transaction cancels the
obligation to make or take delivery of the commodities.

The acquisition or sale of a futures contract could occur, for example, if a Fund
held or considered purchasing equity securities and sought to protect itself from
fluctuations in prices without buying or selling those securities. For example, if prices
were expected to decrease, a Fund could sell equity index futures contracts, thereby
hoping to offset a potential decline in the value of equity securities in the portfolio by a
corresponding increase in the value of the futures contract position held by the Fund
and thereby prevent the Fund's net asset value from declining as much as it otherwise
would have. A Fund also could protect against potential price declines by selling
portfolio securities and investing in money market instruments. However, since the
futures market is more liquid than the cash market, the use of futures contracts would
allow the Fund to maintain a defensive position without having to sell portfolio securities.

Similarly, when prices of equity securities are expected to increase, futures
contracts could be bought to attempt to hedge against the possibility of having to buy
equity securities at higher prices. This technique is sometimes known as an
anticipatory hedge. If the fluctuations in the value of the equity index futures contracts
used is similar to those of equity securities, a Fund could take advantage of the
potential rise in the value of equity securities without buying them until the market had
stabilized. At that time, the futures contracts could be liquidated and the Fund could
buy equity securities in the market.



The Funds also may purchase and sell interest rate and foreign currency futures
contracts.

The purchase and sale of futures contracts entail risks. Although Founders
believes that use of such contracts could benefit the Funds, if Founders' investment
judgment were incorrect, a Fund's overall performance could be worse than if the Fund
had not entered into futures contracts. For example, if a Fund hedged against the
effects of a possible decrease in prices of securities held in the Fund's portfolio and
prices increased instead, the Fund would lose part or all of the benefit of the increased
value of these securities because of offsetting losses in the Fund's futures positions. In
addition, if the Fund had insufficient cash, it might have to sell securities from its
portfolio to meet margin requirements.

The ordinary spreads between prices in the cash and futures markets, due to
differences in the nature of those markets, are subject to distortions. First, the ability of
investors to close out futures contracts through offsetting transactions could distort the
normal price relationship between the cash and futures markets. Second, to the extent
participants decide to make or take delivery, liquidity in the futures markets could be
reduced and prices in the futures markets distorted. Third, from the point of view of
speculators, the margin deposit requirements in the futures markets are less onerous
than margin requirements in the securities market. Therefore, increased participation
by speculators in the futures markets may cause temporary price distortions. Due to the
possibility of the foregoing distortions, a correct forecast of general price trends still may
not result in a successful use of futures.

The prices of futures contracts depend primarily on the value of their underlying
instruments. Because there are a limited number of types of futures contracts, it is
possible that the standardized futures contracts available to the Funds would not match
exactly a Fund's current or potential investments. A Fund might buy or sell futures
contracts based on underlying instruments with different characteristics from the
securities in which it would typically invest -- for example, by hedging investments in
portfolio securities with a futures contract based on a broad index of securities -- which
involves a risk that the futures position might not correlate precisely with the
performance of the Fund's investments.

Futures prices can also diverge from the prices of their underlying instruments,
even if the underlying instruments closely correlate with a Fund's investments. Futures
prices are affected by such factors as current and anticipated short-term interest rates,
changes in volatility of the underlying instruments, and the time remaining until
expiration of the contract. Those factors may affect securities prices differently from
futures prices. Imperfect correlations between a Fund's investments and its futures
positions could also result from differing levels of demand in the futures markets and the
securities markets, from structural differences in how futures and securities are traded,
and from imposition of daily price fluctuation limits for futures contracts. A Fund could
buy or sell futures contracts with a greater or lesser value than the securities it wished
to hedge or was considering purchasing in order to attempt to compensate for



differences in historical volatility between the futures contract and the securities,
although this might not be successful in all cases. If price changes in a Fund's futures
positions were poorly correlated with its other investments, its futures positions could fail
to produce desired gains or result in losses that would not be offset by the gains in the
Fund's other investments.

Unlike the situation in which a Fund purchases or sells a security, no price is paid
or received by a Fund upon the purchase or sale of a futures contract or when a Fund
writes an option on a futures contract. Instead, a purchaser of a futures contract is
required to deposit an amount of cash or qualifying securities with the FCM. This is
called "initial margin." Such initial margin is in the nature of a performance bond or
good faith deposit on the contract. However, since losses on open contracts are
required to be reflected in cash in the form of variation margin payments, a Fund may
be required to make additional payments during the term of a contract to its broker.
Such payments would be required, for example, when, during the term of an interest
rate futures contract purchased or a put option on an interest rate futures contract sold
by a Fund, there was a general increase in interest rates, thereby making the Fund's
position less valuable. At any time prior to the expiration of a futures contract or written
option on a futures contract, the Fund may elect to close its position by taking an
opposite position that will operate to terminate the Fund's position in the futures contract
or option.

Because futures contracts are generally settled within a day from the date they
are closed out, compared with a settlement period of three business days for most types
of securities, the futures markets can provide superior liquidity to the securities markets.
Nevertheless, there is no assurance a liquid secondary market will exist for any
particular futures contract at any particular time. In addition, futures exchanges may
establish daily price fluctuation limits for futures contracts and options on futures
contracts and may halt trading if a contract's price moves upward or downward more
than the limit in a given day. On volatile trading days when the price fluctuation limit is
reached, it would be impossible for a Fund to enter into new positions or close out
existing positions. If the secondary market for a futures contract or an option on a
futures contract were not liquid because of price fluctuation limits or otherwise, a Fund
would not promptly be able to liquidate unfavorable futures or options positions and
potentially could be required to continue to hold a futures or options position until the
delivery date, regardless of changes in its value. As a result, a Fund's access to other
assets held to cover its futures or options positions also could be impaired.

Options on Futures Contracts. All of the Funds may purchase and write put and
call options on futures contracts. An option on a futures contract provides the holder
with the right to enter into a "long" position in the underlying futures contract, in the case
of a call option, or a "short" position in the underlying futures contract, in the case of a
put option, at a fixed exercise price on or before a stated expiration date. Upon
exercise of the option by the holder, a contract market clearinghouse establishes a
corresponding short position for the writer of the option, in the case of a call option, or a
corresponding long position, in the case of a put option. If an option is exercised, the




parties will be subject to all the risks associated with the trading of futures contracts,
such as payment of variation margin deposits.

A position in an option on a futures contract may be terminated by the purchaser
or seller prior to expiration by effecting a closing sale or purchase transaction, subject to
the availability of a liquid secondary market, which is the sale or purchase of an option
of the same series (i.e., the same exercise price and expiration date) as the option
previously purchased or sold. The difference between the premiums paid and received
represents the trader's profit or loss on the transaction.

An option, whether based on a futures contract, a stock index or a security,
becomes worthless to the holder when it expires. Upon exercise of an option, the
exchange or contract market clearinghouse assigns exercise notices on a random basis
to those of its members that have written options of the same series and with the same
expiration date. A brokerage firm receiving such notices then assigns them on a
random basis to those of its customers that have written options of the same series and
expiration date. A writer therefore has no control over whether an option will be
exercised against it, nor over the time of such exercise.

The purchase of a call option on a futures contract is similar in some respects to
the purchase of a call option on an individual security. See "Options on Securities
Indexes and Securities” above. Depending on the pricing of the option compared to
either the price of the futures contract upon which it is based or the price of the
underlying instrument, ownership of the option may or may not be less risky than
ownership of the futures contract or the underlying instrument. As with the purchase of
futures contracts, when a Fund is not fully invested it could buy a call option (or write a
put option) on a futures contract to hedge against a market advance.

The purchase of a put option on a futures contract is similar in some respects to
the purchase of protective put options on portfolio securities. For example, a Fund
would be able to buy a put option (or write a call option) on a futures contract to hedge
the Fund'’s portfolio against the risk of falling prices.

The amount of risk a Fund would assume, if it bought an option on a futures
contract, would be the premium paid for the option plus related transaction costs. In
addition to the correlation risks discussed above, the purchase of an option also entails
the risk that changes in the value of the underlying futures contract will not fully be
reflected in the value of the options bought.

Options on Foreign Currencies. All of the Funds may buy and sell options on
foreign currencies for hedging purposes in a manner similar to that in which futures on
foreign currencies would be utilized. For example, a decline in the U.S. dollar value of a
foreign currency in which portfolio securities are denominated would reduce the U.S.
dollar value of such securities, even if their value in the foreign currency remained
constant. In order to protect against such diminutions in the value of portfolio securities,
a Fund could buy put options (or write call options) on the foreign currency. If the value




of the currency declines, the Fund would have the right to sell such currency for a fixed
amount in U.S. dollars and would thereby offset, in whole or in part, the adverse effect
on its portfolio that otherwise would have resulted. Conversely, when a rise is projected
in the U.S. dollar value of a currency in which securities to be acquired are
denominated, thereby increasing the cost of such securities, the Fund could buy call
options (or write put options) thereon. The purchase of such options could offset, at
least partially, the effects of the adverse movements in exchange rates.

Options on foreign currencies traded on national securities exchanges are within
the jurisdiction of the SEC, as are other securities traded on such exchanges. As a
result, many of the protections provided to traders on organized exchanges will be
available with respect to such transactions. In particular, all foreign currency option
positions entered into on a national securities exchange are cleared and guaranteed by
the Options Clearing Corporation ("OCC"), thereby reducing the risk of counterparty
default.

The purchase and sale of exchange-traded foreign currency options, however, is
subject to the risks of the availability of a liquid secondary market described above, as
well as the risks regarding adverse market movements, margining of options written, the
nature of the foreign currency market, possible intervention by governmental authorities,
and the effects of other political and economic events. In addition, exchange-traded
options on foreign currencies involve certain risks not presented by the over-the-counter
market. For example, exercise and settlement of such options must be made
exclusively through the OCC, which has established banking relationships in applicable
foreign countries for this purpose. As a result, the OCC may, if it determines that
foreign governmental restrictions or taxes would prevent the orderly settlement of
foreign currency option exercises, or would result in undue burdens on the OCC or its
clearing member, impose special procedures on exercise and settlement, such as
technical changes in the mechanics of delivery of currency, the fixing of dollar
settlement prices, or prohibitions on exercise.

Risk Factors of Investing in Futures and Options. The successful use of the
investment practices described above with respect to futures contracts, options on
futures contracts, and options on securities indexes, securities, and foreign currencies
draws upon skills and experience that are different from those needed to select the
other instruments in which the Funds invest. All such practices entail risks and can be
highly volatile. Should interest or exchange rates or the prices of securities or financial
indexes move in an unexpected manner, the Funds may not achieve the desired
benefits of futures and options or may realize losses and thus be in a worse position
than if such strategies had not been used. Unlike many exchange-traded futures
contracts and options on futures contracts, there are no daily price fluctuation limits with
respect to options on currencies and negotiated or over-the-counter instruments, and
adverse market movements could therefore continue to an unlimited extent over a
period of time. In addition, the correlation between movements in the price of the
securities and currencies hedged or used for cover will not be perfect and could
produce unanticipated losses.




A Fund's ability to dispose of its positions in the foregoing instruments will
depend on the availability of liquid markets in the instruments. Particular risks exist with
respect to the use of each of the foregoing instruments and could result in such adverse
consequences to a Fund as the possible loss of the entire premium paid for an option
bought by a Fund, the inability of a Fund, as the writer of a covered call option, to
benefit from the appreciation of the underlying securities above the exercise price of the
option, and the possible need to defer closing out positions in certain instruments to
avoid adverse tax consequences. As a result, no assurance can be given that the
Funds will be able to use those instruments effectively for the purposes set forth above.

In addition, options on U.S. Government securities, futures contracts, options on
futures contracts, and options on foreign currencies may be traded on foreign
exchanges and over-the-counter in foreign countries. Such transactions are subject to
the risk of governmental actions affecting trading in or the prices of foreign currencies or
securities. The value of such positions also could be affected adversely by (i) other
complex foreign political and economic factors, (ii) lesser availability than in the United
States of data on which to make trading decisions, (iii) delays in a Fund's ability to act
upon economic events occurring in foreign markets during non-business hours in the
United States, (iv) the imposition of different exercise and settlement terms and
procedures and margin requirements than in the United States, and (v) low trading
volume.

Forward Contracts For Purchase or Sale of Foreign Currencies. The Funds
generally conduct their foreign currency exchange transactions on a spot (i.e., cash)
basis at the spot rate prevailing in the foreign exchange currency market. When a Fund
purchases or sells a security denominated in a foreign currency, it may enter into a
forward foreign currency contract (“forward contract") for the purchase or sale, for a
fixed amount of dollars, of the amount of foreign currency involved in the underlying
security transaction. A forward contract involves an obligation to purchase or sell a
specific currency at a future date, which may be any fixed number of days from the date
of the contract agreed upon by the parties, at a price set at the time of the contract. In
this manner, a Fund may obtain protection against a possible loss resulting from an
adverse change in the relationship between the U.S. dollar and the foreign currency
during the period between the date the security is purchased or sold and the date upon
which payment is made or received. Although such contracts tend to minimize the risk
of loss due to the decline in the value of the hedged currency, at the same time they
tend to limit any potential gain that might result should the value of such currency
increase.

Forward contracts are traded in the interbank market conducted directly between
currency traders (usually large commercial banks) and their customers. Generally, a
forward contract has no deposit requirement, and no commissions are charged at any
stage for trades. Although foreign exchange dealers do not charge a fee for conversion,
they do realize a profit based on the difference between the prices at which they buy
and sell various currencies. When Founders believes that the currency of a particular



foreign country may suffer a substantial decline against the U.S. dollar (or sometimes
against another currency), a Fund may enter into forward contracts to sell, for a fixed-
dollar or other currency amount, foreign currency approximating the value of some or all
of a Fund’s portfolio securities denominated in that currency. In addition, a Fund may
engage in “proxy hedging” (i.e., entering into forward contracts to sell a different foreign
currency than the one in which the underlying investments are denominated), with the
expectation that the value of the hedged currency will correlate with the value of the
underlying currency. The precise matching of the forward contract amounts and the
value of the securities involved will not generally be possible. The future value of such
securities in foreign currencies changes as a consequence of market movements in the
value of those securities between the date on which the contract is entered into and the
date it expires. Under normal circumstances, consideration of the possibility of changes
in currency exchange rates will be incorporated into the Funds’ long-term investment
strategies.

At the consummation of a forward contract calling for delivery by a Fund of a
foreign currency which has been used as a position hedge, the Fund may either make
delivery of the foreign currency or terminate its contractual obligation to deliver the
foreign currency by purchasing an offsetting contract obligating it to purchase, at the
same maturity date, the same amount of the foreign currency. If the Fund chooses to
make delivery of the foreign currency, it may be required to obtain such currency
through the sale of portfolio securities denominated in such currency or through
conversion of other Fund assets into such currency. It is impossible to forecast the
market value of portfolio securities at the expiration of the forward contract.
Accordingly, it may be necessary for the Fund to purchase additional foreign currency
on the spot market (and bear the expense of such purchase) if the market value of the
security is less than the amount of foreign currency the Fund is obligated to deliver, and
if a decision is made to sell the security and make delivery of the foreign currency.
Conversely, it may be necessary to sell on the spot market some of the foreign currency
received on the sale of the portfolio security if its market value exceeds the amount of
foreign currency the Fund is obligated to deliver.

If a Fund retains the portfolio security and engages in an offsetting transaction, it
will incur a gain or loss to the extent that there has been movement in spot or forward
contract prices. If any one of the Funds engages in an offsetting transaction, it may
subsequently enter into a new forward contract to sell the foreign currency. Should
forward prices decline during the period between the Fund's entering into a forward
contract for the sale of a foreign currency and the date it enters into an offsetting
contract for the purchase of the foreign currency, the Fund will realize a gain to the
extent the price of the currency it has agreed to sell exceeds the price of the currency it
has agreed to purchase. Should forward prices increase, the Fund will suffer a loss to
the extent the price of the currency it has agreed to purchase exceeds the price of the
currency it has agreed to sell.

While forward contracts may be traded to reduce certain risks, trading in forward
contracts itself entails certain other risks. Thus, while the Funds may benefit from the use



of such contracts, if Founders is incorrect in its forecast of currency prices, a poorer
overall performance may result than if a Fund had not entered into any forward contracts.
Some forward contracts may not have a broad and liquid market, in which case the
contracts may not be able to be closed at a favorable price. Moreover, in the event of an
imperfect correlation between the forward contract and the portfolio position that it is
intended to protect, the desired protection may not be obtained.

The Funds are not required to enter into forward contracts with regard to their
foreign currency-denominated securities, and will not do so unless deemed appropriate
by Founders. It also should be realized that this method of protecting the value of the
Funds' portfolio securities against a decline in the value of a currency does not eliminate
fluctuations in the underlying prices of the securities. It simply establishes a rate of
exchange that can be achieved at some future point in time. Additionally, although such
contracts tend to minimize the risk of loss due to the decline in the value of the hedged
currency, at the same time they tend to limit any potential gain that might result should
the value of such currency increase.

Cover. Transactions using options, futures contracts and forward contracts
(“Financial Instruments”), other than purchased options, expose a Fund to an obligation
to another party. Pursuant to regulations and/or published positions of the SEC, each
Fund may be required to segregate permissible liquid assets, or engage in other
measures approved by the SEC or its staff, to “cover”’ the Fund’s obligations relating to
such transactions. For example, in the case of futures contracts or forward contracts
that are not contractually required to cash settle, a Fund must set aside liquid assets
equal to such contracts’ full notional value (generally the total numerical value of the
asset underlying a future or forward contract at the time of valuation) while the positions
are open. With respect to futures contracts or forward contracts that are contractually
required to cash settle, however, each Fund is permitted to set aside liquid assets in an
amount equal to the Fund’s daily marked-to-market net obligation (i.e., the Fund’s daily
net liability) under the contracts, if any, rather than such contracts’ full notional value.
By setting aside assets equal to only its net obligations under cash-settled futures and
forward contracts, a Fund may employ leverage to a greater extent than if the Fund
were required to segregate assets equal to the full notional value of such contracts.

Equity-Linked Notes. All of the Funds may purchase equity-linked notes (“ELNS”).
The principal or coupon payment on an ELN is linked to the performance of an
underlying security or index. ELNs may be used, among other things, to provide a Fund
with exposure to international markets while providing a mechanism to reduce foreign
tax or regulatory restrictions imposed on foreign investors. The risks associated with
purchasing ELNs include the creditworthiness of the issuer and the risk of counterparty
default. Further, a Fund's ability to dispose of an ELN will depend on the availability of
liquid markets in the instruments. The purchase and sale of an ELN is also subject to
the risks regarding adverse market movements, possible intervention by governmental
authorities, and the effects of other political and economic events.




Foreign Securities and ADRs

The term “foreign securities" refers to securities of issuers, wherever organized,
that, in the judgment of Founders, have their principal business activities outside of the
United States. The determination of whether an issuer's principal activities are outside of
the United States will be based on the location of the issuer's assets, personnel, sales,
and earnings, and specifically on whether more than 50% of the issuer's assets are
located, or more than 50% of the issuer's gross income is earned, outside of the United
States, or on whether the issuer's sole or principal stock exchange listing is outside of the
United States. Foreign securities typically will be traded on the applicable country's
principal stock exchange but may also be traded on regional exchanges or over-the-
counter. In addition, foreign securities may trade in the U.S. securities markets. U.S.
dollar-denominated foreign debt obligations are not subject to the maximum limits that
certain Funds have on their investments in foreign securities.

Investments in foreign securities involve certain risks that are not typically
associated with U.S. investments. There may be less publicly available information
about foreign companies comparable to reports and ratings published about U.S.
companies. Foreign companies are not generally subject to uniform accounting,
auditing, and financial reporting standards and requirements comparable to those
applicable to U.S. companies. Some foreign companies may exclude U.S. investors
such as the Funds from participating in beneficial corporate actions, such as rights
offerings. As a result, the Funds may not realize the same value from a foreign
investment as a shareholder residing in that country. There also may be less
government supervision and regulation of foreign stock exchanges, brokers and listed
companies than in the United States.

Foreign stock markets may have substantially less trading volume than the New
York Stock Exchange, and securities of some foreign companies may be less liquid and
may be more volatile than securities of comparable U.S. companies. Brokerage
commissions and other transaction costs on foreign securities exchanges generally are
higher than in the United States.

Because investment in foreign companies will usually involve currencies of
foreign countries, and because a Fund may temporarily hold funds in bank deposits in
foreign currencies during the course of investment programs, the value of the assets of
the Fund as measured in U.S. dollars may be affected favorably or unfavorably by
changes in foreign currency exchange rates and exchange control regulations, and the
Fund may incur costs in connection with conversion between various currencies. A
change in the value of any foreign currency relative to the U.S. dollar, when the Fund
holds that foreign currency or a security denominated in that foreign currency, will cause
a corresponding change in the dollar value of the Fund assets denominated or traded in
that country. Moreover, there is the possibility of expropriation or confiscatory taxation,
limitations on the removal of funds or other assets of the Fund, political, economic or
social instability or diplomatic developments that could affect U.S. investments in foreign
countries.



Dividends and interest paid by foreign issuers may be subject to withholding and
other foreign taxes, thus reducing the net return on such investments compared with
U.S. investments. The operating expense ratio of a Fund that invests in foreign
securities can be expected to be higher than that of a Fund which invests exclusively in
domestic securities, since the expenses of the Fund, such as foreign custodial costs,
are higher. In addition, the Fund incurs costs in converting assets from one currency to
another.

In addition, the Funds may invest in securities issued by companies located in
countries not considered to be major industrialized nations. Each of the Balanced,
Discovery, Equity Growth and Mid-Cap Growth Funds will not invest more than 5% of its
total assets, measured at the time of purchase, in securities issued by companies located
in such countries. Such countries are subject to more economic, political and business
risk than major industrialized nations, and the securities issued by companies located
there are expected to be more volatile, less liquid and more uncertain as to payments of
dividends, interest and principal. Such countries may include (but are not limited to)
Argentina, Bolivia, Brazil, Chile, China, Colombia, Costa Rica, Croatia, Czech Republic,
Ecuador, Egypt, Estonia, Hungary, Iceland, India, Indonesia, Israel, Jordan, Latvia,
Lithuania, Malaysia, Mauritius, Mexico, Morocco, Nigeria, Pakistan, Panama, Paraguay,
Peru, Philippines, Poland, Republic of Korea (South Korea), Romania, Russia and the
other countries of the former Soviet Union, Slovak Republic, Slovenia, South Africa, Sri
Lanka, Taiwan, Thailand, Turkey, Uruguay, Venezuela, and Vietnam.

American Depositary Receipts and American Depositary Shares (collectively,
"ADRSs") are receipts representing shares of a foreign corporation held by a U.S. bank
that entitle the holder to all dividends and capital gains on the underlying foreign shares.
ADRs are denominated in U.S. dollars and trade in the U.S. securities markets. ADRs
may be issued in sponsored or unsponsored programs. In sponsored programs, the
issuer makes arrangements to have its securities traded in the form of ADRS; in
unsponsored programs, the issuer may not be directly involved in the creation of the
program.  Although the regulatory requirements with respect to sponsored and
unsponsored programs are generally similar, the issuers of unsponsored ADRs are not
obligated to disclose material information in the United States and, therefore, such
information may not be reflected in the market value of the ADRs. Purchases or sales of
certain ADRs may result, indirectly, in fees being paid to the Depositary Receipts
Division of The Bank of New York, an affiliate of Founders, by brokers executing the
purchases or sales.

Securities That Are Not Readily Marketable

The Funds may invest up to 15% of the value of their net assets, measured at
the time of investment, in investments that are not readily marketable. A security which
is not “readily marketable” is generally considered to be a security that cannot be
disposed of within seven days in the ordinary course of business at approximately the
amount at which it is valued. Subject to the foregoing 15% limitation, the Funds may



invest in restricted securities. “Restricted” securities generally include securities that
are not registered under the Securities Act of 1933 (the “1933 Act”) and are subject to
legal or contractual restrictions upon resale. Restricted securities nevertheless may be
"readily marketable” and can often be sold in privately negotiated transactions or in a
registered public offering. There are a number of securities issued without registration
under the 1933 Act for which a liquid secondary market exists among institutional
investors such as the Funds. These securities are often called “Rule 144A” securities
(see “Investment Strategies and Risks — Rule 144A Securities” below).

A Fund may not be able to dispose of a security that is not “readily marketable” at
the time desired or at a reasonable price. In addition, in order to resell such a security,
a Fund might have to bear the expense and incur the delays associated with effecting
registration. In purchasing such securities, no Fund intends to engage in underwriting
activities, except to the extent a Fund may be deemed to be a statutory underwriter
under the 1933 Act in disposing of such securities.

The assets used as cover for OTC options written by a Fund will be considered
illiquid unless the OTC options are sold to qualified dealers who agree that the Fund
may repurchase any OTC option it writes at a maximum price to be calculated by a
formula set forth in the option agreement. The cover for an OTC option written subject
to this procedure would be considered illiquid only to the extent that the maximum
repurchase price under the formula exceeds the intrinsic value of the option.

Initial Public Offerings

The Funds may purchase securities of companies in initial public offerings
(“IPOs”) or shortly thereafter. An IPO is a corporation’s first offering of stock to the
public. Shares are given a market value reflecting expectations for the corporation’s
future growth. Special rules of the Financial Industry Regulatory Authority (“FINRA”)
apply to the distribution of IPOs. Corporations offering IPOs generally have limited
operating histories and purchases of their IPOs may involve greater investment risk.
The prices of these companies’ securities can be very volatile, rising and falling rapidly,
sometimes based solely on investor perceptions rather than economic reasons.

Rule 144A Securities

A large institutional market has developed for certain securities that are not
registered under the 1933 Act. Institutional investors generally will not seek to sell
these instruments to the general public, but instead will often depend on an efficient
institutional market in which such unregistered securities can readily be resold or on an
issuer's ability to honor a demand for repayment. Therefore, the fact that there are
contractual or legal restrictions on resale to the general public or certain institutions is
not dispositive of the liquidity of such investments.

Rule 144A under the 1933 Act establishes a "safe harbor" from the registration
requirements of the 1933 Act for resales of certain securities to qualified institutional



buyers. The Funds may invest in Rule 144A securities that may or may not be readily
marketable. Rule 144A securities are readily marketable if institutional markets for the
securities develop pursuant to Rule 144A that provide both readily ascertainable values
for the securities and the ability to liquidate the securities when liquidation is deemed
necessary or advisable. However, an insufficient number of qualified institutional buyers
interested in purchasing a Rule 144A security held by one of the Funds could adversely
affect the marketability of the security. In such an instance, the Fund might be unable to
dispose of the security promptly or at reasonable prices.

The Board of Directors of the Company has delegated to Founders, or to its
designee subject to the general oversight of Founders, the authority to determine
whether a liquid market exists for securities eligible for resale pursuant to Rule 144A
under the 1933 Act, or any successor to such rule, and whether such securities are not
subject to the Funds' limitations on investing in securities that are not readily
marketable. Under guidelines established by the directors, the following factors will be
considered, among others, in making this determination: (1) the unregistered nature of a
Rule 144A security; (2) the frequency of trades and quotes for the security; (3) the
number of dealers willing to purchase or sell the security and the number of additional
potential purchasers; (4) dealer undertakings to make a market in the security; and (5)
the nature of the security and the nature of marketplace trades (e.g., the time needed to
dispose of the security, the method of soliciting offers and the mechanics of transfers).
The readily marketable nature of each Rule 144A security must be monitored on a basis
no less frequently than quarterly. The Funds' directors also monitor these determinations
quarterly.

Fixed-Income Securities

The Funds may purchase convertible securities and preferred stocks rated in
medium and lower categories by Moody's Investors Service, Inc. (“Moody’s”) or
Standard & Poor's (“S&P”) (Ba or lower by Moody’s and BB or lower by S&P), but none
rated lower than B. The Funds also may invest in unrated convertible securities and
preferred stocks if Founders believes they are equivalent in quality to the rated
securities that the Funds may buy.

The Funds, other than Balanced Fund, will invest in bonds, debentures, and
corporate obligations — other than convertible securities and preferred stock - only if
they are rated investment grade (Baa, BBB or higher) at the time of purchase. If a
bond’s, debenture’s or other corporate obligation’s rating is reduced to below
investment grade, or it becomes unrated, after purchase, the Funds, other than
Balanced Fund, may not invest more than 5% of a Fund’s total assets in the aggregate
of such bonds, debentures, and corporate obligations, and any convertible securities,
rated below investment grade or in unrated securities believed by Founders to be
equivalent in quality to securities rated below investment grade. This 5% limitation does
not apply to preferred stocks.



The Balanced Fund may invest up to 15% of the fixed-income portion of the
Fund’'s total assets in bonds, debentures, convertible securities, and corporate
obligations rated below investment grade or unrated. This 15% limitation does not
apply to preferred stocks.

Investments in lower rated or unrated securities are generally considered to be of
high risk. Lower rated debt securities, commonly referred to as junk bonds, are
generally subject to two kinds of risk, credit risk and interest rate risk. Credit risk relates
to the ability of the issuer to meet interest or principal payments, or both, as they come
due. The ratings given a security by Moody's and S&P provide a generally useful guide
as to such credit risk. The Appendix to this SAI provides a description of such debt
security ratings. The lower the rating given a security by a rating service, the greater
the credit risk such rating service perceives to exist with respect to the security.
Increasing the amount of a Fund's assets invested in unrated or lower grade securities,
while intended to increase the yield produced by those assets, will also increase the risk
to which those assets are subject.

Interest rate risk relates to the fact that the market values of debt securities in
which a Fund invests generally will be affected by changes in the level of interest rates.
An increase in interest rates will tend to reduce the market values of such securities,
whereas a decline in interest rates will tend to increase their values. Medium and lower
rated securities (Baa or BBB and lower) and non-rated securities of comparable quality
tend to be subject to wider fluctuations in yields and market values than higher rated
securities and may have speculative characteristics. The Funds are not required to
dispose of debt securities whose ratings are downgraded below these ratings subsequent
to a Fund's purchase of the securities, unless such a disposition is necessary to reduce a
Fund's holdings of such securities to 5% or less of its total assets, in the case of the
Funds other than Balanced Fund, or to 15% or less of the fixed-income portion of the
Balanced Fund’'s total assets. In order to decrease the risk in investing in debt
securities, in no event will a Fund ever invest in a debt security rated below B by
Moody's or by S&P. Of course, relying in part on ratings assigned by credit agencies in
making investments will not protect the Funds from the risk that the securities in which
they invest will decline in value, since credit ratings represent evaluations of the safety
of principal, dividend, and interest payments on preferred stocks and debt securities,
and not the market values of such securities, and such ratings may not be changed on a
timely basis to reflect subsequent events.

Because investment in medium and lower rated securities involves both greater
credit risk and interest rate risk, achievement of the Funds' investment objectives may
be more dependent on the investment adviser's own credit analysis than is the case for
funds that do not invest in such securities. In addition, the share price and yield of the
Funds may fluctuate more than in the case of funds investing in higher quality, shorter
term securities. Moreover, a significant economic downturn or major increase in interest
rates may result in issuers of lower rated securities experiencing increased financial
stress, that would adversely affect their ability to service their principal, dividend, and
interest obligations, meet projected business goals, and obtain additional financing. In



this regard, it should be noted that while the market for high yield debt securities has
been in existence for many years and from time to time has experienced economic
downturns in recent years, this market has involved a significant increase in the use of
high yield debt securities to fund highly leveraged corporate acquisitions and
restructurings. Past experience may not, therefore, provide an accurate indication of
future performance of the high yield debt securities market, particularly during periods of
economic recession. Furthermore, expenses incurred in recovering an investment in a
defaulted security may adversely affect a Fund's net asset value. Finally, while
Founders attempts to limit purchases of medium and lower rated securities to securities
having an established secondary market, the secondary market for such securities may
be less liquid than the market for higher quality securities. The reduced liquidity of the
secondary market for such securities may adversely affect the market price of, and
ability of a Fund to value, particular securities at certain times, thereby making it difficult
to make specific valuation determinations. The Funds do not invest in any medium and
lower rated securities that present special tax consequences, such as zero coupon
bonds or pay-in-kind bonds, although certain Funds may purchase U.S. Treasury
STRIPS as described under “Investment Strategies and Risks — Government
Securities.”

Founders seeks to reduce the overall risks associated with the Funds'
investments through diversification and consideration of factors affecting the value of
securities it considers relevant. No assurance can be given, however, regarding the
degree of success that will be achieved in this regard or that the Funds will achieve their
investment objectives.

Foreign Bank Obligations

The Funds may invest in obligations of foreign depository institutions or their U.S.
branches, or foreign branches of U.S. depository institutions.

The obligations of foreign branches of U.S. depository institutions purchased by the
Funds may be general obligations of the parent depository institution in addition to being
an obligation of the issuing branch. These obligations, and those of foreign depository
institutions, may be limited by the terms of the specific obligation and by governmental
regulation. The payment of these obligations, both interest and principal, also may be
affected by governmental action in the country of domicile of the institution or branch,
such as imposition of currency controls and interest limitations. In connection with these
investments, a Fund will be subject to the risks associated with the holding of portfolio
securities overseas, such as possible changes in investment or exchange control
regulations, expropriation, confiscatory taxation, or political or financial instability.

Obligations of U.S. branches of foreign depository institutions may be general
obligations of the parent depository institution in addition to being an obligation of the
issuing branch, or may be limited by the terms of a specific foreign regulation applicable to
the depository institutions and by government regulation (both domestic and foreign).



Repurchase Agreements

A repurchase agreement is a transaction under which a Fund acquires a security
and simultaneously promises to sell that same security back to the seller at a higher
price, usually within a seven-day period. The Funds may enter into repurchase
agreements with banks or well-established securities dealers meeting criteria
established by the Company’s Board of Directors. A repurchase agreement may be
considered a loan collateralized by securities. The resale price reflects an agreed upon
interest rate effective for the period the instrument is held by a Fund and is unrelated to
the interest rate on the underlying instrument. In these transactions, the collateral
securities acquired by a Fund (including accrued interest earned thereon) must have a
total value at least equal to the value of the repurchase agreement, and are held as
collateral by an authorized custodian bank until the repurchase agreement is completed.
All repurchase agreements entered into by the Funds are marked to market daily. In
the event of default by the seller under a repurchase agreement, the Fund may
experience difficulties in exercising its rights to the underlying security and may incur
costs in connection with the disposition of that security.

None of the Funds have adopted any limits on the amounts of its total assets that
may be invested in repurchase agreements that mature in less than seven days. Each
of the Funds may invest up to 15% of the market value of its net assets, measured at
the time of purchase, in securities that are not readily marketable, including repurchase
agreements maturing in more than seven days. For a further explanation, see
“Investment Strategies and Risks — Securities That Are Not Readily Marketable.”

Convertible Securities

All Funds may buy securities convertible into common stock if, for example,
Founders believes that a company's convertible securities are undervalued in the
market.  Convertible securities eligible for purchase include convertible bonds,
convertible preferred stocks, and warrants. A warrant is an instrument issued by a
corporation that gives the holder the right to subscribe to a specific amount of the
corporation's capital stock at a set price for a specified period of time. Warrants do not
represent ownership of the securities, but only the right to buy the securities. The prices
of warrants do not necessarily move parallel to the prices of underlying securities.
Warrants may be considered speculative in that they have no voting rights, pay no
dividends, and have no rights with respect to the assets of a corporation issuing them.
Warrant positions will not be used to increase the leverage of a Fund; consequently,
warrant positions are generally accompanied by cash positions equivalent to the
required exercise amount.

Government Securities
U.S. government obligations include, but are not limited to, Treasury bills, notes

and bonds; Government National Mortgage Association (“Ginnie Mae”) pass-through
securities; and issues of U.S. agencies, authorities, and instrumentalities. Obligations of



other agencies, authorities and instrumentalities of the U.S. government include, but are
not limited to, securities issued by the Federal Farm Credit Bank System (“FFCB”), the
Federal Agricultural Mortgage Corporation ("Farmer Mac"), the Federal Home Loan Bank
System (“FHLB”), the Financing Corporation (“FICQO”), Federal Home Loan Mortgage
Corporation (“Freddie Mac”), Federal National Mortgage Association (“Fannie Mae”),
Private Export Funding Corporation (“PEFCQO”), the Student Loan Marketing Association
(“Sallie Mae”), the Tennessee Valley Authority (“TVA”) and the U.S. Small Business
Administration (“SBA”). Some government obligations, such as Ginnie Mae pass-through
certificates, are supported by the full faith and credit of the United States Treasury. Other
obligations, such as securities of the FHLB, are supported by the right of the issuer to
borrow from the United States Treasury; and others, such as bonds issued by Fannie Mae
(a private corporation), are supported only by the credit of the agency, authority or
instrumentality, although the Secretary of the Treasury has discretionary authority, though
not the obligation, to purchase obligations of Fannie Mae. The Funds also may invest in
obligations issued by the International Bank for Reconstruction and Development (“IBRD”
or "World Bank").

All of the Funds may also purchase U.S. Treasury STRIPS (Separate Trading of
Registered Interest and Principal of Securities). STRIPS essentially are zero-coupon
bonds that are direct obligations of the U.S. Treasury. These bonds do not make regular
interest payments; rather, they are sold at a discount from face value, and principal and
accrued interest are paid at maturity. STRIPS may experience greater fluctuations in
market value due to changes in interest rates and other factors than debt securities that
make regular interest payments. A Fund will accrue income on STRIPS for tax and
accounting purposes which must be distributed to Fund shareholders even though no
cash is received at the time of accrual. Therefore, the Fund may be required to liquidate
other portfolio securities in order to meet the Fund’s distribution obligations.

The Funds also may invest in securities issued by foreign governments and/or
their agencies. See “Investment Strategies and Risks — Foreign Securities and ADRS”
above.

Mortgage-Related Securities

Balanced Fund may invest in mortgage-related securities, which are interests in
pools of mortgage loans made to residential home buyers, including mortgage loans
made by savings and loan institutions, mortgage bankers, commercial banks and
others. Pools of mortgage loans are assembled as securities for sale to investors by
various governmental and government-related organizations (see "Mortgage Pass-
Through Securities”). Other Funds also may invest in such securities for temporary
defensive purposes.

Mortgage Pass-Through Securities. Interests in pools of mortgage-related
securities differ from other forms of debt securities that normally provide for periodic
payment of interest in fixed amounts with principal payments at maturity or at specified
call dates. Instead, these securities provide a monthly payment that consists of both




interest and principal payments. In effect, these payments are a "pass-through” of the
monthly payments made by the individual borrowers on their residential or commercial
mortgage loans, net of any fees paid to the issuer or guarantor of such securities.
Additional payments are caused by repayments of principal resulting from the sale of
the underlying property, refinancing or foreclosure, net of fees or costs that may be
incurred. Some mortgage-related securities (such as securities issued by Ginnie Mae)
are described as "modified pass-through." These securities entitle the holder to receive
all interest and principal payments owed on the mortgage pool, net of certain fees, at
the scheduled payment dates regardless of whether or not the mortgagor actually
makes the payment.

Ginnie Mae is the principal governmental guarantor of mortgage-related
securities. Ginnie Mae is a wholly owned U.S. government corporation within the
Department of Housing and Urban Development. Ginnie Mae is authorized to
guarantee, with the full faith and credit of the U.S. government, the timely payment of
principal and interest on securities issued by institutions approved by Ginnie Mae (such
as savings and loan institutions, commercial banks and mortgage bankers) and backed
by pools of FHA-insured or VA-guaranteed mortgages.

Government-related guarantors (i.e., not backed by the full faith and credit of the
U.S. government) include Fannie Mae and Freddie Mac. Fannie Mae is a government-
sponsored corporation owned entirely by private stockholders. It is subject to general
regulation by the Secretary of Housing and Urban Development. Fannie Mae
purchases conventional (i.e., not insured or guaranteed by any government agency)
residential mortgages from a list of approved seller/servicers that include state and
federally chartered savings and loan associations, mutual savings banks, commercial
banks and credit unions and mortgage bankers. Pass-through securities issued by
Fannie Mae are guaranteed as to timely payment of principal and interest by Fannie
Mae but are not backed by the full faith and credit of the U.S. government.

Freddie Mac was created by Congress in 1970 for the purpose of increasing the
availability of mortgage credit for residential housing. It is a government-sponsored
corporation formerly owned by the twelve Federal Home Loan Banks and now owned
entirely by private stockholders. Freddie Mac issues Participation Certificates ("PCs")
that represent interests in conventional mortgages from Freddie Mac's national portfolio.
Freddie Mac guarantees the timely payment of interest and ultimate collection of
principal, but PCs are not backed by the full faith and credit of the U.S. government.

Mortgage-backed securities that are issued or guaranteed by the U.S.
government, its agencies or instrumentalities, are not subject to a Fund's industry
concentration restrictions, by virtue of the exclusion from that test available to all U.S.
government securities. The assets underlying such securities may be represented by a
portfolio of first lien residential mortgages (including both whole mortgage loans and
mortgage participation interests) or portfolios of mortgage pass-through securities
issued or guaranteed by Ginnie Mae, Fannie Mae or Freddie Mac. Mortgage loans



underlying a mortgage-related security may in turn be insured or guaranteed by the
Federal Housing Administration or the Department of Veterans Affairs.

Collateralized Mortgage Obligations ("CMOs"). A CMO is a hybrid between a
mortgage-backed bond and a mortgage pass-through security. Interest and prepaid
principal is paid, in most cases, monthly. CMOs may be collateralized by whole
mortgage loans, but are more typically collateralized by portfolios of mortgage pass-
through securities guaranteed by Ginnie Mae, Fannie Mae, or Freddie Mac, and their
income streams.

CMOs are structured into multiple classes, each bearing a different stated
maturity. Actual maturity and average life will depend upon the prepayment experience
of the collateral. CMOs provide for a modified form of call protection through a de facto
breakdown of the underlying pool of mortgages according to how quickly the loans are
repaid. Monthly payment of principal received from the pool of underlying mortgages,
including prepayments, is first returned to investors holding the shortest maturity class.
Investors holding the longer maturity classes receive principal only after the first class
has been retired. An investor is partially guarded against a sooner than desired return
of principal because of the sequential payments.

In a typical CMO transaction, a corporation (“issuer") issues multiple series (e.g.,
A, B, C, Z) of CMO bonds ("Bonds"). Proceeds of the Bond offering are used to
purchase mortgages or mortgage pass-through certificates ("Collateral”). The Collateral
is pledged to a third party trustee as security for the Bonds. Principal and interest
payments from the Collateral are used to pay principal on the Bonds in the order A, B,
C, Z. The Series A, B, and C Bonds all bear current interest. Interest on the Series Z
Bond is accrued and added to principal and a like amount is paid as principal on the
Series A, B, or C Bond currently being paid off. When the Series A, B, and C Bonds are
paid in full, interest and principal on the Series Z Bond begin to be paid currently. With
some CMOs, the issuer serves as a conduit to allow loan originators (primarily builders
or savings and loan associations) to borrow against their loan portfolios.

Risks of Mortgage-Related Securities. Investment in mortgage-backed securities
poses several risks, including prepayment, market, and credit risk. Prepayment risk
reflects the risk that borrowers may prepay their mortgages faster than expected, which
may adversely affect the investment's average life and yield. Whether or not a
mortgage loan is prepaid is almost entirely controlled by the borrower. Borrowers are
most likely to exercise prepayment options at the time when it is least advantageous to
investors, generally prepaying mortgages as interest rates fall, and slowing payments
as interest rates rise. Accordingly, amounts available for reinvestment by a Fund are
likely to be greater during a period of declining interest rates and, as a result, likely to be
reinvested at lower interest rates than during a period of rising interest rates. Besides
the effect of prevailing interest rates, the rate of prepayment and refinancing of
mortgages may also be affected by home value appreciation, ease of the refinancing
process and local economic conditions.




Market risk reflects the risk that the price of the security may fluctuate over time.
The price of mortgage-backed securities may be particularly sensitive to prevailing
interest rates, the length of time the security is expected to be outstanding, and the
liquidity of the issue. In a period of unstable interest rates, there may be decreased
demand for certain types of mortgage-backed securities, and a fund invested in such
securities wishing to sell them may find it difficult to find a buyer, which may in turn
decrease the price at which they may be sold. In addition, as a result of the uncertainty
of cash flows of lower tranche CMOs, the market prices of and yield on those tranches
generally are more volatile.

Credit risk reflects the risk that a Fund may not receive all or part of its principal
because the issuer or credit enhancer has defaulted on its obligations. Obligations
issued by U.S. government-related entities are guaranteed as to the payment of
principal and interest, but are not backed by the full faith and credit of the U.S.
government. With respect to GNMA certificates, although GNMA guarantees timely
payment even if homeowners delay or default, tracking the "pass-through" payments
may, at times, be difficult.

The duration of CMOs is calculated using mathematical models that incorporate
prepayment assumptions and other factors that involve estimates of future economic
and market conditions. These estimates may vary from actual future results, particularly
during periods of extreme market volatility. In addition, under certain market conditions,
such as those that developed in 1994, the average weighted life of mortgage derivative
securities may not accurately reflect the price volatility of such securities. For example,
in periods of supply and demand imbalances in the market for such securities and/or in
periods of sharp interest rate movements, the prices of mortgage derivative securities
may fluctuate to a greater extent than would be expected from interest rate movements
alone.

A Fund's investments in CMOs also are subject to extension risk. Extension risk
is the possibility that rising interest rates may cause prepayments to occur at a slower
than expected rate. This particular risk may effectively change a security that was
considered short or intermediate-term at the time of purchase into a long-term security.
Long-term securities generally fluctuate more widely in response to changes in interest
rates than short or intermediate-term securities.

Commercial Paper and Other Cash Securities

A Fund may acquire commercial paper, certificates of deposit or bankers'
acceptances. A certificate of deposit is a short-term obligation of a bank. A banker's
acceptance is a time draft drawn by a borrower on a bank, usually relating to an
international commercial transaction.



When-Issued Securities

The Funds may purchase securities on a when-issued or delayed-delivery basis;
i.e., the securities are purchased with settlement taking place at some point in the future
beyond a customary settlement date. The payment obligation and, in the case of debt
securities, the interest rate that will be received on the securities are generally fixed at
the time a Fund enters into the purchase commitment. During the period between
purchase and settlement, no payment is made by the Fund and, in the case of debt
securities, no interest accrues to the Fund. At the time of settlement, the market value
of the security may be more or less than the purchase price, and the Fund bears the
risk of such market value fluctuations. The Fund will maintain liquid assets, such as
cash, U.S. government securities or other liquid equity or debt securities, having an
aggregate value equal to the purchase price, segregated on the records of either the
Founders or the Fund’s custodian until payment is made. A Fund also will segregate
assets in this manner in situations where additional installments of the original issue price
are payable in the future.

Borrowing and Lending

If a Fund borrows money, its share price may be subject to greater fluctuation until
the borrowing is repaid. Each Fund will attempt to minimize such fluctuations by not
purchasing securities when borrowings are greater than 5% of the value of the Fund's
total assets. Interest on borrowings will reduce a Fund’'s income. See “Investment
Objectives and Restrictions — Fundamental Investment Restrictions” above for each
Fund’s limitation on borrowing.

Pursuant to an exemptive order issued by the SEC, the Funds are permitted to
utilize an interfund credit facility that allows each Fund to lend money directly to and
borrow money directly from other Funds for temporary or emergency purposes in
accordance with the Funds’ investment policies and limitations. A Fund may borrow
through the facility only when the costs are equal to or lower than the costs of bank
loans. Interfund borrowings normally extend overnight, but can have a maximum
duration of seven days. Loans may be called on one day's notice. Any delay in
repayment to a lending Fund could result in a lost investment opportunity.

Securities of Other Investment Companies

Each of the Funds may acquire securities of other investment companies, subject
to the limitations of the 1940 Act, the rules thereunder and/or the conditions of applicable
exemptive orders issued by the SEC. Except as provided below, no Fund may purchase
securities of another investment company if, immediately after such purchase: (a) the
Fund would own more than 3% of the voting securities of such company, (b) the Fund
would have more than 5% of its total assets invested in the securities of such company, or
(c) the Fund would have more than 10% of its total assets invested in the securities of all
such investment companies. These are referred to hereafter as the “Investment
Company Purchase Limitations.” In addition, a Fund may not purchase securities issued



by a closed-end investment company if, immediately after such purchase, the Fund and
any other Funds together own more than 10% of the voting securities of such closed-end
fund. Should a Fund purchase securities of other investment companies, shareholders
may incur additional management, advisory, and distribution fees.

Each Fund also may invest its un-invested cash reserves or cash it receives as
collateral from borrowers of its portfolio securities in shares of one or more money
market funds advised by Dreyfus. Such investments will not be subject to the
Investment Company Purchase Limitations described above.

Securities of other investment companies that may be purchased by the Funds
include exchange-traded funds (“ETFs”). ETFs are a type of index fund that trade like a
common stock and represent a fixed portfolio of securities designed to track a particular
market index. A Fund may purchase an ETF to temporarily gain exposure to a portion
of the U.S. or a foreign market pending the purchase of individual securities. The risks
of owning an ETF generally reflect the risks of owning the underlying securities it is
designed to track, although the potential lack of liquidity of an ETF could result in it
being more volatile. There is also a risk that the general level of stock prices may
decline, thereby adversely affecting the value of ETFs invested in by a Fund. Moreover,
a Fund’s investments in ETFs may not exactly match the performance of a direct
investment in the respective indices to which they are intended to correspond due to the
temporary unavailability of certain index securities in the secondary market or other
extraordinary circumstances, such as discrepancies with respect to the weighting of
securities. Additionally, ETFs have management fees which increase their costs. An
investment by a Fund in an ETF is subject to the Investment Company Purchase
Limitations, except where the ETF has been granted an exemption from such limitations
by the SEC and the Fund has abided by all of the applicable conditions of the
exemption.

For purposes of determining compliance with the investment policies requiring
certain Funds to invest at least 65% or 80% of their assets in particular types of
securities, the Funds are permitted to “look through” their ETF holdings at the
underlying portfolio securities held by the ETFs. For example, Mid-Cap Growth Fund
has a policy of normally investing at least 80% of its net assets in equity securities of
companies within the market capitalization range of companies comprising the Russell
Mid Cap Growth Index. If this Fund invested 2% of its net assets in an ETF known as a
Standard & Poor’'s Depository Receipt (“SPDR”), and it is assumed that half of the
SPDR’s portfolio is invested in companies within the market capitalization range of the
Russell Mid Cap Growth Index, then half of the Fund’s SPDR position, or 1% of its net
assets, would count towards compliance with the Fund’s 80% policy.




DIRECTORS AND OFFICERS

The Board of Directors of the Company oversees all six Dreyfus Founders
Funds. The business and affairs of the Company are managed under the direction of
the Board. All directors of the Company, as listed below, are Independent Directors,
which means they are not "interested persons” (as defined in the 1940 Act). They are
not affiliated with the Funds’ adviser, its parent company, or its affiliates. The directors
have no official term of office and generally serve until they retire (normally at age 75,
but subject to extension to age 80), resign, or are not reelected.

Directors
Position(s) Year
Held Joined Principal Occupation(s)
Name and Age with Company Board During Past Five Years Other Directorships
EUGENE H. Chairman of 1970 Founding Chairman, Director, Encore Bank,
VAUGHAN, the Board and Vaughan Nelson Investment Houston. Founding
CFA Director Management, LP, an Chairman, Center for
Age: 74 investment counseling firm. Houston’s Future, a non-profit
organization. Founding
Chairman and former
Governor, CFA Institute. Past
Chairman and Trustee,
Institute of Chartered
Financial Analysts. Past
Chairman and Director,
Financial Analysts
Federation.
ALAN S. Director " 1991 Private investor. Formerly, Director, Gore Range Natural
DANSON President and Director, D.H. Science School and The Les
Age: 68 Management, Inc., the Streeter Program, Inc., both
general partner of a limited of which are non-profit
partnership with technology organizations.
company holdings (1996 to
2003).
ROBERT P. Director 1998 Private investor. Chairman Member, Boston Society of
MASTROVITA of a private charitable Security Analysts. Trustee,
Age: 63 foundation (1997 to present). Partridge Academy. Director,

Formerly, Chairman and
Director, Hagler, Mastrovita
& Hewitt, Inc., a registered
investment adviser (1982 to
1997).

King Caesar Foundation.



1
Member of Executive Committee

2
Member of Audit Committee

3
Member of Investment Integrity Committee

Manager (1990 to 1995),
Qwest Communications
International Inc.

Position(s) Year
Held Joined Principal Occupation(s)
Name and Age with Company Board During Past Five Years Other Directorships
TRYGVE E. Director =" 1996 President, Myhren Media, Director, AdPay, Inc.
MYHREN Inc., a firm that invests in Trustee, Executive
Age: 71 and advises media, Committee, and Chairman of
telecommunications, Internet Faculty Education Affairs
and software companies. Committee, the University of
Special Limited Partner and Denver. Trustee, Denver Art
member of Investment Museum. Member, Colorado
Committee, Megunticook FORUM and Cable Television
Funds, a venture capital firm Hall of Fame. Chief of
(1998 to present). Formerly, Mission, 2006 Paralympic
President (1990 to 1996) Games, Torino/Sestrierre,
and Director (1992 to 2001) Italy.
of the Providence Journal
Company, a diversified
media and communications
company. Formerly,
Chairman and Chief
Executive Officer of
American Television and
Communications
Corporation (now Time
Warner Cable) (1981 to
1988). Formerly, Chairman
of the National Cable
Television Association
(1986-1987).
GEORGE W. Director 1998 Retired. Formerly, President Vice Chairman of the Board
PHILLIPS and Chief Executive Officer and Chairman of the
Age: 69 (1992 to 1997) and Director Investment Committee,
(1992 to 2002) of Warren Children’s Medical Center of
Bancorp, Inc. Formerly, Boston.
President, Chief Executive
Officer and Director of
Warren Five Cents Savings
Bank (1992 to 1997).
MARTHA A. Director > 2005 Telecommunications Board member and
SOLIS-TURNER Director, Wholesale Markets Treasurer, Mile High
Age: 47 (1995 to 2001), and Montessori Early Learning

Centers (2002 to present).
Board member (1995 to
2004) and Vice President
(2002 to 2004), Curtis Park
Community Center. Both are
non-profit organizations.



4
Member of Valuation Committee
Committees

The committees of the Board are the Executive Committee, Audit Committee,
Investment Integrity Committee and Valuation Committee. The Company also has a
Committee on Directors, composed of all of the directors (all of whom are non-
interested or “independent”) and chaired by Mr. Vaughan, which serves as a nominating
committee. The selection and nomination of the Company's Independent Directors is a
matter left to the discretion of such Independent Directors. The Committee on Directors
did not meet in 2007. When a vacancy on the Board occurs, the Committee on
Directors considers nominees recommended by Fund shareholders. Shareholders
desiring to recommend a hominee should send a written recommendation, together with
the nominee’s resume, to: Chairman, Dreyfus Founders Funds, Inc., 210 University
Boulevard, Suite 800, Denver, CO 80206-4658.

Except for certain powers that, under applicable law, may only be exercised by
the full Board of Directors, the Executive Committee may exercise all powers and
authority of the Board of Directors in the management of the business of the Company.
The Executive Committee did not meet in 2007.

The Audit Committee meets periodically with the Company’s independent
registered public accounting firm, the Chief Compliance Officer of the Funds, and the
executive officers of Founders. This Committee, which met four times during 2007,
reviews the accounting principles being applied by the Company in financial reporting,
the scope and adequacy of internal controls, the responsibilities and fees of the
Company’s independent registered public accounting firm and other matters. The
Investment Integrity Committee, which met four times during 2007, monitors compliance
with several Fund policies, including those governing brokerage, trade allocations, proxy
voting, cross trades, and the Funds’ Code of Ethics. The Valuation Committee, which
met four times during 2007, is responsible for determining the methods used to value
Fund securities for which market quotations are not readily available, subject to the
approval of the Board. In addition to their in-person meetings during 2007, the
members of the Valuation Committee acted on several valuation matters by written
consent.

Beneficial Ownership of Securities

The following table gives the dollar range of shares of each Fund, as well as the
aggregate dollar range of all Funds overseen by the Directors, owned by each Director
as of December 31, 2007.

Eugene H. Alan S. Robert P.  Trygve E. George W. MarthaA.
Vaughan Danson Mastrovita  Myhren Phillips Solis-
Turner

Balanced Over None Over $1 - Over None



Eugene H. Alan S. Robert P.  Trygve E. GeorgeW. MarthaA.

Vaughan Danson Mastrovita  Myhren Phillips Solis-
Turner
$100,000 $100,000 $10,000 $100,000
Discovery None None $10,001 - $1- $50,001 - None
$50,000 $10,000 $100,000
Equity Growth Over None $1 - None None None
$100,000 $10,000
Mid-Cap Growth $10,001 - $10,001 - $50,001 - $1 - None None
$50,000 $50,000 $100,000 $10,000
Passport Over None $10,001 - $10,001 - Over $1 -
$100,000 $50,000 $50,000 $100,000 $10,000
Worldwide Growth $50,001 - None $1 - $1- Over None
$100,000 $10,000 $10,000 $100,000
Aggregate Holdings of Over $10,001 - Over $10,001 - Over $1 -

Funds in the Dreyfus $100,000 $50,000  $100,000 $50,000 $100,000 $10,000
Founders Family of
Funds

None of the Directors owned securities of Founders, the Distributor or their
affiliates as of December 31, 2007.

Director Compensation

The following table sets forth, for the fiscal year ended December 31, 2007, the
compensation paid by the Company to its directors for services rendered in their
capacities as directors of the Company. The Company has no plan or other
arrangement pursuant to which any of the Company's directors receive pension or
retirement benefits. Therefore, none of the Company's directors has estimated annual
benefits to be paid by the Company upon retirement.

Compensation Table

Total compensation from
Company (8 Funds total)

Name of Person, Position * paid to Directors 2
Eugene H. Vaughan, Chairman and Director $67,000
Alan S. Danson, Director $49,500
Robert P. Mastrovita, Director $51,000
Trygve E. Myhren, Director $51,000
George W. Phillips, Director $49,000

Martha Solis-Turner, Director $45,000



Total compensation from
Company (8 Funds total)
Name of Person, Position * paid to Directors 2

TOTAL $312,500°

1 The Chairman of the Board, the Chairmen of the Audit, Investment Integrity and Valuation
Committees and the Vice Chairman of the Audit Committee, each received compensation
for serving in such capacities in addition to the compensation paid to all directors.

2 These amounts include the following amounts of deferred compensation accrued on behalf
of the following directors during 2007: Mr. Mastrovita $25,500, and Mr. Phillips $49,000.

3 This amount includes compensation paid to each director for services rendered in
connection with the Dreyfus Founders Growth and International Equity Funds. The Growth
Fund merged into the Equity Growth Fund on August 10, 2007, and the International Equity
Fund merged into Dreyfus Premier International Equity Fund on December 20, 2007. Both
Funds were terminated as a result of the mergers.

In March 2000, the directors adopted a deferred compensation plan pursuant to
which they may defer all or a portion of the compensation payable to them as directors
of the Company. The deferred amounts are invested by the Company in the shares of
one or more Funds. Participating directors therefore may be deemed to have an
indirect interest in the shares of such Funds in addition to any Fund shares that they
may own directly. These indirect interests are included in the table under “Directors and
Officers — Beneficial Ownership of Securities.”

Officers

The officers of the Company, their ages, positions with the Company, length of
time served, and their principal occupations for the last five years appear below.
Company officers are elected annually by the Board and continue to hold office until
they resign or are removed, or until their successors are elected.

Position(s) Held

Name with Company and Principal Occupation(s) During Past
and Age Length of Time Served Five Years
J. David Officer President and Principal Chief Operating Officer, Vice Chairman
Age: 59 Executive Officer since and a director of Dreyfus, and an officer
' May 2007. of 78 investment companies (comprised
of 163 portfolios) managed by Dreyfus.
He has been an employee of Dreyfus
since April 1, 1998. In addition, Mr.
Officer serves as Chairman, President
and Chief Executive Officer of Founders
(since April 2008).
Denise B. Kneeland Vice President since Assistant Vice President (since 1996)
Age: 56 February 2008. and Secretary (since 2007) of the Mellon

Institutional Funds Investment Trust.
First Vice President and Manager,



Name
and Age

Position(s) Held
with Company and
Length of Time Served

Principal Occupation(s) During Past
Five Years

Kenneth R. Christoffersen
Age: 52

Secretary since 2000,
and from 1996 to 1998,
and Vice President since
February 2008.

Mutual Funds Operations, BNY Mellon
Asset Management (since 2006).
Formerly, Vice President and Manager,
Mutual Funds Operations, Standish
Mellon Asset Management Company,
LLC (1996 to 2001).

Founders’ Senior Vice President — Legal,
General Counsel and Secretary.
Assistant Secretary of the Distributor
since 2003. Employed by Founders and
its predecessor company since 1996.



Name
and Age

Position(s) Held
with Company and
Length of Time Served

Principal Occupation(s) During Past
Five Years

Steven M. Anderson
Age: 43

Janelle E. Belcher
Age: 50

David T. Buhler
Age: 36

Robert S. Robol
Age: 44

Robert Salviolo
Age: 41

Treasurer, Principal
Financial Officer and
Principal Accounting
Officer since September
2007.

Chief Compliance Officer
since 2004 and Assistant
Secretary since 2002.

Assistant Secretary since
November 2007.

Assistant Treasurer since
September 2006.

Assistant Treasurer since
May 2007.

Vice President (since 1999) and
Treasurer (since 2002) of the Mellon
Institutional Funds Investment Trust and
Mellon Institutional Funds Master
Portfolio. Vice President and Mutual
Funds Controller of BNY Mellon Asset
Management (since 2003). Formerly,
Assistant Vice President and Mutual
Funds Controller, Standish Mellon Asset
Management Company LLC (2000 to
2003).

Founders’ Chief Compliance Officer
since 2004 and Vice President —
Compliance since 2002. Formerly,
Founders’ Manager of Compliance (2000
to 2002) and Securities Compliance
Examiner, Staff Accountant and Team
Leader for the U.S. Securities and
Exchange Commission (1990 to 2000).

Founders’ Associate General Counsel
and Assistant Secretary since 2006.
Formerly, Counsel for Great-West Life &
Annuity Insurance Company (1997-
2006), and Chief Compliance Officer for
Greenwood Investments, LLC (2002 —
2006).

Senior Accounting Manager — Taxable
Fixed Income Funds of Dreyfus, and an
officer of 79 investment companies
(comprised of 180 portfolios) managed
by Dreyfus. He has been an employee
of Dreyfus since 1988.

Senior Accounting Manager — Foreign
Equity Funds of Dreyfus, and an officer
of 79 investment companies
(comprised of 180 portfolios) managed
by Dreyfus. He has been an employee
of Dreyfus since June 1989.



Name
and Age

Position(s) Held
with Company and
Length of Time Served

Principal Occupation(s) During Past
Five Years

Robert Svagna
Age: 41

William G. Germenis
Age: 37

Assistant Treasurer since
September 2006.

Anti-Money Laundering
Compliance Officer for
the Class A, Class B,
Class C, Class |, and

Senior Accounting Manager — Equity
Funds of Dreyfus, and an officer of 79
investment companies (comprised of
180 portfolios) managed by Dreyfus.
He has been an employee of Dreyfus
since 1990.

Vice President and Anti-Money
Laundering Compliance Officer of the
Distributor, and Anti-Money Laundering
Compliance Officer of 75 investment

Class T shares since
2002 and for the Class F
shares since 2003.

companies (comprised of 176 portfolios)
managed by Dreyfus. Employed by the
Distributor since 1998.

As of March 31, 2008, the Company's directors and officers as a group owned
less than 1% of the outstanding shares of each class of each Fund.

Except for Messrs. Officer, Robol, Salviolo, Svagna, Germenis and Anderson,
and Ms. Kneeland, each of the Company’s directors and officers may be contacted at
the Funds’ address: 210 University Boulevard, Suite 800, Denver, Colorado 80206-
4658. Messrs. Officer, Robol, Salviolo, Svagna and Germenis may be contacted at The
Dreyfus Corporation, 200 Park Avenue, New York, New York 10166. Mr. Anderson and
Ms. Kneeland may be contacted at BNY Mellon Asset Management, One Boston Place,
Boston, Massachusetts 02108.

INVESTMENT ADVISER, DISTRIBUTOR AND OTHER SERVICE PROVIDERS

Investment Adviser

Founders serves as investment adviser to the Funds. Founders is a wholly-
owned subsidiary of the Distributor, which is a wholly-owned subsidiary of Dreyfus,
which is a wholly-owned subsidiary of The Bank of New York Mellon Corporation ("BNY
Mellon"). As described below under “Distributor,” the Distributor serves as the
distributor of the Funds. Dreyfus serves as the investment adviser to the Dreyfus family
of mutual funds. The Distributor and Dreyfus are located at 200 Park Avenue, New
York, New York 10166. BNY Mellon is a global financial services company incorporated
under Delaware law in 2007 and registered under the Federal Bank Holding Company
Act of 1956, as amended. The company is a leading provider of financial services for
institutions, corporations and high-net-worth individuals, providing asset and wealth
management, asset servicing, issuer services, and treasury services.



BNY Mellon and its affiliates may have deposit, loan and commercial banking or
other relationships with the issuers of securities purchased by a Fund. Founders has
informed the Company that in making its investment decisions it does not obtain or use
material inside information that BNY Mellon or its affiliates may possess with respect to
such issuers.

Under the investment advisory agreement between the Company, on behalf of
each Fund, and Founders, Founders furnishes investment management and
administrative services to the Funds, subject to the overall supervision of the Board of
Directors of the Company. In addition, Founders provides office space and facilities for
the Funds and pays the salaries, fees and expenses of all Founders officers and other
employees connected with the operation of the Company. Subject to the fee waivers
described below, the Funds compensate Founders for its services by the payment of
fees computed daily and paid monthly as follows:

Mid-Cap Growth Fund

On Assets in Excess of But Not Exceeding Annual Fee
$0 $30,000,000 1.00%

30,000,000 300,000,000 0.75%
300,000,000 500,000,000 0.70%
500,000,000 0.65%

Equity Growth and Balanced Funds

On Assets in Excess of But Not Exceeding Annual Fee
$0 $250,000,000 0.65%

250,000,000 500,000,000 0.60%
500,000,000 750,000,000 0.55%
750,000,000 0.50%

Discovery, Passport and Worldwide Growth Funds

On Assets in Excess of But Not Exceeding Annual Fee
$0 $250,000,000 1.00%

250,000,000 500,000,000 0.80%
500,000,000 --- 0.70%

The investment advisory fees are calculated based on each Fund's net assets as
a whole, and are then allocated among each Fund's respective Classes based on their
relative net assets.



The net assets of the Funds at the end of fiscal year 2007 were as follows:
Balanced Fund - $54,841,629; Discovery Fund - $228,801,182; Equity Growth Fund -
$562,773,397; Mid-Cap Growth Fund - $336,595,667; Passport Fund - $90,392,784;
and Worldwide Growth Fund - $61,670,105.

The Funds pay all of their expenses not assumed by Founders, including fees
and expenses of all members of the Board of Directors, of advisory boards or of
committees of the Board of Directors; compensation of the Funds’ custodian, transfer
agent and other agents; an allocated portion of premiums for insurance required or
permitted to be maintained under the 1940 Act; expenses of computing the Funds' daily
per share net asset value; legal and accounting expenses; brokerage commissions and
other transaction costs; interest; all federal, state and local taxes (including stamp,
excise, income and franchise taxes); fees payable under federal and state law to
register or qualify the Funds' shares for sale; an allocated portion of fees and expenses
incurred in connection with membership in investment company organizations and trade
associations; preparation of prospectuses (including typesetting) and printing and
distribution thereof to existing shareholders; expenses of local representation in
Maryland; and expenses of shareholder and directors meetings and of preparing,
printing and distributing reports to shareholders. The Company also has the obligation
for expenses, if any, incurred by it in connection with litigation, proceedings or claims,
and the legal obligation it may have to indemnify its officers and directors with respect
thereto. In addition, Class B, Class C, Class F and Class T shares are subject to an
annual distribution fee and Class A, Class B, Class C, and Class T shares are subject to
an annual service fee. See “Distribution Plans and Shareholder Services Plans.”

As described in the applicable Prospectuses, certain expenses of some of
the Funds are being reimbursed or waived voluntarily by Founders or its affiliates
pursuant to a written commitment to the Funds. These fee waivers and expense
limitations are summarized below:

Balanced Fund

Founders has agreed to reimburse (or to cause its affiliates to reimburse) the
Class | and Class T share classes of the Balanced Fund for certain transfer agency
expenses, pursuant to a contractual commitment. Subject to the following sentence,
this commitment will extend through at least August 31, 2008, and will not be terminated
without prior notification to the Company’s Board of Directors. If the reorganization
discussed under “Dreyfus Founders Funds, Inc.” above is successfully completed, this
fee reimbursement would terminate upon the completion of the reorganization.

Equity Growth Fund

Founders has agreed to limit the total annual Fund operating expenses of the
Class | shares of the Equity Growth Fund to 0.97% of the Class | average daily net
assets, pursuant to a contractual commitment. This commitment will extend through at



least August 31, 2008, and will not be terminated without prior notification to the
Company’s Board of Directors.

Passport and Worldwide Growth Funds

Founders has agreed to waive 25% of its annual management fee for the
Passport Fund, and 12.5% of its annual management fee for the Worldwide Growth
Fund, for the period from September 14, 2007 through September 13, 2008. After
September 13, 2008, the waivers will end.

For the fiscal years ended December 31 2007, 2006 and 2005, the management
fee for each Fund, the amounts waived by Founders, and the actual net fees paid by
each Fund were as follows:



Management Fee Reduction in Fee Net Fee Paid
Fund 2007 2006 2005 2007 2006 2005 2007 2006 2005

Balanced $378,543 $426,588 $542,501 $0 $0 $0 $378,543 $426,588 $542,501
Discovery $2,551,412 $3,368,131 $4,965,602 $0 $0 $0 $2,551,412 $3,368,131 $4,965,602
Equity Growth $2,312,574 $1,422,728 $1,448,888 $0 $0 $0 $2,312,574 $1,442,728 $1,448,888
Mid-Cap $2,338,134 $1,181,851 $900,119 $0 $0 $0 $2,338,134 $1,181,851 $900,119
Growth

Passport $1,078,258 $1,111,695 $1,129,577 $74,597 $0 $0 $1,003,661 $1,111,695 $1,129,577
Worldwide $651,829 $579,025 $808,338 $24,132 $0 $0 $627,697 $579,025 $808,338

Growth



The advisory agreement between Founders and the Company on behalf of each
of the Funds was approved by the shareholders of each Fund at a shareholders'
meeting of the Company held on February 17, 1998 for an initial term ending May 31,
1999. The advisory agreement was renewed on August 16, 2007 by the Company’s
Board of Directors, including all of the Independent Directors, for a period ending
August 31, 2008. The advisory agreement may be continued from year to year
thereafter either by the vote of a majority of the entire Board of Directors or by the vote
of a majority of the outstanding voting securities of each Fund, and in either case, after
review, by the vote of a majority of the Independent Directors of the Company, cast in
person at a meeting called for the purpose of voting on such approval.

With respect to each Fund, the advisory agreement may be terminated without
penalty at any time by the Board of Directors of the Company or by vote of a majority of
the outstanding securities of the Fund on 60 days' written notice to Founders or by
Founders on 60 days' written notice to the Company. The agreement will terminate
automatically if it is assigned, as that term is defined in the 1940 Act. The agreement
provides that each Fund may use the word "Founders" in its name and business only as
long as the agreement remains in effect. Finally, the agreement provides that Founders
shall not be subject to any liability in connection with matters to which the agreement
relates in the absence of willful misfeasance, bad faith, gross negligence or reckless
disregard of duty.

Founders and its predecessor companies have been providing investment management
services since 1938. In addition to serving as adviser to the Funds, Founders serves as
sub-adviser to other mutual funds. The officers of Founders include J. David Officer,
Chairman, President and Chief Executive Officer; Janelle E. Belcher, Vice President
and Chief Compliance Officer; David T. Buhler, Assistant Secretary; Kenneth R.
Christoffersen, Senior Vice President, General Counsel and Secretary; John B. Jares,
Vice President; Gary R. Pierce, Assistant Treasurer and John P. Shea, Treasurer. The
affiliations of Messrs. Christoffersen, Officer and Buhler and Ms. Belcher with the
Company are shown under the “Directors and Officers” section of this SAI.

Portfolio Managers

Portfolio Management. Founders manages each Fund's investments in
accordance with the stated policies of the Fund, subject to the oversight of the
Company’s Board. Founders is responsible for investment decisions and provides the
Funds with portfolio managers who execute purchases and sales of securities for the
relevant Fund. The portfolio managers of Balanced Fund are John B. Jares and
Catherine A. Powers (co-primary portfolio managers) and Evan D. Rothschild and
Christopher Pellegrino (additional portfolio managers). Messrs. Jares and Rothschild
are employees of both The Boston Company Asset Management, LLC (“The Boston
Company”), an affiliate of Founders, and Founders. Ms. Powers and Mr. Pellegrino are
employees of both Standish Asset Management Company LLC, an affiliate of Founders,




and Founders. The portfolio managers of Discovery Fund are B. Randall Watts, Jr.
(primary portfolio manager) and Hans Von der Luft, each of whom is an employee of
both The Boston Company and Founders. The portfolio managers of Equity Growth
Fund, and the domestic portion of the Worldwide Growth Fund, are Messrs. Jares
(primary portfolio manager) and Rothschild. The portfolio managers of Passport Fund
are William S. Patzer and Mark A. Bogar (co-primary portfolio managers), each of whom
is an employee of both The Boston Company and Founders. The portfolio managers of
the foreign portion of the Worldwide Growth Fund are Mr. Patzer (primary portfolio
manager) and Justin R. Sumner, each of whom is an employee of both The Boston
Company and Founders The portfolio managers of Mid-Cap Growth Fund are Mr. Jares
and Joseph S. Chin, each of whom is an employee of both The Boston Company and
Founders.

Other Accounts Managed. As of December 31, 2007, for each Fund portfolio
manager (except Mr. Bogar) who manages more than one Fund or who manages other
accounts, the information below shows the number and total assets of the accounts
managed by the portfolio manager. Information for Mr. Bogar, who became co-portfolio
manager of the Passport Fund on May 1, 2008, is shown as of March 31, 2008. Unless
otherwise noted, the advisory fee for these accounts is not based on the performance of
the account.

Mark A. Bogar

Dreyfus Other Registered Other Pooled Other Accounts
Founders Funds Investment Companies Investment Managed
Managed Managed Vehicles Managed
Number 0 9 3 21*
Total Assets $0 $1.75 billion $702 million $2.86 billion
Joseph S. Chin
Dreyfus Other Registered Other Pooled Other Accounts
Founders Funds Investment Companies Investment Managed
Managed Managed Vehicles Managed
Number 1 0 0 0
Total Assets $337 million $0 $0 $0
John B. Jares
Dreyfus Other Registered Other Pooled Other Accounts
Founders Funds Investment Companies Investment Managed
Managed Managed Vehicles Managed
Number 4 5 0 1*
Total Assets $1.02 billion $1.32 billion $0 $107 million
William S. Patzer
Dreyfus Other Registered Other Pooled Other Accounts

Founders Funds
Managed

Investment Companies
Managed

Investment

Vehicles Managed

Managed*



Number 2 8
Total Assets $154 million $2.02 hillion

Catherine A. Powers

$808 million

22
$3.96 billion

Dreyfus Other Registered

Other Pooled

Other Accounts

Founders Funds Investment Companies Investment Managed
Managed Managed Vehicles Managed
Number 1 6 109
Total Assets $50 million 1.46 billion $500 million $9 billion

B. Randall Watts, Jr.

Dreyfus Other Registered

Other Pooled

Other Accounts

Founders Funds Investment Companies Investment Managed
Managed Managed Vehicles Managed
Number 1 3 18
Total Assets $231 million $524 million $149 million $631 million

* The advisory fee for ten of these accounts, which have total assets of $754 million, is based on the

performance of each account.

Conflicts of interest may arise when a portfolio manager has day-to-day
management responsibilities with respect to more than one Fund or other account. For

example, certain of Founders’ portfolio managers may be

responsible for

simultaneously managing hedge funds, as well as separate accounts and other pooled
investment vechicles, along side the Funds. Portfolio managers who manage multiple
Funds and/or other accounts are presented with the following potential conflicts:

. The management of multiple Funds and/or other accounts may result in a
portfolio manager devoting unequal time and attention to the management of a
Fund and/or other account. Founders seeks to manage such competing
interests by having portfolio managers focus on a portfolio investment discipline.
Most other accounts managed by a portfolio manager are managed using the
same investment strategies that are used in connection with the management of
the Funds. For accounts managed by a portfolio manager with differing
investment strategies, less time may be spent on an account’s investment
strategy than if the portfolio manager only managed accounts with all of the same
investment strategies. In addition, it is possible, due to varying investment
restrictions among other accounts or other reasons, that certain investments
could be made for some accounts and not others or conflicting investment
positions could be taken among accounts.

o If a portfolio manager identifies a limited investment opportunity which
may be suitable for more than one Fund or other account, a Fund may not be
able to take full advantage of that opportunity due to an allocation of filled
purchase or sale orders across all eligible Funds and other accounts. In addition,
a portfolio manager potentially could favor a Fund or other account over others if



the portfolio manager has a beneficial interest in the Fund or account. To deal
with these situations, Founders has adopted procedures designed to ensure that,
over time, allocations of trades and initial public offering (“IPO”) securities among
eligible Funds and other accounts is fair and equitable.

. The appearance of a conflict of interest may arise where Founders has an
incentive, such as a performance-based management fee, which relates to the
management of one Fund or account but not all Funds and accounts with respect
to which a portfolio manager has day-to-day management responsibilities.

Founders and the Funds have adopted certain compliance procedures which are
designed to address these types of conflicts. However, there is no guarantee that such
procedures will detect each and every situation in which a conflict arises.

In addition, conflicts of interest may arise when a portfolio manager makes
personal investments in securities, including securities that may be purchased or held
by the Funds or other accounts. Founders and the Funds have adopted a code of
ethics that is designed to address such conflicts of interest. See “Additional Information
— Code of Ethics.” However, there is no guarantee that the code of ethics will detect
each and every situation in which a conflict arises.

Compensation. The Funds’ portfolio managers are divided into two groups for
compensation purposes: equity portfolio managers and the fixed income manager. The
compensation program applicable to each of these groups is described below.

Equity portfolio managers (All portfolio managers except Catherine A. Powers).
These portfolio managers are dual employees of Founders and The Boston Company,
an affiliate of Founders. The portfolio managers’ cash compensation is comprised
primarily of a market-based salary and incentive compensation (annual and long term
retention incentive awards). Funding for The Boston Company Annual Incentive Plan
and Long Term Retention Incentive Plan is through a pre-determined fixed percentage
of overall profitability of The Boston Company. In general, bonus awards are based
initially on The Boston Company’s financial performance. However, awards for select
senior portfolio managers are based initially on their individual investment performance
(one, three, and five-year weighted). In addition, awards for portfolio managers that
manage alternative strategies are partially based on a portion of the fund’s realized
performance fee. The portfolio managers are eligible to receive annual cash bonus
awards from the Annual Incentive Plan. Annual incentive opportunities are pre-
established for each individual based upon competitive industry compensation
benchmarks. A significant portion of the opportunity awarded is based upon the one,
three, and five-year (three and five-year weighted more heavily) pre-tax performance of
the portfolio manager’'s accounts relative to the performance of the appropriate Lipper
and Callan peer groups. Other factors considered in determining the award are
individual qualitative performance and the asset size and revenue growth or retention of
the products managed. Awards are generally subject to management discretion and
pool funding availability. Awards are paid in cash on an annual basis. However, some



portfolio managers may receive a portion of their annual incentive award in deferred
vehicles.

For research analysts and other investment professionals, incentive pools are
distributed to the respective product teams (in the aggregate) based upon product
performance relative to The Boston Company-wide performance measured on the same
basis as described above. Further allocations are made to specific team members by
the product portfolio manager based upon sector contribution and other qualitative
factors.

All portfolio managers and analysts are also eligible to participate in The Boston
Company’s Long Term Retention Incentive Plan. This plan provides for an annual
award, payable in cash and/or BNY Mellon restricted stock (three-year cliff vesting
period for both). The value of the cash portion of the award earns interest during the
vesting period based upon the growth in The Boston Company’s net income (capped at
20% and with a minimum payout of the BNY Mellon 3 year CD rate).

Fixed-income manager (Ms. Powers). Ms. Powers is a dual employee of
Founders and Standish Mellon Asset Management Company LLC (“Standish”), an
affiliate of Founders. Her cash compensation is comprised primarily of a market-based
salary and an incentive compensation plan (annual and long-term incentive). Funding
for the Standish Annual Incentive Plan and Long-Term Compensation Plan is through a
pre-determined fixed percentage of overall Standish profitability. Therefore, all bonus
awards are based initially on Standish performance. Investment professionals are
eligible to receive annual cash bonus awards from the incentive compensation plan.
Annual awards are granted in March, for the prior calendar year. Individual awards for
investment professionals are discretionary, based on product performance relative to
both benchmarks and peer comparisons and goals established at the beginning of each
calendar year. Goals are to a substantial degree based on investment performance,
including performance for one and three year periods. Also considered in determining
individual awards are team participation and general contributions to Standish.

Ms. Powers also is eligible to participate in the Standish Long-Term Incentive
Plan. This plan provides for an annual award, payable in deferred cash that cliff vests
after 3 years, with an interest rate equal to the average year over year earnings growth
of Standish (capped at 20% per year). Management has discretion with respect to
actual participation.

Portfolio managers whose compensation exceeds certain levels may elect to
defer portions of their base salaries and/or incentive compensation under the BNY
Mellon deferred compensation plan.

Ownership of Securities. The following information shows the beneficial
ownership by each Fund portfolio manager in the Fund(s) they manage, as of
December 31, 2007 (information shown for Mr. Bogar is as of March 31, 2008).




Mark A. Bogar
Passport

Joseph S. Chin
Mid-Cap Growth

John B. Jares
Balanced
Equity Growth
Mid-Cap Growth
Worldwide Growth

William S. Patzer
Passport
Worldwide Growth

Catherine A. Powers
Balanced

B. Randall Watts, Jr.

Discovery

Distributor

MBSC Securities Corporation, located at 200 Park Avenue, New York, New York
10166, serves as the Funds’ distributor (the “Distributor”) on a best efforts basis.
Founders is a wholly-owned subsidiary of the Distributor. The Distributor also acts as
distributor for the Dreyfus Family of Funds, BNY Mellon Funds Trust and Mellon
Institutional Funds. Before June 30, 2007, the Distributor was known as “Dreyfus

Service Corporation.”

The amounts retained on the sale of Fund shares by the Distributor from sales
loads and contingent deferred sales charges ("CDSCs"), as applicable, with respect to
Class A, Class B, Class C and Class T shares, for the fiscal years ended December 31,

None

$100,001 - $500,000

None
$100,001 - $500,000
None
None

None
None

None

None

2007, 2006 and 2005 are set forth below.

Balanced
Class A
Class B
Class C
Class T

Discovery

Year ended December 31,

2007

2006 2005

$539 $2,026 $1,081
$0 $7,554 $7,895

$550
$12

$42 $2
$1 $0



Year ended December 31,

2007 2006 2005
Class A $1,030 $825 $243
Class B $11,742 $18,182  $53,549
Class C $642 $1,612 $1,127
Class T $235 $20 $3
Equity Growth
Class A $3,241 $3,762 $1,232
Class B $1,570 $3,061 $6,210
Class C $2,285 $304 $2
Class T $5 $1 $35
Mid-Cap Growth
Class A $93,067 $32,446 $2,891
Class B $2,880 $5,416 $2,219
Class C $14,425 $599 $44
Class T $803 $543 $0
Passport
Class A $283 $413 $5,945
Class B $2,319 $13,286 $42,377
Class C $19,972  $8,951 $5,578
Class T $1 $261 $0
Worldwide Growth
Class A $534 $296 $146
Class B $253 $3,177 $3,988
Class C $8 $649 $2
Class T $1 $1 $0

The provisions for the continuation, termination and assignment of the Funds’
agreement with the Distributor are identical to those described above with regard to the
investment advisory agreement.

The Distributor compensates certain financial institutions (which may include
banks), securities dealers (“Selected Dealers”) and other industry professionals
(collectively, “Service Agents”) for selling Class A and Class T shares of the Funds
subject to a CDSC, and Class C shares of the Funds at the time of purchase from its
own assets. The Distributor also compensated certain Service Agents for selling Class
B shares at the time of purchase from its own assets when the Funds offered Class B
shares; the Funds no longer offer Class B shares except in connection with a dividend
reinvestment and permitted exchanges. The proceeds of the CDSC and fees pursuant
to the Company’s Class B, C and T Distribution Plan (as described below), in part, are
used to defray the expenses incurred by the Distributor in connection with the sale of
the applicable class of Fund shares. The Distributor also may act as a Service Agent



and retain sales loads and CDSCs and Distribution Plan fees. For purchases of Class A
and Class T shares of the Funds subject to a CDSC, the Distributor generally will pay
Service Agents on new investments made through such Service Agents a commission
of up to 1% of the amount invested. The Distributor generally will pay Service Agents
1% on new investments of Class C shares made through Service Agents and generally
paid Service Agents 4% on new investments of Class B shares made through such
Service Agents, of the net asset value of such shares purchase by their clients.

The Distributor may pay Service Agents that have entered into agreements with
the Distributor a fee based on the amount invested through such Service Agents in
Fund shares by employees participating in qualified or non-qualified employee benefit
plans, including pension, profit-sharing and other deferred compensation plans, whether
established by corporations, partnerships, non-profit entities or state and local
governments (“Retirement Plans”), or other programs. The term “Retirement Plans”
does not include IRAs, IRA “Rollover Accounts” or IRAs set up under a Simplified
Employee Pension Plan (“SEP-IRAs”). Generally, the Distributor may pay such Service
Agents a fee of up to 1.00% of the amount invested through the Service Agents. The
Distributor, however, may pay Service Agents a higher fee and reserves the right to
cease paying these fees at any time. The Distributor will pay such fees from its own
funds, other than amounts received from the Funds, including past profits or any other
source available to it. Sponsors of such Retirement Plans or the participants therein
should consult their Service Agent for more information regarding any such fee payable
to the Service Agent.

The Distributor may provide additional cash payments out of its own resources
to financial intermediaries that sell shares of the Funds or provide other services. Such
payments are separate from any sales charges, 12b-1 fees, sub-transfer agency fees
and/or shareholder services fees or other expenses paid by the Funds to those
intermediaries. Because those payments are not made by you or the Funds, the Funds’
total expense ratios will not be affected by any such payments. These additional
payments may be made to Service Agents, including affiliates, that provide shareholder
servicing, sub-administration, record-keeping and/or sub-transfer agency services,
marketing support and/or access to sales meetings, sales representatives and
management representatives of the Service Agent. Cash compensation also may be
paid from the Distributor’'s own resources to Service Agents for inclusion of a Fund on a
sales list, including a preferred or select sales list or in other sales programs. These
payments sometimes are referred to as “revenue sharing.” From time to time, the
Distributor also may provide cash or non-cash compensation to Service Agents or their
representatives in the form of: occasional gifts; occasional meals, tickets, or other
entertainment; support for due diligence trips; educational conference sponsorship;
support for recognition programs; and other forms of cash or non-cash compensation
permissible under broker-dealer regulations. In some cases, these payments may
create an incentive for a Service Agent or its employees to recommend or sell shares of
a Fund to you. Please contact your Service Agent for details about any payments they
may receive in connection with the sale of Fund shares or the provision of services to
the Funds.



Transfer Agent and Custodian

Dreyfus Transfer, Inc., a wholly-owned subsidiary of Dreyfus, serves as the
Funds’ transfer and dividend disbursing agent (the “Transfer Agent”). The Transfer
Agent is located at 200 Park Avenue, New York, New York 10166. Under a transfer
agency agreement with the Company, the Transfer Agent arranges for the maintenance
of shareholder account records for each Fund, the handling of certain communications
between shareholders and the Funds, and the payment of dividends and distributions
payable by the Funds. For these services, the Transfer Agent receives a monthly fee
computed on the basis of the number of shareholder accounts it maintains for the Funds
during the month, and is reimbursed for certain out-of-pocket expenses.

Mellon Bank N.A., a wholly-owned subsidiary of BNY Mellon, acts as the
custodian (the “Custodian”) of the Funds’ investments, and is located at One Mellon
Bank Center, 500 Grant Street, Pittsburgh, Pennsylvania 15258. The Custodian has no
part in determining the investment policies of the Funds or which securities are to be
purchased or sold by the Funds. Under a custody agreement with the Funds, the
Custodian holds the Funds’ securities and keeps all necessary accounts and records.
For its custody services, the Custodian receives a monthly fee based on the market
value of each Fund’s assets held in custody and receives certain securities transaction
charges.

PURCHASE OF SHARES

General. Class A, Class C and Class T shares may be purchased only by clients
of certain Service Agents, including the Distributor. Subsequent purchases may be sent
directly to the Transfer Agent, or your Service Agent.

As of June 1, 2006 (the “Effective Date”), Class B shares of each Fund are
offered only in connection with dividend reinvestment and exchanges of Class B shares
of certain other funds advised by Founders or by Dreyfus, or shares of Dreyfus
Worldwide Dollar Money Market Fund, Inc. held in an Exchange Account (as defined
under “Shareholder Services — Fund Exchanges”) as a result of a previous exchange of
Class B shares. No new or subsequent investments, including through automatic
investment plans, are allowed in Class B shares of any Fund, except through dividend
reinvestment and permitted exchanges. If you hold Class B shares and make a
subsequent investment in Fund shares, unless you specify the Class of shares you wish
to purchase, such subsequent investment will be made in Class A shares and will be
subject to any applicable sales load. For Class B shares outstanding on the Effective
Date and Class B shares acquired upon reinvestment of dividends, all Class B share
attributes, including associated CDSC schedules, conversion to Class A features and
Distribution Plan and Shareholder Services Plan fees, will continue in effect.



Class | shares are offered only to (i) bank trust departments and other financial
service providers (including the Custodian and its affiliates) acting on behalf of their
customers having a qualified trust or investment account or relationship at such
institution, or to customers who have received and hold Class | shares of a Fund
distributed to them by virtue of such an account or relationship, and (ii) institutional
investors acting for themselves or in a fiduciary, advisory, agency, custodial or similar
capacity for Retirement Plans and SEP-IRAs. Class | shares may be purchased for a
Retirement Plan or SEP-IRA only by a custodian, trustee, investment manager or other
entity authorized to act on behalf of such Retirement Plan or SEP-IRA. In addition,
holders of Class | shares of a Fund who have held their shares since June 5, 2003 may
continue to purchase Class | shares of the Fund for their existing accounts whether or
not they would otherwise be eligible to do so. Institutions effecting transactions in Class
| shares for the accounts of their clients may charge their clients direct fees in
connection with such transactions.

Class F shares generally are offered only to persons or entities who have
continuously maintained a Class F account with any Fund since December 30, 1999.
These include, without limitation, customers of certain financial institutions which offer
Retirement Plan programs and which have had relationships with Founders and/or any
Fund continuously since December 30, 1999. See the applicable Fund’s Prospectus for
more detailed information regarding eligibility to purchase Class F shares. In addition,
holders of Class A shares of Equity Growth Fund who are former holders of Class F
shares of Dreyfus Founders Growth Fund (which was reorganized into Equity Growth
Fund on August 10, 2007) may convert their Equity Growth Fund Class A shares into
Equity Growth Fund Class F shares.

You will be charged a fee if an investment check is returned unpayable. The
Company does not issue stock certificates.

The Company reserves the right to reject any purchase order. The Company will
not establish an account for a "foreign financial institution,” as that term is defined in
Department of the Treasury rules implementing section 312 of the USA PATRIOT Act of
2001. Foreign financial institutions include: foreign banks (including foreign branches of
U.S. depository institutions); foreign offices of U.S. securities broker-dealers, futures
commission merchants, and mutual funds; non-U.S. entities that, if they were located in
the United States, would be securities broker-dealers, futures commission merchants or
mutual funds; and non-U.S. entities engaged in the business of a currency dealer or
exchanger or a money transmitter.

When purchasing Fund shares, you must specify which Class is being
purchased. Your Service Agent can help you choose the share class that is appropriate
for your investment. The decision as to which Class of shares is most beneficial to you
depends on a number of factors, including the amount and the intended length of your
investment in the Fund. Please refer to the Funds’ prospectuses for a further
discussion of those factors.



In many cases, neither the Distributor nor the Transfer Agent will have the
information necessary to determine whether a quantity discount or reduced sales
charge is applicable to a purchase. You or your Service Agent must notify the
Distributor whenever a quantity discount or reduced sales charge is applicable to a
purchase and must provide the Distributor with sufficient information at the time of
purchase to verify that each purchase qualifies for the privilege or discount.

Service Agents may receive different levels of compensation for selling different
Classes of shares. Management understands that some Service Agents may impose
certain conditions on their clients which are different from those described in the
Company’s Prospectuses and this SAl and, to the extent permitted by applicable
regulatory authority, may charge their clients direct fees. As discussed under
“Investment Adviser, Distributor and Other Service Providers — Distributor,” Service
Agents may receive revenue sharing payments from the Distributor. The receipt of such
payments could create an incentive for a Service Agent to recommend or sell shares of
a Fund instead of other mutual funds where such payments are not received. Please
contact your Service Agent for details about any payments they may receive in
connection with the sale of Fund shares or the provision of services to the Funds.

Except as stated below, the minimum initial investment for all Classes is $1,000,
and the minimum subsequent investment is $100. However, with respect to Classes A,
C, F, and T, the minimum initial investment is $750 for Dreyfus-sponsored Keogh Plans,
IRAs (including regular IRAs, spousal IRAs for a non-working spouse, Roth IRAs, SEP-
IRAs and IRA “Rollover Accounts”) and 403(b)(7) Plans with only one participant and
$500 for Dreyfus-sponsored Education Savings Accounts, with no minimum for
subsequent purchases. The initial investment must be accompanied by the Account
Application. With respect to all Classes, for full-time or part-time employees of
Founders or any of its affiliates who elect to have a portion of their pay directly
deposited into their Fund accounts, the minimum initial investment is $50. Fund shares
are offered without regard to the minimum initial investment requirements to Board
members of a Fund advised by Founders, including members of the Company’s Board,
who elect to have all or a portion of their compensation for serving in that capacity
automatically invested in a Fund. The Company reserves the right to offer Fund shares
without regard to minimum purchase requirements to employees participating in certain
Retirement Plans or other programs where contributions or account information can be
transmitted in a manner and form acceptable to the Company. The Company reserves
the right to vary further the initial and subsequent investment minimum requirements at
any time.

Subsequent investments for employees for all Classes is $100. The Internal
Revenue Code of 1986, as amended (the “Code”), imposes various limitations on the
amount that may be contributed to certain Retirement Plans or government-sponsored
programs. These limitations apply with respect to participants at the plan level and,
therefore, do not directly affect the amount that may be invested in a Fund by a



Retirement Plan or government-sponsored programs. Participants and plan sponsors
should consult their tax advisers for details.

The minimum initial investment through an exchange for Class B shares of a
Fund is $1,000. Subsequent exchanges for Class B shares of a Fund must be at least
$500.

The Funds’ (all Classes) minimum subsequent investment requirements will be
waived on investments made through the Dreyfus Managed Assets Program or through
other wrap account programs.

Class A, C, F, I and T shares also may be purchased through Dreyfus Automatic
Asset Builder®, Dreyfus Payroll Savings Plan and Dreyfus Government Direct Deposit
Privilege described under “Shareholder Services.” These services enable you to make
regularly scheduled investments and may provide you with a convenient way to invest
for long-term financial goals. You should be aware, however, that periodic investment
plans do not guarantee a profit and will not protect an investor against loss in a
declining market.

Fund shares are sold on a continuous basis. Net asset value per share is
determined as described under “Pricing of Shares.”

If an order is received in proper form by the Transfer Agent or any other entity
authorized to receive orders on behalf of the Company by the close of regular trading on
the floor of the New York Stock Exchange (the “NYSE”) (usually 4:00 p.m. Eastern time)
on a day the NYSE is open, Fund shares will be purchased at the public offering price
determined as of the close of trading on the floor of the NYSE on that day. Otherwise,
Fund shares will be purchased at the public offering price determined as of the close of
regular trading on the floor of the NYSE on the next day the NYSE is open, except
where shares are purchased through a dealer as provided below.

Orders for the purchase of Fund shares received by dealers by the close of
regular trading on the floor of the NYSE on a day the NYSE is open and transmitted to
the Distributor or its designee by the close of its business day (usually 5:15 p.m.
Eastern time) will be based on the public offering price per share determined as of the
close of regular trading on the floor of the NYSE on that day. Otherwise, the orders will
be based on the next determined public offering price. It is the dealer’s responsibility to
transmit orders so that they will be received by the Distributor or its designee before the
close of its business day. For certain institutions that have entered into agreements
with the Distributor, payment for the purchase of Fund shares may be transmitted, and
must be received by the Transfer Agent, within three business days after the order is
placed. If such payment is not received within three business days after the order is
placed, the order may be canceled and the institution could be held liable for resulting
fees and/or losses.



Federal regulations require that you provide a certified taxpayer identification
number (“TIN”) upon opening or reopening an account. See the Account Application for
further information concerning this requirement. Failure to furnish a certified TIN to the
Company could subject you to a $50 penalty imposed by the Internal Revenue Service.

Class A Shares. The public offering price for Class A shares of the Funds is the
net asset value per share of that Class plus a sales load as shown below:

Total Sales Load* — Class A

As a % of As a % of net Dealers’
Amount of offering price asset value Reallowance as a
Transaction per share per share % of offering price
Less than $50,000 5.75 6.10 5.00
$50,000 to less than
$100,000 4.50 4.70 3.75
$100,000 to less than
$250.000 3.50 3.60 2.75
$250,000 to less than
$500.000 2.50 2.60 2.25
$500,000 to less than
$1.000,000 2.00 2.00 1.75
$1,000,000 or more -0- -0- -0-

* Due to rounding, the actual sales load you pay may be more or less than that calculated using
these percentages.

A contingent deferred sales charge (“CDSC”) of 1% will be assessed at the time
of redemption of Class A shares purchased without an initial sales charge as part of an
investment of at least $1,000,000 and redeemed within one year of purchase. The
Distributor may pay Service Agents an up-front commission of up to 1% of the net asset
value of Class A shares purchased by their clients as part of a $1,000,000 or more
investment in Class A shares that are subject to a CDSC. See “Investment Adviser,
Distributor and Other Service Providers — Distributor”.

Class B Shares. Class B shares of each Fund are offered only in connection
with dividend reinvestment and permitted exchanges of Class B shares of certain other
funds. The public offering price for such Class B shares is the net asset value per share
of the Class. No initial sales charge is imposed at the time of dividend reinvestment or
exchange. A CDSC is imposed, however, on certain redemptions of Class B shares as
described in the relevant Fund’'s Prospectus and in this SAI under “Redemption of
Shares — Contingent Deferred Sales Charge — Class B Shares.”

Approximately six years after the date of purchase, Class B shares automatically
will convert to Class A shares, based on the relative net asset values for shares of each



such Class. Class B shares of a Fund that have been acquired through the Fund’s
reinvestment of dividends and distributions will be converted on a pro rata basis
together with other Class B shares, in the proportion that a shareholder's Class B
shares converting to Class A shares bears to the total Class B shares held by the
shareholder not acquired through the reinvestment of the Fund’'s dividends and
distributions.

Class C Shares. The public offering price for Class C shares is the net asset
value per share of that Class. No initial sales charge is imposed at the time of
purchase. A CDSC is imposed, however, on redemptions of Class C shares made
within the first year of purchase. See “Redemption of Shares — Contingent Deferred
Sales Charge — Class C Shares.”

Class F and Class | Shares. The public offering price for Class F and Class |
shares is the net asset value per share of the respective Class.

Class T Shares. The public offering price for Class T shares is the net asset
value per share of that Class plus a sales load as shown below:

Total Sales Load* —Class T

As a % of As a % of net Dealers’
Amount of offering price asset value Reallowance as a
Transaction per share per share % of offering price
Less than $50,000 4.50 4.70 4.00
$50,000 to less than
$100,000 4.00 4.20 3.50
$100,000 to less than
$250.000 3.00 3.10 2.50
$250,000 to less than
$500.000 2.00 2.00 1.75
$500,000 to less than
$1,000,000 1.50 1.50 1.25
$1,000,000 or more -0- -0- -0-

* Due to rounding, the actual sales load you pay may be more or less than that calculated using
these percentages.

A CDSC of 1.00% will be assessed at the time of redemption of Class T shares
purchased without an initial sales charge as part of an investment of at least $1,000,000
and redeemed within one year of purchase. The Distributor may pay Service Agents an
amount up to 1% of the net asset value of Class T shares purchased by their clients that
are subject to a CDSC. See “Investment Adviser, Distributor and Other Service
Providers — Distributor.” Because the expenses associated with Class A shares will be
lower than those associated with Class T shares, purchasers investing $1,000,000 or



more in a Fund will generally find it beneficial to purchase Class A shares rather than
Class T shares.

Dealer Reallowance -- Class A and Class T Shares. The dealer reallowance
provided with respect to Class A and Class T shares may be changed from time to time
but will remain the same for all dealers.

Class A or Class T Shares Offered at Net Asset Value. Full-time employees of
FINRA member firms and full-time employees of other financial institutions which have
entered into an agreement with the Distributor pertaining to the sale of Fund shares (or
which otherwise have a brokerage related or clearing arrangement with a FINRA
member firm or financial institution with respect to the sale of such shares) may
purchase Class A shares for themselves directly or pursuant to an employee benefit
plan or other program (if Fund shares are offered to such plans or programs), or for their
spouses or minor children, at net asset value without a sales load, provided they have
furnished the Distributor with such information as it may request from time to time in
order to verify eligibility for this privilege. This privilege also applies to full-time
employees of financial institutions affiliated with FINRA member firms whose full-time
employees are eligible to purchase Class A shares at net asset value. In addition,
Class A shares are offered at net asset value to full-time or part-time employees of
Founders or any of its affiliates or subsidiaries, members of Founders’ Board of
Managers, members of the Company’s Board, members of the board of
directors/trustees of any fund managed by an affiliate of Founders, or the spouse or
minor child of any of the foregoing. This policy enables persons who are involved in the
management, distribution or oversight of the Funds to have ownership stakes in the
Funds if they so desire without the necessity of paying a sales load.

Class A and Class T shares are offered at net asset value without a sales load to
employees participating in Retirement Plans. Class A and Class T shares also may be
purchased (including by exchange) at net asset value without a sales load for Dreyfus-
sponsored IRA “Rollover Accounts” with the distribution proceeds from a Retirement
Plan or a Dreyfus-sponsored 403(b)(7) plan, provided that, in the case of a Retirement
Plan, the rollover is processed through an entity that has entered into an agreement
with the Distributor specifically relating to processing rollovers. Upon establishing the
Rollover Account in the Fund, the shareholder becomes eligible to make subsequent
purchases of Class A or Class T shares of the Fund at net asset value in such account.

Class A shares may be purchased at net asset value without a sales load:

e By qualified investors who (i) purchase Class A shares directly through the
Distributor, and (ii) have, or whose spouse or minor children have, beneficially
owned shares and continuously maintained an open account directly through the
Distributor in a Founders-managed Fund or a Dreyfus-managed fund since on or

before February 28, 2006;



With the cash proceeds from an investor's exercise of employment-related stock
options, whether invested in a Fund directly or indirectly through an exchange from a
Dreyfus-managed money market fund, provided that the proceeds are processed
through an entity that has entered into an agreement with the Distributor specifically
relating to processing stock options. Upon establishing the account in a Fund or the
Dreyfus-managed money market fund, the investor and the investor’'s spouse and
minor children become eligible to purchase Class A shares of the Fund at net asset
value, whether or not using the proceeds of the employment-related stock options;

By members of qualified affinity groups who purchase Class A shares directly
through the Distributor, provided that the qualified affinity group has entered into an
affinity agreement with the Distributor;

Through certain broker-dealers and other financial institutions which have entered
into an agreement with the Distributor, which includes a requirement that such
shares be sold for the benefit of clients participating in a “wrap account” or a similar
program under which such clients pay a fee to such broker-dealer or other financial

institution; and

Subject to appropriate documentation, by (i) qualified separate accounts maintained by
an insurance company pursuant to the laws of any State or territory of the United
States, (ii) a State, county or city or instrumentality thereof, (iii) a charitable organization
(as defined in Section 501(c)(3) of the Code) investing $50,000 or more in Fund shares,
and (iv) a charitable remainder trust (as defined in Section 501(c)(3) of the Code).

Sales Loads -- Class A and Class T Shares. The scale of sales loads applies to
purchases of Class A and Class T shares made by any “purchaser,” which term
includes an individual and/or spouse purchasing securities for his, her or their own
account or for the account of any minor children, or a trustee or other fiduciary
purchasing securities for a single trust estate or a single fiduciary account (including a
pension, profit-sharing or other employee benefit trust created pursuant to a plan
gualified under Section 401 of the Code) although more than one beneficiary is
involved; or a group of accounts established by or on behalf of the employees of an
employer or affiliated employers pursuant to an employee benefit plan or other program
(including accounts established pursuant to Sections 403(b), 408(k) and 457 of the
Code); or an organized group which has been in existence for more than six months,
provided that it is not organized for the purpose of buying redeemable securities of a
registered investment company and provided that the purchases are made through a
central administration or a single dealer, or by other means which result in economy of
sales effort or expense.

Set forth below is an example of the method of computing the offering price of
each Fund’s Class A shares. Each example assumes a purchase of Class A shares
aggregating less than $50,000, subject to the schedule of sales charges set forth above



at a price based upon the net asset value of the Fund’'s Class A shares on December
31, 2007. Actual offering price may differ from the offering price listed in the table.

Per Share Sales

Charge — 5.75% of Per Share
offering price (6.10% Offering

Net Asset Value of net asset value Price to the
Fund per Share per share) Public
Balanced $9.63 $0.59 $10.22
Discovery $32.80 $2.00 $34.80
Equity Growth $6.15 $0.38 $6.53
Mid-Cap Growth $6.28 $0.38 $6.66
Passport $25.80 $1.57 $27.37
Worldwide Growth $18.86 $1.15 $20.01

Set forth below is an example of the method of computing the offering price of
each Fund’s Class T shares. Each example assumes a purchase of Class T shares
aggregating less than $50,000 subject to the schedule of sales charges set forth above
at a price based upon the net asset value of the Fund’s Class T shares on December
31, 2007. Actual offering price may differ from the offering price listed in the table.

Per Share Sales

Charge — 4.50% of Per Share
offering price (4.70% Offering

Net Asset Value of net asset value Price to the
Fund per Share per share) Public
Balanced $9.92 $0.47 $10.39
Discovery $31.75 $1.50 $33.25
Equity Growth $5.79 $0.27 $6.06
Mid-Cap Growth $5.86 $0.28 $6.14
Passport $24.56 $1.16 $25.72
Worldwide Growth $17.56 $0.83 $18.39

Right of Accumulation -- Class A and Class T Shares. Reduced sales loads
apply to any purchase of Class A and Class T shares by you and any related
“purchaser” as defined above, where the aggregate investment including such purchase
is $50,000 or more. If, for example, you previously purchased and still hold Class A and
Class T shares of a Fund, or shares of certain other funds advised by Dreyfus or
Founders, or shares of certain Mellon Institutional Funds, which are subject to a sales
load or shares acquired by a previous exchange of such shares (hereinafter referred to
as “Eligible Funds”), or combination thereof, with an aggregate current market value of
$40,000 and subsequently purchase Class A or Class T shares of such Fund having a
current value of $20,000, the sales load applicable to the subsequent purchase would




be reduced to 4.50% of the offering price in the case of Class A shares, or 4.00% of the
offering price in the case of Class T shares. All present holdings of Eligible Funds may
be combined to determine the current offering price of the aggregate investment in
ascertaining the sales load applicable to each subsequent purchase.

To qualify for reduced sales loads, at the time of purchase you or your Service
Agent must notify the Distributor if orders are made by wire, or the Transfer Agent if
orders are made by mail. The reduced sales load is subject to confirmation of your
holdings through a check of appropriate records.

Dreyfus TeleTransfer Privilege. You may purchase Fund shares (except Class B
shares) by telephone or online if you have checked the appropriate box and supplied
the necessary information on the Account Application or have filed a Shareholder
Services Form with the Transfer Agent. The proceeds will be transferred between the
bank account designated in one of these documents and your Fund account, which will
subject the purchase order to a processing delay. Only a bank account maintained in a
domestic financial institution which is an Automated Clearing House member may be so
designated.

Dreyfus TeleTransfer purchase orders may be made at any time. If purchase
orders are received by 4:00 p.m. Eastern time, on any day that the Transfer Agent and
the NYSE are open for regular business, Fund shares will be purchased at the public
offering price determined on the next bank regular business day following such
purchase order. If purchase orders are made after 4:00 p.m. Eastern time, on any day
the Transfer Agent and the NYSE are open for regular business, or on Saturday,
Sunday or any Fund holiday (e.g., when the NYSE is not open for business), Fund
shares will be purchased at the public offering price determined on the next bank
business day following such purchase order. To qualify to use Dreyfus TeleTransfer
Privilege, the initial payment for purchase of shares must be drawn on, and redemption
proceeds paid to, the same bank and account as are designated on the Account
Application or Shareholder Services Form on file. If the proceeds of a particular
redemption are to be sent to an account at any other bank, the request must be in
writing and signature-guaranteed. See “Redemption of Shares — Dreyfus TeleTransfer
Privilege.”

Reopening an Account. You may reopen an account with a minimum investment
of $100 without filing a new Account Application during the calendar year the account is
closed or during the following calendar year, provided the information on the old
Account Application is still applicable.




DISTRIBUTION PLANS AND SHAREHOLDER SERVICES PLAN

Class B, Class C, Class F and Class T shares are each subject to a Distribution
Plan and Class A, Class B, Class C, and Class T shares are each subject to a
Shareholder Services Plan.

Distribution Plans

Class B, Class C and Class T Shares. Rule 12b-1 (the “Rule”) adopted by the
SEC under the 1940 Act provides, among other things, that an investment company
may bear expenses of distributing its shares only pursuant to a plan adopted in
accordance with the Rule. The Company’s Board has adopted such a plan with respect
to the Funds’ Class B, Class C and Class T shares (the “Class B, C and T Distribution
Plan”) pursuant to which each such Fund pays the Distributor for distributing its Class B
and Class C shares for a fee at the annual rate of 0.75% of the value of the average
daily net assets of Class B and Class C shares of such Fund, respectively, and pays the
Distributor for distributing its Class T shares for a fee at the annual rate of 0.25% of the
value of the average daily net assets of Class T shares of such Fund. The Distributor
may pay one or more Service Agents in respect of advertising, marketing and other
distribution services for Class B, Class C and Class T shares, and determines the
amounts, if any, to be paid to Service Agents and the basis on which such payments
are made. The Company’s Board believes that there is a reasonable likelihood that the
Class B, C and T Distribution Plan will benefit the Company and holders of its Class B,
Class C and Class T shares, respectively.

The table below lists the total amounts paid by each Fund to the Distributor
pursuant to the Class B, C and T Distribution Plan for the fiscal year ended December
31, 2007.

Fiscal Year Ended December 31, 2007

Fund Class B Class C Class T
Balanced $0 $1,196 $141
Discovery $7,333 $19,629 $307
Equity Growth $10,169 $43,253 $87
Mid-Cap Growth $15,149 $253,804 $1,134
Passport $13,956 $48,557 $1,378
Worldwide Growth $4,400 $3,595 $322

Class F Shares. The Company also has adopted a plan pursuant to the Rule
with respect to the Class F shares (the “Class F Distribution Plan”) of all Funds.
Pursuant to the Class F Distribution Plan, each Fund pays for distribution and related




services at an annual rate that may be less than, but that may not exceed, 0.25% of the
average daily net assets of Class F shares of that Fund. These fees may be used to
pay directly, or to reimburse the Distributor for paying, expenses in connection with
distribution of the Funds' Class F shares and related activities including: preparation,
printing and mailing of prospectuses, reports to shareholders (such as semiannual and
annual reports, performance reports and newsletters), sales literature and other
promotional material to prospective investors; direct mail solicitation; advertising; public
relations; compensation of sales personnel, brokers, financial planners, or others for
their assistance with respect to the distribution of the Funds’ Class F shares, including
compensation for such services to personnel of Founders or of affiliates of Founders;
providing payments to any financial intermediary for shareholder support,
administrative, and accounting services with respect to the Class F shareholders of the
Fund; and such other expenses as may be approved from time to time by the
Company’s Board of Directors and as may be permitted by applicable statute, rule or
regulation.

Payments under the Class F Distribution Plan may be made only to reimburse
expenses paid during a rolling twelve-month period, subject to the annual limitation of
0.25% of average daily net assets. Any reimbursable expenses paid in excess of this
limitation are not reimbursable and will be borne by the Distributor. As of December 31,
2007, the Distributor had paid the following distribution-related expenses on behalf of
the Funds, which had not been reimbursed pursuant to the Class F Distribution Plan:

% of Average

Fund Amount Net Assets

Balanced $57,403.18 0.10%
Discovery $35,001.39 0.02%
Equity Growth $30,026.00 0.01%
Mid-Cap Growth $35,614.89 0.01%
Passport $17,326.24 0.02%
Worldwide Growth $13,303.98 0.02%
TOTAL $188,675.68

During the fiscal year ended December 31, 2007, the Distributor expended the
following amounts in marketing the Class F shares of the Funds pursuant to the Class F
Distribution Plan: advertising, $0; printing and mailing of prospectuses to other than
current shareholders, $0; payment of compensation to third parties for distribution and
shareholder support services, $1,011,791; and online, sales literature and other
communications, $402,385. The Distributor was reimbursed for these amounts under
the Plan.

Provisions Applicable to All Classes. The benefits that the Board believes are
reasonably likely to flow to the Funds and their shareholders under the Distribution
Plans include, but are not limited to: (1) enhanced marketing efforts which, if
successful, may result in an increase in net assets through the sale of additional shares,
thereby providing greater resources to pursue the Funds’ investment objectives; (2)




increased name recognition for the Funds within the mutual fund industry, which may
help instill and maintain investor confidence; (3) positive cash flow into the Funds, and
the retention of existing assets, which assists in portfolio management; (4) the positive
effect which increased Fund assets could have on revenues could allow Founders
and/or its affiliates that provide services to the Funds to acquire and retain talented
employees who desire to be associated with a growing organization; (5) the positive
effect which increased Fund assets could have on the Distributor’s revenues could allow
the Distributor to have greater resources to make the financial commitments necessary
to continue to improve the quality and level of shareholder services; and (6) increased
Fund assets may result in reducing each shareholder's share of certain expenses
through economies of scale, such as by exceeding breakpoints in the advisory fee
schedules and allocating fixed expenses over a larger asset base (or, viewed another
way, the failure to retain existing assets could result in the reduction or loss of current
economies of scale).

Payments made by a particular Fund Class under a Distribution Plan may not be
used to finance the distribution of shares of any other Fund Class. In the event that an
expenditure may benefit more than one Fund Class, it is allocated among the applicable
Fund Classes on an equitable basis.

A quarterly report of the amounts expended under each Distribution Plan, and
the purposes for which such expenditures were incurred, must be made to the Board for
its review. In addition, each Distribution Plan provides that it may not be amended to
increase materially the costs which holders of the Company’s Class B, Class C, Class F
or Class T shares of any Fund may bear pursuant to the respective Distribution Plan
without the approval of the respective holders of such shares and that other material
amendments of the Distribution Plans must be approved by the Company’s Board, and
by the Board members who are not “interested persons” (as defined in the 1940 Act) of
the Company and have no direct or indirect financial interest in the operation of the
Distribution Plans or in any agreements entered into in connection with the Distribution
Plans, by vote cast in person at a meeting called for the purpose of considering such
amendments.

Each Distribution Plan is subject to annual approval by the Company's Board of
Directors, by such vote cast in person at a meeting called for the purpose of voting on
the Distribution Plan. Each Distribution Plan was approved and renewed on August 16,
2007 by the Board, including all of the Independent Directors, for the period ending
August 31, 2008. As to the relevant Class of shares of any Fund, the Distribution Plan
may be terminated at any time by vote of a majority of the Board members who are not
“interested persons” and have no direct or indirect financial interest in the operation of
the Distribution Plan or in any agreements entered into in connection with the
Distribution Plan or by vote of the holders of a majority of such Class of shares of such
Fund.

So long as any Distribution Plan is in effect for any Class of shares of any Fund,
the selection and nomination of persons to serve as independent directors of the



Company shall be committed to the Independent Directors then in office at the time of
such selection or nomination.

Shareholder Services Plan

The Company has adopted a Shareholder Services Plan with respect to the
Funds’ Class A, Class B, Class C and Class T shares (the “Shareholder Services
Plan”). Under the Shareholder Services Plan, each Fund’s Class A, Class B, Class C
and Class T shares pays the Distributor a fee at the annual rate of 0.25% of the value of
the average daily net assets of the respective Class for the provision of certain services
to the holders of shares of that Class. The services provided may include personal
services relating to shareholder accounts, such as answering shareholder inquiries
regarding the Fund and providing reports and other information, and services related to
the maintenance of such shareholder accounts. Under the Shareholder Services Plan,
the Distributor may make payments to Service Agents in respect of these services.

A quarterly report of the amounts expended under the Shareholder Services
Plan, and the purposes for which such expenditures were incurred, must be made to the
Board for its review. In addition, the Shareholder Services Plan provides that material
amendments must be approved by the Company’s Board, and by the Board members
who are not “interested persons” (as defined in the 1940 Act) of the Company and have
no direct or indirect financial interest in the operation of the Shareholder Services Plan
or in any agreements entered into in connection with the Shareholder Services Plan, by
vote cast in person at a meeting called for the purpose of considering such
amendments. The Shareholder Services Plan is subject to annual approval by such
vote cast in person at a meeting called for the purpose of voting on the Shareholder
Services Plan. The Shareholder Services Plan was initially approved by the Board at a
meeting on August 13, 1999 and was renewed on August 16, 2007 by the Board,
including all of the Independent Directors, for the period ending August 31, 2008. As to
the relevant Class of shares of any Fund, the Shareholder Services Plan is terminable
at any time by vote of a majority of the Board members who are not “interested persons”
and who have no direct or indirect financial interest in the operation of the Shareholder
Services Plan or in any agreements entered into in connection with the Shareholder
Services Plan.

Set forth below are the total amounts paid by each Fund pursuant to the
Shareholder Services Plan to the Distributor, for the Fund's fiscal year ended December
31, 2007:

Total Amount Paid
Pursuant to Shareholder
Fund Services Plan
Balanced
Class A $5,440
Class B $891



Fund

Class C
Class T

Discovery
Class A
Class B
Class C
Class T

Equity Growth
Class A
Class B
Class C
Class T

Mid-Cap Growth
Class A
Class B
Class C
Class T

Passport
Class A
Class B
Class C
Class T

Worldwide Growth
Class A
Class B
Class C
Class T

Total Amount Paid
Pursuant to Shareholder
Services Plan
$399
$141

$39,509

$2,444

$6,543
$307

$329,371
$3,389
$14,418
$87

$191,901
$5,050
$84,601
$1,134

$69,425
$4,652
$16,186
$1,378

$4,565

$1,467

$1,198
$322



REDEMPTION OF SHARES

General. Each Fund ordinarily will make payment for all shares redeemed within
seven days after receipt by the Transfer Agent of a redemption request in proper form,
except as provided by the rules of the SEC. (We consider redemptions to be received
in good order upon receipt of the required documents as described in the applicable
Prospectus.) However, if you have purchased Class A, C, F, | or T shares by check, by
Dreyfus TeleTransfer privilege or through Dreyfus-Automatic Asset Builder® and
subsequently submit a written redemption request to the Transfer Agent, the Fund may
delay sending the redemption proceeds for up to eight business days after the purchase
of such shares. In addition, the Fund will reject requests to redeem shares by wire,
telephone, online or pursuant to the Dreyfus TeleTransfer Privilege for a period of up to
eight business days after receipt by the Transfer Agent of the purchase check, the
Dreyfus TeleTransfer purchase or the Dreyfus-Automatic Asset Builder® order against
which such redemption is requested. These procedures will not apply if your shares
were purchased by wire payment, or if you otherwise have a sufficient collected balance
in your account to cover the redemption request. Fund shares will not be redeemed
until the Transfer Agent has received your Account Application.

If you hold Fund shares of more than one Class, any request for redemption
must specify the Class of shares being redeemed. If you fail to specify the Class of
shares to be redeemed, or if you own fewer shares of the Class than specified to be
redeemed, the redemption request may be delayed until the Transfer Agent receives
further instructions from you or your Service Agent.

Except for the redemption fee described below, the Funds impose no charges
(other than any applicable CDSC) when shares are redeemed. Service Agents may
charge their clients a fee for effecting redemptions of Fund shares. The value of the
shares redeemed may be more or less than their original cost, depending upon the
applicable Fund’s then-current net asset value.

Redemption Fee. The Passport Fund may deduct a redemption fee as described
in its prospectus. The redemption fee will be charged and retained by the Fund on
shares sold before the end of the 60-day holding period. The Fund will use the “first-in,
first-out” method to determine the holding period for the shares sold. Under this
method, shares held the longest will be redeemed or exchanged first. The holding
period commences on the day after your purchase order is effective. For example, the
holding period for shares purchased on April 10 (trade date) begins on April 11, and the
59" day of the holding period would be June 8. Thus, if you redeemed these shares on
June 8, you would be assessed the fee, but you would not be assessed the fee if you
redeemed on or after June 9.




The redemption fee generally is collected from the redemption proceeds, but may
be imposed by billing you if the fee is not imposed as part of the redemption transaction.

The Fund may postpone the effective date of the assessment of the redemption
fee on the underlying shareholder accounts within an omnibus account if an
intermediary is unable to collect the Fund’s redemption fee.

The Fund may impose the redemption fee at the plan level for employee benefit
plans that hold shares on behalf of a limited number of employees. Plan sponsors of
such benefit plans that opt to impose redemption fees at the employee account level,
rather than at the plan level, must enter into agreements with the Distributor that oblige
the sponsor to collect and remit redemption fees at the employee level and to provide to
the Fund, at its request, shareholder identity and transaction information.

The prospectus contains information on transactions for which the redemption
fee is waived. The Fund reserves the right to exempt additional transactions from the
redemption fee.

Contingent Deferred Sales Charge -- Class B Shares. A CDSC payable to the
Distributor is imposed on any redemption of Class B shares which reduces the current
net asset value of your Class B shares to an amount which is lower than the dollar
amount of all payments by you for the purchase of Class B shares of the applicable
Fund held by you at the time of redemption. No CDSC will be imposed to the extent
that the net asset value of the Class B shares redeemed does not exceed (i) the current
net asset value of Class B shares of the applicable Fund acquired through reinvestment
of dividends or capital gain distributions, plus (ii) increases in the net asset value of your
Class B shares of that Fund above the dollar amount of all your payments for the
purchase of Class B shares of that Fund held by you at the time of redemption.

If the aggregate value of the Class B shares of a Fund that are redeemed has
declined below their original cost as a result of the Fund’s performance, any CDSC
which is applicable will be applied to the then-current net asset value rather than the
purchase price.

In circumstances where the CDSC is imposed, the amount of the charge will
depend on the number of years from the time you purchased the Class B shares until
the time of redemption of such shares. Solely for purposes of determining the number
of years from the time of any payment for the purchase of Class B shares, all payments
during a month will be aggregated and deemed to have been made on the first day of
the month.

The following table sets forth the rates of the CDSC for Class B shares:



CDSC as a % of
Amount Invested or

Redemption

Year Since Purchase Proceeds
Payment Was Made (whichever is less)
First.oooeeee. 4.00
Second.......cccceeeeeneennen, 4.00
Third.....oovveeiiiiiieeiie, 3.00

Fourth ..., 3.00
Fifth.......ooooee, 2.00
Sixth............... 1.00

In determining whether a CDSC is applicable to a redemption from a Fund, the
calculation will be made in a manner that results in the lowest possible rate. It will be
assumed that the redemption is made first of amounts representing shares acquired
pursuant to the reinvestment of dividends and distributions; then of amounts
representing the increase in net asset value of Class B shares above the total amount
of payments for the purchase of Class B shares made during the preceding six years;
and finally, of amounts representing the cost of shares held for the longest period of
time.

For example, assume an investor purchased 100 shares of a Fund at $10 per
share for a cost of $1,000. Subsequently, the shareholder acquired five additional
shares through dividend reinvestment. During the second year after the purchase the
investor decided to redeem $500 of the investment. Assuming at the time of the
redemption the Fund’s net asset value had appreciated to $12 per share, the value of
the investor’s shares would be $1,260 (105 shares at $12 per share). The CDSC would
not be applied to the value of the reinvested dividend shares and the amount which
represents appreciation ($260). Therefore, $240 of the $500 redemption proceeds
($500 minus $260) would be charged at a rate of 4% (the applicable rate in the second
year after purchase) for a total CDSC of $9.60.

Contingent Deferred Sales Charge -- Class C Shares. A CDSC of 1% is paid to
the Distributor on any redemption of Class C shares within one year of the date of
purchase. The basis for calculating the payment of any such CDSC will be the method
used in calculating the CDSC for Class B shares. See “Contingent Deferred Sales
Charge--Class B Shares” above.

Waiver of CDSC. The CDSC may be waived in connection with (a) redemptions
made within one year after the death or disability, as defined in Section 72(m)(7) of the
Code, of the shareholder, (b) redemptions by employees participating in Retirement
Plans, (c) redemptions as a result of a combination of any investment company with a
Fund by merger, acquisition of assets or otherwise, (d) a distribution following
retirement under a tax-deferred retirement plan or upon attaining age 70% in the case of
an IRA or Keogh plan or custodial account pursuant to Section 403(b) of the Code, and




(e) redemptions pursuant to the Automatic Withdrawal Plan, as described below. If the
Company’s Board determines to discontinue the waiver of the CDSC, the disclosure
herein will be revised appropriately. Any Fund shares subject to a CDSC which were
purchased prior to the termination of such waiver will have the CDSC waived as
provided in the applicable Prospectus or this SAI at the time of the purchase of such
shares.

To qualify for a waiver of the CDSC, at the time of redemption you or your
Service Agent must notify the Distributor. Any such qualification is subject to
confirmation of your entitlement.

Redemption Through a Selected Dealer. If you are a customer of a Selected
Dealer, you may make redemption requests to your Selected Dealer. If the Selected
Dealer transmits the redemption request so that it is received by the Transfer Agent
prior to the close of regular trading on the floor of the NYSE (usually 4:00 p.m. Eastern
time), on a day the NYSE is open for regular business, the redemption request will be
effective on that day. If a redemption request is received by the Transfer Agent after the
close of regular trading on the floor of the NYSE, the redemption request will be
effective on the next business day. It is the responsibility of the Selected Dealer to
transmit a request so that it is received in a timely manner. The proceeds of the
redemption are credited to your account with the Selected Dealer. See “Purchase of
Shares” for a discussion of additional conditions or fees that may be imposed upon
redemption.

In addition, the Distributor or its designee will accept orders from Selected
Dealers with which the Distributor has sales agreements for the repurchase of shares
held by shareholders. Repurchase orders received by dealers by the close of regular
trading on the floor of the NYSE on any business day and transmitted to the Distributor
or its designee prior to the close of its business day (usually 5:15 p.m. Eastern time) are
effected at the price determined as of the close of regular trading on the floor of the
NYSE on that day. Otherwise, the shares will be redeemed at the next determined net
asset value. It is the responsibility of the Selected Dealer to transmit orders on a timely
basis. The Selected Dealer may charge the shareholder a fee for executing the order.
This repurchase arrangement is discretionary and may be withdrawn at any time.

Reinvestment Privilege. Upon written request, you may reinvest up to the
number of Class A or Class T shares you have redeemed, within 45 days of
redemption, at the then-prevailing net asset value without a sales load, or reinstate your
account for the purpose of exercising Fund Exchanges. Upon reinstatement, if such
shares were subject to a CDSC, your account will be credited with an amount equal to
the CDSC previously paid upon redemption of the shares reinvested. The
Reinvestment Privilege may be exercised only once.

Wire Redemption Privilege. By using this privilege, you authorize the Transfer
Agent to act on telephone, letter or online redemption instructions from any person
representing himself or herself to be you, or a representative of your Service Agent,




and reasonably believed by the Transfer Agent to be genuine. Ordinarily, the
Company will initiate payment for shares redeemed pursuant to this privilege on the
next business day after receipt by the Transfer Agent of the redemption request in
proper form. Redemption proceeds ($1,000 minimum) will be transferred by Federal
Reserve wire only to the commercial bank account you have specified on the Account
Application or Shareholder Services Form, or to a correspondent bank if your bank is
not a member of the Federal Reserve System. Fees ordinarily are imposed by such
bank and borne by the investor. Immediate notification by the correspondent bank to
your bank is necessary to avoid a delay in crediting the funds to your bank account.

To change the commercial bank or account designated to receive wire
redemption proceeds, a written request must be sent to the Transfer Agent. This
request must be signed by each shareholder, with each signature guaranteed as
described below under “Signatures."

Dreyfus TeleTransfer Privilege. You may request by telephone or online that
redemption proceeds be transferred between your Fund account and your bank
account. Only a bank account maintained in a domestic financial institution which is an
Automated Clearing House (“ACH”) member may be designated. You should be aware
that if you have selected the Dreyfus TeleTransfer Privilege, any request for a
TeleTransfer transaction will be effected through the ACH system unless more prompt
transmittal specifically is requested. Redemption proceeds will be on deposit in your
account at an ACH member bank ordinarily two business days after receipt of the
redemption request. See “Purchase of Shares — Dreyfus TeleTransfer Privilege.”

Signatures. Any certificates representing Fund shares to be redeemed must be
submitted with the redemption request. Written redemption requests must be signed by
each shareholder, including each holder of a joint account, and each signature must be
guaranteed. Signatures on endorsed certificates submitted for redemption also must be
guaranteed. The Transfer Agent has adopted standards and procedures pursuant to
which signature guarantees in proper form generally will be accepted from domestic
banks, brokers, dealers, credit unions, national securities exchanges, registered
securities associations, clearing agencies, and savings associations, as well as from
participants in the New York Stock Exchange Medallion Signature Program, the
Securities Transfer Agents Medallion Program ("STAMP") and the Stock Exchanges
Medallion Program. Guarantees must be signed by an authorized signatory of the
guarantor and "Signature Guaranteed" must appear with the signature. The Transfer
Agent may request additional documentation from corporations, executors,
administrators, trustees or guardians, and may accept other suitable verification
arrangements from foreign investors, such as consular verification. For more
information with respect to signature guarantees, please call one of the telephone
numbers listed on the cover.

Redemption Commitment; Redemptions in Kind. Each Fund has committed itself
to pay in cash all redemption requests by any shareholder of record, limited in amount
during any 90-day period to the lesser of $250,000 or 1% of the value of the Fund’s net




assets at the beginning of such period. Such commitment is irrevocable without the
prior approval of the SEC. In the case of requests for redemption in excess of such
amount from any Fund, the Board of Directors reserves the right to make payments in
whole or in part in securities or other assets of the Fund in case of an emergency or any
time a cash distribution would impair the liquidity of the Fund to the detriment of the
existing shareholders. In addition, the Board of Directors has adopted “Investment
Company Act Section 17(a) Affiliate Redemption in Kind Conditions and Procedures.”
Under these procedures, a Fund may satisfy redemption requests from a shareholder
who may be deemed to be an affiliated person of the Fund by means of an in-kind
distribution of the Fund’s portfolio securities, subject to certain conditions. In the event
of any redemption in kind, the securities distributed to the redeeming shareholder would
be valued in the same manner as the Fund'’s portfolio is valued. If the recipient sold
such securities, brokerage charges would be incurred.

Suspension of Redemptions. The right of redemption may be suspended or the
date of payment postponed (a) during any period when the NYSE is closed (other than
customary weekend and holiday closings), (b) when the SEC determines that trading in
the markets a Fund ordinarily utilizes is restricted, or when an emergency exists as
determined by the SEC so that disposal of the Fund’s investments or determination of
its net asset value is not reasonably practicable, or (c) for such other periods as the
SEC by order may permit to protect the Funds’ shareholders.

Transactions through Third Parties. The Company has authorized a number of
brokers and other financial services companies to accept orders for the purchase and
redemption of Fund shares. Certain of such companies are authorized to designate
other intermediaries to accept purchase and redemption orders on the Company’s
behalf. In certain of these arrangements, the Company will be deemed to have
received a purchase or redemption order when an authorized company or, if applicable,
its authorized designee, accepts the order. In such cases, the customer’s order will be
priced at the public offering price of the applicable Fund next determined after the order
is accepted by the company or its authorized designee.

SHAREHOLDER SERVICES

Fund Exchanges. You may purchase, in exchange for shares of each Class of
any Fund, shares of the same Class of any other Fund or, with respect to Classes A, B,
C, I and T, any other Dreyfus Premier Fund or Mellon Institutional Fund. Shares of
each Class of a Fund also may be exchanged for shares of certain other funds
managed or administered by Dreyfus and, with respect to Class T shares of a Fund,
Class A shares of certain Dreyfus Premier fixed-income funds, to the extent such
shares are offered for sale in your state of residence. A 1% redemption fee will be
charged upon an exchange of Passport Fund shares when the exchange occurs less
than 60 days following the issuance of such shares. Shares of other funds purchased




by exchange will be purchased on the basis of relative net asset value per share as
follows:

A. Exchanges for shares of funds that are offered without a sales load will be
made without a sales load.

B. Shares of Funds purchased without a sales load may be exchanged for
shares of other funds sold with a sales load, and the applicable sales load
will be deducted.

C. Shares of Funds purchased with a sales load may be exchanged without a
sales load for shares of other funds sold without a sales load.

D. Shares of Funds purchased with a sales load, shares of Funds acquired
by a previous exchange from shares purchased with a sales load, and
additional shares acquired through reinvestment of dividends or
distributions of any such Funds (collectively referred to herein as
“Purchased Shares”) may be exchanged for shares of other funds sold
with a sales load (referred to herein as “Offered Shares”), provided that, if
the sales load applicable to the Offered Shares exceeds the maximum
sales load that could have been imposed in connection with the
Purchased Shares (at the time the Purchased Shares were acquired),
without giving effect to any reduced loads, the difference may be
deducted.

E. Shares of Funds subject to a CDSC that are exchanged for shares of
another Fund will be subject to the higher applicable CDSC of the two
Funds and, for purposes of calculating CDSC rates and conversion
periods, if any, will be deemed to have been held since the date the
shares being exchanged were initially purchased.

To accomplish an exchange under Item D above, you or your Service Agent
must notify the Transfer Agent of your prior ownership of such Class A or Class T Fund
shares and your account number.

As of the Effective Date, you also may exchange your Class B shares for Class B
shares of General Money Market Fund, Inc. (the “General Fund”), a money market fund
advised by Dreyfus. The shares so purchased will be held in a special account created
solely for this purpose (“Exchange Account”). Exchanges of shares from an Exchange
Account only can be made into Class B shares of the Funds or the Dreyfus Premier
Family of Funds. No CDSC is charged when an investor exchanges into an Exchange
Account; however, the applicable CDSC will be imposed when shares are redeemed
from an Exchange Account or other applicable fund account. Upon redemption, the
applicable CDSC will be calculated taking into account the time such shares were held
in the General Fund’s Exchange Account. In addition, the time Class B shares are held
in the General Fund’'s Exchange Account will be taken into account for purposes of



calculating when such shares convert to Class A shares. If your Class B shares are
held in the General Fund’s Exchange Account at the time such shares are scheduled to
convert to Class A shares, you will receive Class A shares of the General Fund. Prior to
the Effective Date, shareholders were permitted to exchange their Class B shares for
shares of Dreyfus Worldwide Dollar Money Market Fund, Inc. (“Worldwide Dollar
Fund”), and such shares were held in an Exchange Account. Shareholders who held
shares of Worldwide Dollar Fund in an Exchange Account on the Effective Date may
continue to hold those shares and upon redemption from the Exchange Account or
other applicable fund account, the applicable CDSC and conversion to Class A
schedule will be calculated without regard to the time such shares were held in
Worldwide Dollar Fund’s Exchange Account. Exchanges of shares from an Exchange
Account in Worldwide Dollar Fund only can be made into Class B shares of the Funds,
funds in the Dreyfus Premier Family of Funds, and the General Fund. See “Redemption
of Shares.” Redemption proceeds for Exchange Account shares are paid by Federal
wire or check only. Exchange Account shares also are eligible for the Dreyfus Auto-
Exchange Privilege and the Automatic Withdrawal Plan, as described below.

The Funds also have established an exchange privilege between the Class F
shares of the Funds and Dreyfus Liquid Assets, Inc. (“DLA”), a money market fund
advised by Dreyfus. This privilege allows Class F shareholders of the Funds to
exchange their shares for Class 1 shares of DLA, and for such exchanging
shareholders, as well as DLA shareholders who are former shareholders of Dreyfus
Founders Money Market Fund (which was reorganized into DLA on September 22,
2006), to exchange their Class 1 DLA shares for the Class F shares of the Funds,
subject to the terms of the Funds’ Prospectuses.

To request an exchange, you or your Service Agent acting on your behalf must
give exchange instructions to the Transfer Agent in writing, by telephone or online. The
ability to issue exchange instructions by telephone or online is given to all Fund
shareholders automatically, unless you check the applicable “No” box on the Account
Application, indicating that you specifically refuse this privilege. By using this Privilege,
you authorize the Transfer Agent to act on online and telephonic instructions (including
over the Dreyfus Express® voice response telephone system) from any person
representing himself or herself to be you or a representative of your Service Agent, and
reasonably believed by the Transfer Agent to be genuine. Exchanges may be subject
to limitations as to the amount involved or the number of exchanges permitted. Shares
issued in certificate form are not eligible for telephone or online exchange. No fees
currently are charged shareholders directly in connection with exchanges, although the
Company reserves the right, upon not less than 60 days’ written notice, to charge
shareholders a nominal administrative fee in accordance with rules promulgated by the
SEC.

To establish a personal retirement plan by exchange, shares of the Fund being
exchanged must have a value of at least the minimum initial investment required for the
Fund into which the exchange is being made.



Exchanges of Class | shares held by a Retirement Plan may be made only
between the investor's Retirement Plan account in one Fund and such investor’s
Retirement Plan account in another Fund.

During times of drastic economic or market conditions, the Company may
suspend Fund Exchanges temporarily without notice and treat exchange requests
based on their separate components — redemption orders with a simultaneous request
to purchase the other fund’s shares. In such a case, the redemption request would be
processed at the Fund’s next determined net asset value but the purchase order would
be effective only at the net asset value next determined after the fund being purchased
receives the proceeds of the redemption, which may result in the purchase being
delayed.

Dreyfus Auto-Exchange Privilege. The Dreyfus Auto-Exchange Privilege permits
you to purchase (on a semi-monthly, monthly, quarterly, or annual basis), in exchange
for each Class of a Fund: shares of the same Class of another Fund; with respect to
Classes A, B, C, | and T, shares of the same Class of another fund in the Dreyfus
Premier Family of Funds or certain Mellon Institutional Funds; or shares of certain other
funds in the Dreyfus Family of Funds; and, with respect to Class T shares of a Fund,
Class A shares of certain Dreyfus Premier fixed-income funds, of which you are a
shareholder (including, for Class B shares, Class B shares of the General Fund held in
an Exchange Account). This Privilege is available only for existing accounts. With
respect to Class | shares held by a Retirement Plan, exchanges may be made only
between the investor's Retirement Plan account in one fund and such investor's
Retirement Plan account in another fund. Shares will be exchanged on the basis of
relative net asset value as described above under “Fund Exchanges.” Enrollment in or
modification or cancellation of this Privilege is effective three business days following
notification by you. You will be notified if your account falls below the amount
designated to be exchanged under this Privilege. In this case, your account will fall to
zero unless additional investments are made in excess of the designated amount prior
to the next Auto-Exchange transaction. Shares held under IRA accounts and other
retirement plans are eligible for this Privilege. Exchanges of IRA shares may be made
between IRA accounts and from regular accounts to IRA accounts if eligible, but not
from IRA accounts to regular accounts. With respect to all other retirement accounts,
exchanges may be made only among those accounts.

Shareholder Services Forms and prospectuses of the other funds may be
obtained by calling 1-800-554-4611 or, for holders of Class F shares, 1-800-645-6561.
The Company reserves the right to reject any exchange request in whole or in part.
Shares may be exchanged only between accounts having certain identical identifying
designations. The Fund Exchanges service or Dreyfus Auto-Exchange Privilege may be
modified or terminated at any time upon notice to shareholders.

Dreyfus Automatic Asset Builder®. Dreyfus Automatic Asset Builder permits you
to purchase Class A, C, F, | or T shares (minimum of $100 ($50 for Class F accounts in
existence prior to May 1, 2008) and maximum of $150,000 per transaction) at regular




intervals selected by you. Fund shares are purchased by transferring funds from the
bank account designated by you.

Dreyfus Government Direct Deposit Privilege. Dreyfus Government Direct
Deposit Privilege enables you to purchase Class A, C, F, | or T shares (minimum of
$100 and maximum of $50,000 per transaction) by having Federal salary, Social
Security, or certain veterans’ military or other payments from the U.S. Government
automatically deposited into your Fund account. You may deposit as much of such
payments as you elect.

Dreyfus Payroll Savings Plan. Dreyfus Payroll Savings Plan permits you to
purchase Class A, C, F, | or T shares (minimum of $100 per transaction) automatically
on a regular basis. Depending upon your employer’s direct deposit program, you may
have part or all of your paycheck transferred to your existing Dreyfus Payroll Savings
Plan account electronically through the ACH system at each pay period. To establish a
Dreyfus Payroll Savings Plan account, your must file an authorization form with your
employer’s payroll department. It is the sole responsibility of your employer to arrange
for transactions under the Dreyfus Payroll Savings Plan.

Dreyfus Dividend Options. Dreyfus Dividend Sweep allows you to invest
automatically your dividends or dividends and capital gain distributions, if any, from
Class A, C, F, I or T shares of a Fund in: shares of the same Class of another Fund,;
with respect to Classes A, B, C, | and T, shares of the same Class of another fund in the
Dreyfus Premier Family of Funds or certain Mellon Institutional Funds; shares of certain
other funds in the Dreyfus Family of Funds; and, with respect to Class T shares of a
Fund, in Class A shares of certain Dreyfus Premier fixed-income funds, of which you
are a shareholder. Shares of other funds purchased pursuant to this privilege will be
purchased on the basis of relative net asset value per share as follows:

A. Dividends and distributions paid by a fund may be invested without a sales
load in shares of other funds that are offered without a sales load.

B. Dividends and distributions paid by a fund which does not charge a sales
load may be invested in shares of other funds sold with a sales load, and
the applicable sales load will be deducted.

C. Dividends and distributions paid by a fund which charges a sales load may
be invested in shares of other funds sold with a sales load (referred to
herein as “Offered Shares”), provided that, if the sales load applicable to
the Offered Shares exceeds the maximum sales load charged by the fund
from which dividends or distributions are being swept, without giving effect
to any reduced loads, the difference will be deducted.

D. Dividends and distributions paid by a fund may be invested in shares of
other funds that impose a CDSC and the applicable CDSC, if any, may be
imposed upon redemption of such shares.



Dreyfus Dividend ACH permits you to transfer electronically dividends or
dividends and capital gain distributions, if any, from the Class A, B, C, F, | or T shares of
a Fund to a designated bank account. Only an account maintained at a domestic
financial institution which is an ACH member may be so designated. Banks may charge
a fee for this service.

Automatic_Withdrawal Plan. The Automatic Withdrawal Plan permits you to
request withdrawal of a specified dollar amount (minimum of $50) on either a monthly or
guarterly basis if you have a $5,000 minimum account. Withdrawal payments are the
proceeds from sales of Fund shares, not the yield on the shares. If withdrawal
payments exceed reinvested dividends and distributions, your shares will be reduced
and eventually may be depleted. An Automatic Withdrawal Plan may be established by
filing an Automatic Withdrawal Plan application with the Transfer Agent or by oral
request from any of the authorized signatories on the account by calling the Fund at the
appropriate telephone number, as listed on the front cover page of this SAI. The
Automatic Withdrawal Plan may be terminated at any time by you, the Fund or the
Transfer Agent.

No CDSC with respect to Class B shares (including Class B shares held in an
Exchange Account) or Class C shares will be imposed on withdrawals made under the
Automatic Withdrawal Plan, provided that any amount withdrawn under the plan does
not exceed on an annual basis 12% of the greater of (1) the account value at the time of
the first withdrawal under the Automatic Withdrawal Plan, or (2) the account value at the
time of the subsequent withdrawal. Withdrawals with respect to Class B or Class C
shares under the Automatic Withdrawal Plan that exceed such amounts will be subject
to a CDSC. Withdrawals of Class A and Class T shares subject to a CDSC under the
Automatic Withdrawal Plan will be subject to any applicable CDSC. Purchases of
additional Class A and Class T shares where the sales load is imposed concurrently
with withdrawals of Class A and Class T shares generally are undesirable.

Certain retirement plans, including Dreyfus-sponsored retirement plans, may
permit certain participants to establish an automatic withdrawal plan from such
retirement plans. Participants should consult their retirement plan sponsor and tax
adviser for details. Such a withdrawal plan is different from the Automatic Withdrawal
Plan.

Letter of Intent -- Class A and Class T Shares. By signing a Letter of Intent
form, you become eligible for the reduced sales load on purchases of Class A and
Class T shares based on the total number of shares of Eligible Funds (as defined under
“Right of Accumulation -- Class A and Class T Shares” above) by you and any related
“purchaser” (as defined above) in a 13 month period pursuant to the terms and
conditions set forth in the Letter of Intent. Shares of any Eligible Fund purchased within
90 days prior to the submission of the Letter of Intent may be used to equal or exceed
the amount specified in the Letter of Intent. A minimum initial purchase of $5,000 is
required. You can obtain a Letter of Intent form by calling 1-800-554-4611.




Each purchase you make during the 13-month period (which begins on the date
you submit the Letter of Intent) will be at the public offering price applicable to a single
transaction of the aggregate dollar amount you select in the Letter of Intent. The
Transfer Agent will hold in escrow 5% of the amount indicated in the Letter of Intent,
which may be used for payment of a higher sales load if you do not purchase the full
amount indicated in the Letter of Intent. When you fulfill the terms of the Letter of Intent
by purchasing the specified amount, the escrowed amount will be released and
additional shares representing such amount credited to your account. If your purchases
meet the total minimum investment amount specified in the Letter of Intent within the
13-month period, an adjustment will be made at the conclusion of the 13-month period
to reflect any reduced sales load applicable to shares purchased during the 90-day
period prior to submission of the Letter of Intent. If your purchases qualify for a further
sales load reduction, the sales load will be adjusted to reflect your total purchase at the
end of 13 months. If total purchases are less than the amount specified, the offering
price of the shares you purchased (including shares representing the escrowed amount)
during the 13-month period will be adjusted to reflect the sales load applicable to the
aggregate purchases you actually made (which will reduce the number of shares in your
account), unless you have redeemed the shares in your account, in which case the
Transfer Agent, as attorney-in-fact pursuant to the terms of the Letter of Intent, will
redeem an appropriate number of Class A or Class T shares of the Fund held in escrow
to realize the difference between the sales load actually paid and the sales load
applicable to the aggregate purchases actually made and any remaining shares will be
credited to your account. Signing a Letter of Intent does not bind you to purchase, or
the Fund to sell, the full amount indicated as the sales load in effect at the time of
signing, but you must complete the intended purchase to obtain the reduced sales load.
At the time you purchase Class A or Class T shares, you must indicate your intention to
do so under a Letter of Intent. Purchases pursuant to a Letter of Intent will be made at
the then-current net asset value plus the applicable sales load in effect at the time such
Letter of Intent was submitted.

Corporate Pension/Profit-Sharing and Personal Retirement Plans. The Company
makes available to corporations a variety of prototype pension and profit-sharing plans,
including a 401(k) Salary Reduction Plan. In addition, the Company makes available
Keogh Plans, IRAs (including regular IRAs, spousal IRAs for a non-working spouse,
Roth IRAs, SEP-IRAs and rollover IRAs), Education Savings Accounts and 403(b)(7)
Plans. Plan support services also are available.

Investors who wish to purchase Class A, C, | or T shares in conjunction with a
Keogh Plan, a 403(b)(7) Plan or an IRA, including a SEP-IRA, may request from the
Distributor forms for adoption of such plans.

The entity acting as custodian for Keogh Plans, 403(b)(7) Plans or IRAs may
charge a fee, payment of which could require the liquidation of shares. All fees charged
are described in the appropriate form.



Shares may be purchased in connection with these plans only by direct
remittance to the entity acting as custodian. Purchases for these plans may not be
made in advance of receipt of funds.

You should read the Prototype Retirement Plan and the appropriate form of
custodial agreement for further details on eligibility, service fees and tax implications,
and should consult a tax adviser.

OTHER SERVICES

Fund Accounting and Administrative Services Agreement

Dreyfus performs administrative, accounting, and recordkeeping services for the
Funds pursuant to a Fund Accounting and Administrative Services Agreement that was
initially approved on October 10, 2006 by a vote cast by all of the directors of the
Company, including all of the Independent Directors, for an initial term ending August
31, 2007. The Agreement was renewed on August 16, 2007 by the Board, including all
of the Independent Directors, for the period ending August 31, 2008. The Agreement
may be continued from year to year thereafter as long as each such continuance is
specifically approved by the Board, including a majority of the directors who are not
parties to the Agreement or interested persons (as defined in the 1940 Act) of any such
party, cast in person at a meeting for the purpose of voting on such continuance. The
Agreement may be terminated at any time without penalty by the Company upon ninety
(90) days' written notice, or by Dreyfus upon ninety (90) days' written notice, and
terminates automatically in the event of its assignment unless the Board approves such
assignment.

Pursuant to the Agreement, Dreyfus maintains the portfolios, general ledgers,
and financial statements of the Funds; accumulates data from the Funds' shareholder
servicing agent, Transfer Agent, Custodian, and Founders and calculates daily the net
asset value of each Class of the Funds; monitors the data and transactions of the
Custodian, Transfer Agent, Founders and the shareholder servicing agent of the Funds;
monitors compliance with tax and federal securities rules and regulations; provides
reports and analyses of portfolio, transfer agent, shareholder servicing agent, and
custodial operations, performance and costs; and reports on regulatory and other
shareholder matters. Each of the domestic Funds (the Balanced, Discovery, Equity
Growth, and Mid-Cap Growth Funds) pays a fee for this service which is computed at
an annual rate of:

0 0.06% of the daily net assets of the Fund from $0 to $500 million;
0 0.04% of the daily net assets of the Fund from $500 million to $1 billion; and
0 0.02% of the daily net assets of the Fund in excess of $1 billion.



The Passport Fund pays a fee for this service which is computed at an annual
rate of:

0 0.10% of the daily net assets of the Fund from $0 to $500 million;
0 0.065% of the daily net assets of the Fund from $500 million to $1 billion; and
0 0.02% of the daily net assets of the Fund in excess of $1 billion.

The Worldwide Growth Fund pays a fee for this service which is computed by
applying the foregoing fee for domestic Funds to the Fund’'s domestic assets and the
foregoing fee for the Passport Fund to the Fund’s foreign assets, with the proportions of
domestic and foreign assets recalculated monthly.

In addition, after applying any expense limitations or fee waivers that
reduce the fees paid to Dreyfus for this service, Dreyfus has agreed to waive any
remaining fees for this service to the extent that they exceed both Dreyfus’ costs in
providing these services and a reasonable allocation of Founders’ costs related to the
support and oversight of these services.

The Funds also reimburse Dreyfus for the out-of-pocket expenses incurred by it
in performing this service for the Funds.

During the fiscal year ended December 31, 2007, the Company paid fund
accounting and administrative services fees to Dreyfus pursuant to the Agreement of
$660,750, after applying the waiver described above. Prior to January 1, 2007, the
Funds had a fund accounting and administrative services agreement with Founders,
pursuant to which Founders provided these services on substantially the same terms as
Dreyfus. During the fiscal years ended December 31, 2006 and 2005, the Company
paid fund accounting and administrative services fees to Founders pursuant to that
agreement of $867,128 and $1,036,656, respectively.

Shareholder Services Agreement

Pursuant to a Shareholder Services Agreement, the Distributor performs certain
telephone, retirement plan, quality control, personnel training, shareholder inquiry,
shareholder account, and other shareholder-related services for the Class F
shareholders of the Funds. The Agreement was approved on November 15, 2002 by a
vote cast in person by a majority of the directors of the Company, including a majority of
the Independent Directors, for an initial term beginning May 1, 2003 and ending August
31, 2004. The Agreement was renewed on August 16, 2007 by the Board, including all
of the Independent Directors, for the period ending August 31, 2008. The Agreement
may be continued from year to year thereafter as long as such continuance is
specifically approved by the Board, including a majority of the directors who are not
parties to the Agreement or interested persons (as defined in the 1940 Act) of any such
party, cast in person at a meeting called for the purpose of voting on such continuance.
The Agreement may be terminated at any time without penalty by the Company upon
ninety (90) days' written notice to the Distributor or by the Distributor upon one hundred



eighty (180) days' written notice to the Company, and terminates automatically in the
event of an assignment unless the Board approves such assignment. The Funds pay to
the Distributor a prorated monthly fee for such services equal on an annual basis to $24
for each Class F shareholder account of the Funds considered to be an open account at
any time during the applicable month. The fee provides for the payment not only for
services rendered and facilities furnished by the Distributor pursuant to the Agreement,
but also for services rendered and facilities furnished by the Transfer Agent in
performing transfer agent services for Class F shareholders. In addition to the per
account fee, the Distributor and the Transfer Agent are reimbursed for all reasonable
out-of-pocket expenses incurred in the performance of their respective services. During
the fiscal years ended December 31, 2007, 2006 and 2005, the Company paid
shareholder servicing fees for the Class F shareholder accounts to the Distributor of
$724,708, $1,058,013, and $1,342,933, respectively.

BROKERAGE ALLOCATION

General. Founders assumes general supervision over the placement of
securities purchase and sale orders on behalf of the Funds. The Funds execute their
equity portfolio trades through The Boston Company’s trading desk (the “Trading
Desk”). Such transactions are subject to the internal trading-related policies and
procedures of The Boston Company. These policies and procedures also have been
adopted by Founders. In addition, Founders’ employees use the research facilities of
The Boston Company in connection with these transactions.

Subject to the general supervision of Founders, the Trading Desk generally has
the authority to select brokers and the commission rates to be paid. Allocation of
brokerage transactions is made in the best judgment of the Trading Desk and in a
manner deemed fair and reasonable. In choosing brokers or dealers, the Trading Desk
evaluates the ability of the broker or dealer to execute the transaction at the best
combination of price and quality of execution.

In general, brokers or dealers involved in the execution of portfolio transactions
on behalf of a Fund are selected on the basis of their professional capabilities and the
value and quality of their services. The Trading Desk attempts to obtain best execution
for the Funds by choosing brokers or dealers to execute transactions based on a variety
of factors, which may include, but are not limited to, the following: (i) availability of
natural liquidity, (ii) availability of broker capital, (iii) quality of past executions, (iv) speed
of execution, (v) competence and integrity of trading personnel, (vi) reliability in trade
settlement and reporting, (vii) level of counterparty risk (broker’s financial position), (viii)
commission rate, (ix) value of research services provided, (x) availability of electronic
order routing and trade reporting connectivity, (xi) stock-specific characteristics (order
size, average daily volume, historical volatility, country of domicile, primary exchange,
sector and industry classification), (xii) current market conditions, and (xiii) client



directed brokerage, as well as other relevant factors. In selecting brokers or dealers no
factor is necessarily determinative; however, at various times and for various reasons,
certain factors will be more important than others in determining which broker or dealer
to use. Seeking to obtain best execution for all trades takes precedence over all other
considerations.

Investment decisions for one Fund or account are made independently from
those for other Funds or accounts managed by the portfolio managers. Portfolio
managers and the Trading Desk may seek to aggregate (or “bunch”) orders that are
placed or received concurrently for more than one Fund or account. In some cases, this
may adversely affect the price paid or received by a Fund or an account, or the size of
the position obtained or liquidated. As noted above, certain brokers or dealers may be
selected because of their ability to handle special executions such as those involving
large block trades or broad distributions, provided that the primary consideration of best
execution is met. Subject to cash considerations, orders entered within the same
strategy for funds or accounts managed by the same portfolio manager for the same
security over the course of a day will be allocated to all underlying Funds or accounts
based on the average price of the security. However, random allocations of aggregate
transactions may be made to minimize custodial transaction costs. In addition, at the
close of the trading day, when reasonable and practicable, the completed securities of
partially filled orders will generally be allocated to each participating Fund and account
in the proportion that each order bears to the total of all orders (subject to rounding to
“round lot” amounts and other relevant factors).

Subject to the general supervision of Founders, the overall reasonableness of
brokerage commissions paid is evaluated by the Trading Desk based upon its
knowledge of available information as to the general level of commissions paid by other
institutional investors for comparable services.

To the extent that a Fund invests in foreign securities, certain of such Fund’s
transactions in those securities may not benefit from the negotiated commission rates
available to Funds for transactions in securities of domestic issuers. For Funds that
permit foreign exchange transactions, such transactions are made with banks or
institutions in the interbank market at prices reflecting a mark-up or mark-down and/or
commission.

The portfolio managers may deem it appropriate for one Fund or account they
manage to sell a security while another Fund or account they manage is purchasing the
same security. Under such circumstances, the portfolio managers may arrange to have
the purchase and sale transactions effected directly between the Funds and/or accounts
(“cross transactions”). Cross transactions will be effected in accordance with
procedures adopted pursuant to Rule 17a-7 under the 1940 Act.

Funds and accounts managed by Founders or employees of The Boston
Company may own significant positions in portfolio companies which, depending on



market conditions, may affect adversely the ability to dispose of some or all of such
positions.

Brokerage Commissions. The Company contemplates that, consistent with the
policy of obtaining the most favorable net price, brokerage transactions may be
conducted through Founders’ affiliates. The Company’s Board has adopted procedures
in conformity with Rule 17e-1 under the 1940 Act to ensure that all brokerage
commissions paid to Founders’ affiliates are reasonable and fair.

Soft Dollars. The term “soft dollars” is commonly understood to refer to
arrangements where an investment adviser uses client (or Fund) brokerage
commissions to pay for research and other services to be used by the investment
adviser. Section 28(e) of the Securities Exchange Act of 1934 provides a “safe harbor”
that permits investment advisers to enter into soft dollar arrangements if the investment
adviser determines in good faith that the amount of the commission is reasonable in
relation to the value of the brokerage and research services provided. Eligible products
and services under Section 28(e) include those that provide lawful and appropriate
assistance to the investment adviser in the performance of its investment decision-
making responsibilities.

Subject to the policy of seeking best execution, Founders-managed Funds may
execute transactions with brokerage firms that provide research services and products,
as defined in Section 28(e). Founders-managed Funds may also execute transactions
with certain brokerage firms with which the Trading Desk has established commission
sharing arrangements (“CSAs”). Through CSAs, a research credit may be included in
the overall commission paid to brokers that only provide execution services, resulting in
the payment of a full service commission rate. This research credit is used to pay for
research services and products which are provided by another broker or independent
provider. Any and all research products and services received in connection with
brokerage commissions will be used to assist Founders and/or The Boston Company in
its investment decision-making responsibilities, as contemplated under Section 28(e).
Under certain conditions, higher brokerage commissions may be paid in connection with
certain transactions in return for research products and services.

The products and services provided under these arrangements permit Founders
and/or The Boston Company to supplement their own research and analysis activities,
and provide them with information from individuals and research staffs of many
securities firms. Such services and products may include, but are not limited to the
following: fundamental research reports (which may discuss, among other things, the
value of securities, or the advisability of investing in, purchasing or selling securities, or
the availability of securities or the purchasers or sellers of securities, or issuers,
industries, economic factors and trends, portfolio strategy and performance); current
market data and news; technical and portfolio analyses; economic forecasting and
interest rate projections; and historical information on securities and companies.
Founders and The Boston Company also may defray the costs of certain services and
communication systems that facilitate trade execution (such as on-line quotation



systems, direct data feeds from stock exchanges and on-line trading systems with
brokerage commissions generated by client transactions) or functions related thereto
(such as clearance and settlement). Some of the research products or services received
by Founders and The Boston Company may have both a research function and a non-
research administrative function (a “mixed use”). If it is determined that any research
product or service has a mixed use, The Boston Company, subject to the general
supervision of Founders, will allocate in good faith the cost of such service or product
accordingly. The portion of the product or service that will assist in the investment
decision-making process may be paid for in soft dollars. The non-research portion is
paid for in hard dollars. Any such allocation may create a conflict of interest for
Founders and/or The Boston Company.

The Trading Desk generally considers the amount and nature of research,
execution and other services provided by brokerage firms, as well as the extent to which
such services are relied on, and attempts to allocate a portion of the brokerage
business of clients on the basis of that consideration. Neither the services nor the
amount of brokerage given to a particular brokerage firm are made pursuant to any
agreement or commitment with any of the selected firms that would bind Founders or
the Trading Desk to compensate the selected brokerage firm for research provided.
The Trading Desk endeavors, but is not legally obligated, to direct sufficient
commissions to broker/dealers that have provided research and other services to
ensure continued receipt of research believed to be useful. Actual commissions
received by a brokerage firm may be more or less than the suggested allocations.

There may be no correlation between the amount of brokerage commissions
generated by a particular Fund or client and the indirect benefits received by that Fund
or client. Founders and/or The Boston Company may receive a benefit from the
research services and products that is not passed on to a Fund in the form of a direct
monetary benefit. Further, research services and products may be useful to Founders
and/or employees of The Boston Company in providing investment advice to any of the
funds or clients they advise (and to investment professionals employed by The Boston
Company’s affiliate, The Boston Company Asset Management NY, LLC, when providing
advice with respect to certain of The Boston Company’s client accounts). Likewise,
information made available to Founders or The Boston Company from brokerage firms
effecting securities transactions for a Fund may be utilized on behalf of another fund or
client, including funds or clients managed by Founders’ portfolio managers acting in a
“dual employee” capacity. Information so received is in addition to, and not in lieu of,
services required to be performed by Founders and fees are not reduced as a
consequence of the receipt of such supplemental information. Although the receipt of
such research services does not reduce the normal independent research activities of
Founders or The Boston Company, it enables each of them to avoid the additional
expenses that might otherwise be incurred if it were to attempt to develop comparable
information through its own staff.

IPO Allocations. Certain Funds and accounts advised by Founders or employees
of The Boston Company may participate in IPOs. In deciding whether to purchase an
IPO, Founders generally considers the capitalization characteristics of the security, as




well as other characteristics of the security, and identifies Funds and accounts with
investment objectives and strategies consistent with such a purchase. Generally, as
more IPOs involve small- and mid-cap companies, the Funds and accounts with a
small- and mid-cap focus may participate in more IPOs than Funds and accounts with a
large-cap focus. The Trading Desk, when consistent with the Fund’s and/or account’s
investment guidelines, generally will allocate shares of an IPO on a pro rata basis. In
the case of “hot” IPOs, where only a partial allocation of the total share amount
requested is received, those shares will be distributed fairly and equitably among
participating Funds or accounts managed by Founders or employees of The Boston
Company. “Hot” IPOs raise special allocation concerns because opportunities to invest
in such issues are limited as they are often oversubscribed. The distribution of the
partial allocation among Funds and/or accounts will be based on relevant net asset
values. Shares will be allocated on a pro rata basis to all appropriate Funds and
accounts, subject to a minimum allocation based on trading, custody, and other
associated costs. International hot IPOs may not be allocated on a pro rata basis due
to transaction costs, market liquidity and other factors unique to international markets.

Fixed Income Securities. Fixed income portfolio transactions for the Balanced
Fund are executed by Standish. In executing fixed income portfolio transactions for the
Fund, Standish generally has authority to select the broker-dealers to be used, subject
to the general supervision of Founders. The primary consideration in placing portfolio
transactions with broker-dealers for the Fund is to obtain executions at the most
favorable and reasonable commission rates in relation to the benefits received by the
Fund.

Standish attempts to achieve these results by choosing brokers to execute
transactions based on (1) the price of the securities which they offer, (2) the value and
qguality of their services, and (3) their professional capabilities (including use of capital,
clearance, and settlement procedures and participation in underwriting and corporate
finance issues).

Standish may aggregate transactions for its, Founders’ and other affiliates’
accounts managed by Standish’s officers who are also officers or dual employees of
Founders or the other affiliates, as applicable. Standish may also aggregate trades for
the Fund with trades for accounts such as retirement plans in which Standish’s
employees are participants or mutual funds in which Standish’s or related parties’
employees have invested. When trades are aggregated, each account within the block
will receive the same price and commission.

The following table lists the amount of brokerage commissions on agency
transactions and the amount of concessions on principal transactions paid by the Funds
for the fiscal years ended 2007, 2006 and 2005, respectively (none of which was paid to
the Distributor):



Brokerage Commissions Concessions

on Agency Transactions on Principal Transactions®

Fund 2007 2006 2005 2007 2006 2005
Balanced $60,943 $136,399 $372,269 $3,964 $9,638 $49,448
Discovery $1,420,060 $6,377,507 $3,686,772 $547,445 $791,987 $1,235,374
Equity Growth $532,352 $579,167 $714,510 $29,442 $46,946 $14,519
Mid-Cap
Growth $1,187,641 $407,652 $681,464 $26,235 $32,466 $66,087
Passport $296,191 $271,007 $5,044,223 $0 $0 $1,167,674
Worldwide
Growth $151,267 $170,986 $334,642 $14,165 $12,572 $5,371

! Does not include principal transactions on a net trade basis.

The differences in the amounts of brokerage commissions paid by the Funds
during 2007 as compared to prior years are primarily attributable to differences in the
cash flows into and out of the Funds, changes in the assets of the Funds, and
differences in portfolio turnover rates.

The aggregate amount of transactions during the fiscal year ended December
31, 2007 in securities effected through a broker for research services and products
(including brokerage services and products), and the commissions and concessions
related to such transactions, were as follows:

Commissions and

Fund Concessions Transactions Amount
Balanced $41,823 $35,835,566
Discovery $774,774 $551,821,595
Equity Growth $380,641 $321,412,303
Mid-Cap Growth $828,866 $669,808,002
Passport $233,491 $137,279,303
Worldwide Growth $98,342 $78,648,474

During the last three years, no officer, director or affiliated person of the
Company or Founders executed any portfolio transactions for a Fund, or received any
commission arising out of such portfolio transactions, except as follows: On July 1,
2007, Founders’ former ultimate parent company, Mellon Financial Corporation, merged
with The Bank of New York Company, Inc. (“BNY”) to form a new company called The
Bank of New York Mellon Corporation (“BNY Mellon”), which is now the ultimate parent
company of Founders. As a result of this transaction, Founders became affiliated with
the brokers that were part of the former BNY organization, including Pershing LLC and
BNY ConvergEx Group. Since the completion of this merger, Founders has not
executed brokerage transactions for the Funds directly with these or other affiliated



brokers, even though such transactions would be permitted under the Company’s Rule
17e-1 procedures, discussed above. However, Founders does execute brokerage
transactions with unaffiliated brokers that clear their trades through Pershing LLC and
BNY Convergex Group. During the last half of 2007, Pershing LLC and BNY
ConvergEx Group received $988 and $406, respectively, from clearing Fund brokerage
transactions for unaffiliated brokers. These amounts represented 0.04% and 0.02%,
respectively, of the Funds’ aggregate brokerage commissions during the last half of
2007. The transactions on which these clearing fees were paid represented 3.7% and
3.0%, respectively, of the Funds’ aggregate dollar amount of transactions involving the
payment of commissions, during the last half of 2007. The clearing fees paid by an
executing broker to Pershing LLC or BNY ConvergEx Group on a particular trade
represent only a portion of the commissions received by the executing broker from a
Fund for that trade.

A Fund may acquire securities issued by one or more of its “regular brokers or
dealers,” as defined in Rule 10b-1 under the 1940 Act. Rule 10b-1 provides that a
“regular broker or dealer” is one of the ten brokers or dealers that, during the Fund’s
most recent fiscal year (i) received the greatest dollar amount of brokerage
commissions from participating, either directly or indirectly, in the Fund’'s portfolio
transactions, (ii) engaged as principal in the largest dollar amount of the Fund’s portfolio
transactions or (iii) sold the largest dollar amount of the Fund’s securities.

During the fiscal year, certain of the Funds held securities of their regular brokers
or dealers as follows:

Fund Broker Value*
Balanced Bear Stearns $253,478
Citigroup, Inc. $392,538
CS First Boston $292,653
Goldman Sachs Group, Inc. $466,389
Lehman Brothers $248,680
Merrill Lynch $301,055
Morgan Stanley $264,681
Wachovia Securities $108,749
Equity Growth Citigroup, Inc. $5,512,463
Goldman Sachs Group, Inc. $5,320,337
Morgan Stanley N/A
Worldwide Growth Citigroup, Inc. $193,892
CS First Boston N/A

Deutsche Bank N/A



* value as of 12/31/07, if applicable.

CAPITAL STOCK

The Company’s capital stock, par value $0.01 per share, is divided into six
series: Dreyfus Founders Balanced Fund, Dreyfus Founders Discovery Fund, Dreyfus
Founders Equity Growth Fund, Dreyfus Founders Mid-Cap Growth Fund, Dreyfus
Founders Passport Fund and Dreyfus Founders Worldwide Growth Fund. Each series
is divided into multiple classes of shares: Class A, Class B, Class C, Class F, Class |
and Class T. The Board of Directors is authorized to create additional series or classes
of shares, each with its own investment objectives and policies.

The following table sets forth as of March 31, 2008, the share ownership of those
shareholders who owned of record 5% or more of any class of a Fund's issued and
outstanding common stock:

Name and Address Fund Amount
of Record Owner (1) Owned
AG Edwards & Sons Balanced — Class T 21.02%

Adams Perfect Funeral Homes Inc.
1 N. Jefferson Ave.
Saint Louis, MO 63103-2205

AG Edwards & Sons Balanced — Class C 7.48%
Thomas C. Helm

Simple IRA Account

490 Lodge Lane

S Pittsburg, TN 37380-6438

Bisys Retirement Services FBO Midcap Growth — Class | 10.87%
NL Group 401K Plan

700 17" Street, Suite 300
Denver, CO 80202-3531

Catherine Stahl & James S Charters TTEE | Passport — Class T 26.32%
Stokes Charitable Trust

660 Arcadia Bluff Court

San Marcos, CA 92069-8125

Charles F & Rebecca M Kohlerman Worldwide Growth — Class B 22.09%
409 Melvin Drive
Brookhaven, PA 19015-1511




Charles Schwab & Co., Inc.
101 Montgomery Street

Balanced — Class F

17.70%

San Francisco, CA 94104-4151 Discovery — Class F 18.63%
Equity Growth — Class A 12.98%
Midcap Growth — Class A 6.53%
Midcap Growth — Class F 24.06%
Passport — Class F 34.61%
Worldwide Growth — Class F 23.65%

Citigroup Global Markets, Inc. Balanced — Class T 37.24%

333 West 34" St. — 3 Floor

New York, NY 10001-2402 Discovery — Class C 18.01%
Discovery — Class T 32.68%
Equity Growth — Class B 15.01%
Equity Growth — Class C 24.93%
Midcap Growth — Class A 11.54%
Midcap Growth — Class B 21.48%
Midcap Growth — Class C 34.15%
Midcap Growth — Class T 12.85%
Passport — Class C 22.14%
Worldwide Growth — Class A 5.01%
Worldwide Growth — Class C 21.09%

Clearview IRA Discovery — Class T 7.63%

FBO Robert S Kinsey

7200 Alycia Ave

Richmond, VA 23228-4323

Counsel Trust DBA MATC FBO Midcap Growth — Class T 6.18%

Live Technologies Lighting, Inc.

401 (K) Profit Sharing Plan & Trust

2075 Marble CIiff Office Park

Columbus, OH 43215-1053

Counsel Trust FBO Balanced — Class | 15.05%

Emerald Door & Glass Inc 401K

1251 Waterfront PI Ste 525

Pittsburg, PA 15222-4228

Creve & Co. Midcap Growth — Class | 10.28%




135 N. Meramec
Clayton, MO 63105-3751

Dreyfus Trust Company Custodian
FBO Barbara T Lewy

30 Regent Drive

Lido Beach, NY 11561-4923

Worldwide Growth — Class C

6.91%

Dreyfus Trust Company Custodian
Elizabeth Ann Kennedy Under 403B Plan
426 Lord Street

Avenel, NJ 07001-1205

Passport — Class B

7.54%

Dreyfus Trust Company Custodian
FBO Gilberto Medina IRA

271 NE 45" Street

Ft. Lauderdale, FL 33334-6040

Discovery —Class T

10.02%

Dreyfus Trust Company Custodian
Lizabeth Moriarty Schmitz IRA
15 Happy Acres Rd.

Clinton, CT 06413-1333

Discovery — Class C

9.80%

Dreyfus Trust Company Custodian
Steve Nelson 403B Plan

3104 Hughitt Avenue

Superior, WI 54880-5442

Passport — Class |

7.36%

Edward D. Jones & Co. Custodian
FBO Patricia G. Starnes IRA

PO Box 10077

Gulfport, MS 39505-0077

Equity Growth — Class T

10.55%

Emmett A. Larkin Company
100 Bush St

Suite 1000

San Francisco, CA 94104

Equity Growth — Class T

16.71%

Everett W Moodie
1390 Fauna Road SW
Burlington, KS 66839-9261

Discovery — Class B

5.03%

Fidelity Investments

Operations Co (FIIOC) As Agent For
Certain Employee Benefit Plans

100 Magellan Way #KW1C
Covington, KY 41015-1999

Equity Growth — Class |

Worldwide Growth — Class |

84.43%

53.18%

First Clearing, LLC

Carol S. Aff IRA

446 Elm Avenue

Maple Shade, NJ 08052-1843

Equity Growth — Class C

11.62%




First Clearing, LLC

Donna Sue Niemeyer & Nancy A Hilton
8072 Congresswood Lane

Cincinnati, OH 45224-1302

Worldwide Growth — Class B

9.34%

First Clearing, LLC
Evelyn A MC Peake

18 Thames Way
Madison, CT 06443-1771

Passport — Class C

7.73%

First Clearing, LLC

James A Hall IRA

11 Stoneridge Drive
Logansport, IN 46947-2444

Discovery — Class C

5.13%

First Clearing LLC

John H & Katherine H Bilello
1464 Baytowne Avenue East
Destin, FL 32550-4523

Passport — Class |

46.10%

First Clearing LLC

Joseph lozzia

16127 Summit Peaks Drive
Longmont, CO 80504-9683

Midcap Growth — Class C

8.84%

First Clearing LLC

Joseph J Marzo (IRA)

36 Norway Ridge Road
Woodhull, NY 14898-9662

Balanced — Class B

9.66%

First Clearing, LLC

Judith Rendell

698 W. End Ave Apt 9A
New York, NY 10025-6827

Passport — Class A

5.57%

First Clearing LLC

Lawrence C Yanoshik

101 Wren Court

North Wales, PA 19454-1104

Passport — Class B

11.28%

First Clearing LLC

Michael J Joyce IRA R/O

11 Waverly Road

San Anselmo, CA 94960-2918

Passport — Class T

8.93%

First Clearing, LLC

Patrick J Whalen (Roth IRA)
637 S 9" Street

Sharpsville, PA 16150-1721

Equity Growth — Class B

8.39%

First Clearing, LLC

Richard Rosenfeld & Jill Rosenfeld
JTWROS

210 Winthrop Lane

Wayne, PA 19087-2152

Discovery — Class A

6.40%

First Clearing, LLC
Stephen A Sperber
Number 128, 1285 Baring Blvd

Balanced — Class T

31.58%




Sparks, NV 89434-8673

First Clearing, LLC
Thomas Pilkington IRA
865 Shining Rose PI
Henderson, NV 89052-8663

Balanced — Class C

21.12%

First Clearing, LLC

Tiffany M Jones

6961 Maple Glen Ave

North Canton, OH 44720-9413

Midcap Growth — Class B

6.23%

First Clearing, LLC

William M Franey (IRA)
4508 Kingsgate Lane
Wilmington, DE 19808-4227

Worldwide — Class A

13.30%

Firstmerit Bank

Jackson Family Practice, 401K Plan
106 South Main Street

Akron, OH 44308

Passport — Class |

11.54%

Gayle E. Arnold FBO

Arnold Todaro & Welch CO LPA
401K Profit Sharing Plan & Trust
2075 Marble Cliff Office Park
Columbus, OH 43215-1053

Midcap Growth — Class T

6.99%

HSBC Securities Inc.
Mary-Lynne Dipietro

452 Fifth Avenue

New York, NY 10018-2706

Balanced — Class T

7.93%

James Kerrigan & Sherri Kerrigan TTEES
Kerrigan Family Trust

26402 Brandon

Mission Viejo, CA 92692-4137

Passport —Class T

5.47%

JP Morgan Chase Bank

FBO The Super Saver Employees Plan
PO Box 419784

Kansas City, MO 64141-6784

Discovery — Class |

98.05%

Louise A Wiedermann TTEE
Louise A Wiedermann Rev Trust
918 Woodside Village Lane
Manchester, MO 63021-6939

Passport — Class T

18.99%

LPL Financial Services
9785 Towne Centre Drive
San Diego, CA 92121-1968

Midcap Growth— Class A

6.50%

Merrill Lynch Pierce Fenner & Smith, Inc.
Mutual Fund Operations

PO Box 1501

Pennington, NJ 08534-0671

Balanced — Class A

10.26%

MG Trust Company FBO

Wells & West General Contractors
700 17" Street

Denver, CO 80202-3531

Midcap Growth — Class T

8.23%

Michael J & Diane Jackson

Worldwide Growth — Class T

77.09%




2112 Cayuga Drive
Merrick, NY 11566-3601

MLPF & S For the Sole Benefit Balanced — Class C 21.78%

Of its Customers

4800 Deer Lake Dr E FI 3 Discovery — Class A 9.43%

Jacksonville, FI 32246-6484
Discovery — Class C 23.60%
Equity Growth — Class C 50.32%
Midcap Growth — Class A 9.57%
Midcap Growth — Class C 21.59%
Midcap Growth — Class T 27.99%
Passport — Class A 13.46%
Passport — Class C 19.20%
Worldwide — Class A 6.20%
Worldwide — Class C 22.55%

Morgan Stanley & Co Discovery — Class C 5.63%

Harborside Financial Center Plaza 2

Jersey City, NJ 07311 Midcap Growth — Class B 14.53%
Midcap Growth — Class C 6.90%
Passport — Class B 5.49%
Worldwide Growth — Class A 5.35%

National Financial Services Corp Balanced — Class F 22.10%

FBO Our Customers Exclusively

PO Box 3908 Discovery — Class F 9.59%

Church Street Station

New York, NY 10008-3908 Equity Growth — Class F 10.84%
Midcap Growth — Class F 13.38%
Passport — Class F 8.32%
Worldwide Growth — Class F 19.97%

Nationwide Trust Company FSB Midcap Growth — Class A 5.07%

C/O IPO Portfolio Accounting

PO Box 182029

Columbus, OH 43218-2029

NFS LLC FEBO Midcap Growth — Class A 24.20%




Dennis Blom & Mary Ellen K Blom
2070 Saint Andrews Circle
Carmel, IN 46032-9547

NFS LLC FEBO
Eyal Felstaine

300 W 55" St. Apt. 20G
New York, NY 10019-5175

Passport — Class |

29.58%

NFS LLC FEBO

FBO David P Rosenberg
1155 Morris Road
Wynnewood, PA 19096-2236

Discovery — Class A

22.49%

NFS LLC FEBO

FBO Dorothy J Winslow
107 Marywood Court

Oak Ridge, TN 37830-3306

Balanced — Class A

49.42%

NFS LLC FEBO

FBO James K Kane

15 Addison Ave

Lynn, MA 01902-1131

Midcap Growth — Class |

38.32%

NFS LLC FEBO

FBO Julie Boyd

813 Kocher Drive

Grove City, PA 16127-8111

Midcap Growth — Class B

16.01%

NFS LLC FEBO

FBO Marie Perrelli

1124 Lafayette Street
Cape May, NJ 08204-1722

Midcap Growth — Class T

13.79%

NFS LLC FEBO

FBO Miriam Rosales
1218 Scoville Ave
Berwyn, IL 60402-1155

Worldwide Growth — Class B

9.66%

NFS LLC FEBO

Jack M & Christi H Ferrell
5928 Glendower Ln
Plano, TX 75093-4780

Discovery — Class C

5.14%

NFS LLC FEBO

JPMorgan Chase Bank Custodian
IRA of Mary E Russell

15 Meadow Street

Pearl River, NY 10965-1910

Passport — Class B

12.64%

NFS LLC FEBO

JPMorgan Chase Bank Custodian
IRA of Sam Michael

100 Great Neck Road, Apt. 2D
Great Neck, NY 11021-3344

Equity Growth — Class B

27.57%

NFS LLC FEBO

Juliana Gittler & Leonard Gittler
78 Cherry Tree Circle
Liverpool, NY 13090-2445

Balanced — Class B

25.17%

NFS LLC FEBO

Passport — Class A

12.79%




Kim Family Trust

Jung I Kim

5044 Winfield Court
Bensalem, PA 19020-2330

NFS LLC FEBO Discovery — Class B 11.67%

Michael J Christoff

260 Sugar Run Road

Eighty Four, PA 15330-2400

NFS LLC FEBO Equity Growth — Class A 16.12%

Shirley Hyler

245 Highfield Lane

Nutley, LJ 07110-2449

NFS LLC FEBO Worldwide Growth — Class A 21.04%

Zarine R Balsara

195 Park Drive Apt 24

Boston, MA 02215-4733

Oppenheimer & Co. Inc. Balanced — Class B 11.63%

Elcey Watson Stuart TTEE of

The Elcey Watson Stuart Trust

PO Box 1254

Rancho Mirage, CA 92270-1053

Pershing LLC Balanced — Class A 7.26%

PO Box 2052

Jersey City, NJ 07303-2052 Balanced — Class B 17.72%
Balanced — Class | 83.09%
Discovery — Class A 12.24%
Equity Growth — Class | 10.45%
Midcap Growth — Class A 8.71%
Midcap Growth — Class B 10.36%
Midcap Growth — Class C 5.32%
Midcap Growth — Class | 9.53%
Passport — Class A 14.29%
Passport — Class B 11.76%
Passport — Class C 8.37%
Worldwide Growth — Class A 13.43%
Worldwide Growth — Class B 23.46%
Worldwide Growth — Class C 16.16%




Worldwide Growth — Class |

46.10%

Prudential Retirement
280 Trumball St

1 Commercial Plaza
Hartford, CT 06103-3509

Balanced — Class F

8.48%

Raymond James & Associates

FBO Bobbie Hill TTEE

Texas MFD Housing Assn Inc. 401K
816 Congress Ave Suite 940

Austin, TX 78701-2475

Equity Growth — Class T

42.32%

Raymond James & Associates

FBO Carolee M Nichlos & Dennis Mallory
TTEE, Maupin Family Trust

PO Box 4351

Olympia, WA 98501-0351

Balanced — Class C

29.47%

Raymond James & Associates
FBO Diana R. Engel IRA

2101 Connecticut Ave NW Apt 56
Washington DC 20008-1757

Balanced — Class B

10.98%

Raymond James & Associates
FBO Mary E Cothran IRA R/O
734 Franklin Ave PMB 504
Garden City, NY 11530-4525

Equity Growth — Class T

5.78%

RBC Capital Markets Corp. FBO
Charlotte Gauntt IRA

4432 Cartagena Drive

Fort Worth, TX 76133-5336

Discovery —Class T

5.72%

RBC Capital Markets Corp. FBO
James L Gauntt IRA

4432 Cartagena Drive

Fort Worth, TX 76133-5336

Discovery —Class T

5.62%

RBC Capital Markets Corp. FBO
Gwendolyn Corene Martin TTEE
The Martin Ross Caraway Trust
9009 Bontura Road

Granbury, TX 76049-4312

Discovery —Class T

7.48%

Reliance Trust Company
Copeland Retirement Trust
400 Atrium Drive
Somerset, NJ 08873-4162

Balanced — Class F

6.50%

Ruth M. Bernstein
12 Crescent Hollow Ct.
Ramsey, NJ 07446-2643

Discovery — Class B

10.39%

Scottrade, Inc.

Alex Aumann IRA

PO Box 31759

St. Louis, MO 63131-0759

Passport —Class T

9.40%

Smith Barney Shearson, Inc.

Equity Growth — Class A

10.94%




FBO Gene C. Carson
388 Greenwich Street
New York, NY 10013-2375

Susan A. Wood FBO

Tropic Oil Co 401 (K) Profit
Sharing Plan & Trust

10002 NW 89" Ave

Miami, FL 33178-1409

Equity Growth — Class T

5.19%

UBS Financial Services, Inc.
FBO Carol J Hilyard

PO Box 3321

1000 Harbor Blvd
Weehawken, NJ 07086-8154

Discovery —Class T

5.99%

UBS Financial Services, Inc.
George F Hepler

PO Box 3321

1000 Harbor Blvd
Weehawken, NJ 07086-8154

Worldwide Growth — Class C

6.67%

UBS Financial Services, Inc.
FBO Herbert G Stolzer Rev
Declaration of Trust DTD

C/O Richard E Ingram ESQ

410 George Street

New Brunswick, NJ 08901-2016

Discovery — Class B

15.81%

UBS Financial Services, Inc.
FBO Ronald L Stee

PO Box 3321

1000 Harbor Blvd
Weehawken, NH 07086-8154

Worldwide Growth — Class B

5.91%

UBS Financial Services, Inc.
FBO Steve Robbins

PO Box 3321

1000 Harbor Blvd
Weehawken, NJ 07086-8154

Discovery — Class C

5.93%

Wells Fargo Investments LLC
608 Second Avenue South, 8" Floor
Minneapolis, MN 55402-1927

Balanced — Class C

Worldwide Growth — Class B

6.98%

8.36%

William Mark Harrington &
Julie Ann Harrington

15146 Merry Oaks Lane
Montpelier, VA 23192-2808

Worldwide Growth — Class T

15.26%

Zachary Kanjuparamban

Zachary Kanjuparamban Living Trust
211 S Crapo Street

Mount Pleasant , M| 48858-2961

Passport — Class B

5.62%




(1) Except as set forth in the table above, the Company does not know of any person who, as of
March 31, 2008, owned beneficially 5% or more of the shares of any class of any Fund.

Shares of each Class of each Fund are fully paid and nonassessable when
issued. All shares of each Class of a Fund participate equally upon liquidation and in
dividends and other distributions by that Class, and participate in proportion to their
relative net asset values in the residual assets of a Fund in the event of its liquidation.
Shares of each Class of each Fund are redeemable as described herein under
"Redemption of Shares" and under “Your Investment” in the Prospectuses. Fractional
shares have the same rights proportionately as full shares. The Company does not
issue share certificates. Shares of the Company have no conversion, subscription or
preemptive rights.

Each full share of the Company has one vote and fractional shares have
proportionate fractional votes. Shares of the Funds are generally voted in the aggregate
except where separate voting by each Class and/or each Fund is required by law. The
Company is not required to hold regular annual meetings of shareholders and does not
intend to do so; however, the Board of Directors will call special meetings of shareholders
if requested in writing generally by the holders of 10% or more of the outstanding shares
of each Fund or as may be required by applicable law or the Company’s Articles of
Incorporation. Each Fund will assist shareholders in communicating with other
shareholders as required by federal and state securities laws. Directors may be removed
by action of the holders of a majority or more of the outstanding shares of all of the Funds.
Shares of the Company have non-cumulative voting rights, which means that the
holders of more than 50% of the shares voting for the election of directors can elect
100% of the directors if they choose to do so and, in such an event, the holders of the
remaining less than 50% of the shares voting for the election of directors will not be able
to elect any person or persons to the Board of Directors.

PRICING OF SHARES

The Company calculates net asset value per share, and therefore effects sales,
redemptions, and repurchases of its shares, once daily as of the close of regular trading
on the NYSE (usually 4:00 p.m. Eastern time) on each day the NYSE is open for
trading. The NYSE is not open for trading on the following holidays: New Year's Day,
Martin Luther King Jr. Day, President's Day, Good Friday, Memorial Day, Independence
Day, Labor Day, Thanksgiving Day and Christmas Day.

All Funds. The net asset value per share of each Class of each Fund is calculated by
dividing the value of all securities held by that Fund and its other assets (including
dividends and interest accrued but not collected) attributable to that Class, less the
Fund’s liabilities (including accrued expenses) attributable to that Class, by the number
of outstanding shares of that Class. Expenses and fees, including the advisory fees and



fees pursuant to the Distribution Plans and Shareholder Services Plan, are accrued
daily and taken into account for the purpose of determining the net asset value of each
Class of each Fund’s shares. Because of the differences in the operating expenses
incurred by each Class of a Fund, the per share net asset value of each Class will differ.

Domestic Equity Securities. A security listed or traded on a securities exchange or in the
over-the counter market is valued at its last sale price on the exchange or market where
it is principally traded; lacking any sales on that day, the security is valued at the current
closing bid price. The Company’s Board of Directors has authorized the Funds’
accounting agent to value Nasdag-traded securities at their official closing prices.

Foreign Securities. Foreign securities traded on foreign exchanges ordinarily are valued
at the last quoted official closing price available before the time when the Fund’'s assets
are valued. In the event that a foreign exchange does not provide an official closing
price, or if the foreign market has not yet closed as of the valuation time on a particular
day, foreign securities shall be valued at the last quoted sale price available before the
time when the Funds’ assets are valued. Lacking any sales on that day, the security is
valued at the current closing bid price. In some cases, particularly with respect to
securities or companies in certain Latin American countries, prices may not be available
in a timely manner. Therefore, such prices will be obtained from a Board-authorized
pricing service. These prices will be reflective of current day trading activity, and will be
secured at a consistent time each day. If a security’s price is available from more than
one U.S. or foreign exchange, the exchange that is the primary market for the security
will be used. Foreign securities not traded on foreign exchanges, including 144As and
foreign income securities, are valued on the basis of the average of at least two market
maker quotes and/or the portal system. New York closing exchange rates are used to
convert foreign currencies to U.S. dollars.

Debt Instruments. Debt securities with remaining maturities greater than 60 days are
valued at the evaluated bid prices as determined on each valuation day by a portfolio
pricing service approved by the Directors. If a pricing service is not able to provide a
price for a debt security, the value shall be determined as follows: (a) if prices are
available from two or more dealers, brokers or market makers in the security, the value
is the mean between the highest bid and the lowest asked quotations obtained from at
least two dealers, brokers or market makers; and (b) if prices are available from only
one broker, dealer or market maker, the value is the mean between the bid and the
asked quotations provided, unless the broker, dealer or market maker can provide only
a bid quotation, in which case the value is such bid quotation. Short-term securities
generally are valued at amortized cost if their remaining maturity at the time of purchase
is 60 days or less.

Securities for which Market Quotations are not Available or do not Reflect Fair Value. If
market quotations or official closing prices are not readily available, or are determined
not to reflect accurately fair value (such as when trading in a security has been
suspended or when the value of a security has been materially affected by events
occurring after the close of the exchange or market on which the security is principally




traded (for example, a foreign exchange or market), but before a Fund calculates its net
asset value), the Fund may value those investments at fair value as determined in good
faith by the Board of Directors, or pursuant to procedures approved by the Board of
Directors.

Fair value of foreign equity securities may be determined with the assistance of a
pricing service using correlations between the movement of prices of foreign securities
and indexes of domestic securities and other appropriate indicators, such as closing
market prices of relevant ADRs and futures contracts. The Funds may use fair value
prices obtained from such a pricing service in lieu of the closing prices from foreign
markets in valuing foreign equity securities on days when movements in the U.S. stock
market are determined to have materially affected the value of those securities
subsequent to the closing of the foreign markets. In addition to establishing the fair value
of securities, another objective of this policy is to attempt to reduce the possibility that an
investor may seek to take advantage of any disparity between the foreign securities’
closing market prices and their fair value by engaging in “time zone arbitrage.”
Accordingly, the Funds that invest a significant portion of their assets in foreign equity
securities (the Passport and Worldwide Growth Funds) are likely to use fair value pricing
more frequently than Funds that invest substantially all of their assets in domestic
securities.

Using fair value to price securities may result in a value that is different from a security’s
most recent closing price and from the prices used by other mutual funds to calculate
their net asset values. In addition, it is possible that the fair value determined for a
security may be different from the value that may be realized upon the security’s sale, and
that these differences may be material to the net asset value of the applicable Fund.

Pricing Services. The Company’s Board of Directors periodically reviews and approves
the pricing services used to value the Funds’ securities. All pricing services may employ
electronic data processing techniques and/or computerized matrix systems to determine
valuations. Normal institutional-size trading units are normally selected in valuing debt
securities.

Options. When a Fund writes an option, an amount equal to the premium received is
included in the Fund's Statement of Assets and Liabilities as an asset and an equivalent
liability. The amount of the liability is subsequently marked-to-market to reflect the
current market value of the option written.

When the Funds purchase a put or call option on a stock index, the premium paid
is included in the asset section of the Fund's Statement of Assets and Liabilities and
subsequently adjusted to the current market value of the option. Thus, if the current
market value of the option exceeds the premium paid, the excess is unrealized
appreciation and, conversely, if the premium exceeds the current market value, such
excess is unrealized depreciation.



DIVIDENDS, DISTRIBUTIONS AND TAXES

Management believes that each Fund has qualified for treatment as a "regulated
investment company" under the Code for its most recent fiscal year end. Each Fund
intends to continue to so qualify as a "regulated investment company"” under the Code, if
such gualification is in the best interest of its shareholders. As a regulated investment
company, the Funds will pay no Federal income tax on net investment income and net
realized securities gains to the extent such income and gains are distributed to
shareholders in accordance with applicable provisions of the Code. To qualify as a
regulated investment company, each Fund must distribute at least 90% of its net income
(consisting of net investment income and net short-term capital gain) to its shareholders
and meet certain asset diversification and other requirements. If a Fund does not qualify
as a regulated investment company, it will be treated for tax purposes as an ordinary
corporation subject to Federal income tax. The term "regulated investment company"
does not imply the supervision of management or investment practices or policies by any
government agency.

If you elect to receive dividends and distributions in cash, and your dividend or
distribution check is returned to a Fund as undeliverable or remains uncashed for six
months, each Fund reserves the right to reinvest such dividends or distributions and all
future dividends and distributions payable to you in additional Fund shares at net asset
value. No interest will accrue on amounts represented by uncashed distribution or
redemption checks.

Any dividend or distribution paid shortly after an investor's purchase may have the
effect of reducing the aggregate net asset value of your shares below the cost of the
investment. Such a dividend or distribution would be a return of capital in an economic
sense, although taxable as described in the relevant Fund's Prospectus. In addition, the
Code provides that if a shareholder holds shares of a Fund for six months or less and has
received a capital gain distribution with respect to such shares, any loss incurred on the
sale of such shares will be treated as long-term capital loss to the extent of the capital
gain distribution received.

A Fund may qualify for and may make an election under which shareholders may
be eligible to claim a credit or deduction on their Federal income tax returns for, and will
be required to treat as part of the amounts distributed to them, their pro rata portion of
gualified taxes paid or incurred by the Fund to foreign countries. A Fund may make such
election provided that more than 50% of the value of the Fund’s total assets at the close
of the taxable year consists of securities in foreign corporations, and the Fund satisfies the
applicable distribution requirements. The foreign tax credit available to shareholders is
subject to certain limitations.



In general, dividends (other than capital gain dividends) paid by a Fund to U.S.
individual shareholders may be eligible for the 15% preferential maximum tax rate to the
extent that the Fund's income consists of dividends paid by U.S. corporations and certain
foreign corporations on shares that have been held by the Fund for at least 61 days
during the 121-day period commencing 60 days before the shares become ex-dividend.
In order to be eligible for the preferential rate, the investor in the Fund must have held his
or her shares in the Fund for at least 61 days during the 121-day period commencing 60
days before the Fund shares become ex-dividend. Additional restrictions on an investor's
qualification for the preferential rate may apply.

In general, dividends (other than capital gain dividends) paid by a Fund to U.S.
corporate shareholders may be eligible for the dividends received deduction to the extent
that the Fund's income consists of dividends paid by U.S. corporations on shares that
have been held by the Fund for at least 46 days during the 91-day period commencing 45
days before the shares become ex-dividend. In order to claim the dividends received
deduction, the investor in the Fund must have held its shares in the Fund for at least 46
days during the 91-day period commencing 45 days before the Fund shares become ex-
dividend. Additional restrictions on an investor's ability to claim the dividends received
deduction may apply.

Ordinarily, gains and losses realized from portfolio transactions will be treated as
capital gains and losses. However, a portion of the gain or loss realized from the
disposition of foreign currencies and non-U.S. dollar denominated securities (including
debt instruments and certain forward contracts and options) may be treated as ordinary
income or loss. In addition, all or a portion of any gains realized from the sale or other
disposition of certain market discount bonds will be treated as ordinary income. Finally, all
or a portion of the gain realized from engaging in "conversion transactions” (generally
including certain transactions designed to convert ordinary income into capital gain) may
be treated as ordinary income.

Gain or loss, if any, realized by a Fund from certain financial futures or forward
contracts and options transactions ("Section 1256 contracts") will be treated as 60% long-
term capital gain or loss and 40% short-term capital gain or loss. Gain or loss will arise
upon exercise or lapse of Section 1256 contracts as well as from closing transactions. In
addition, any Section 1256 contracts remaining unexercised at the end of the Fund's
taxable year will be treated as sold for their then fair market value, resulting in additional
gain or loss to the Fund characterized in the manner described above.

Offsetting positions held by a Fund involving certain futures or forward contracts or
options transactions may constitute "straddles.” To the extent the straddle rules apply to
positions established by the Fund, losses realized by the Fund may be deferred to the
extent of unrealized gain in the offsetting position. In addition, short-term capital loss on
straddle positions may be recharacterized as long-term capital loss, and long-term capital
gains on straddle positions may be treated as short-term capital gains or ordinary income.
Certain of the straddle positions held by the Fund may constitute "mixed straddles.” The
Fund may make one or more elections with respect to the treatment of "mixed straddles,"



resulting in different tax consequences. In certain circumstances, the provisions
governing the tax treatment of straddles override or modify certain of the provisions
discussed above.

If a Fund either (1) holds an appreciated financial position with respect to stock,
certain debt obligations, or partnership interests ("appreciated financial position") and then
enters into a short sale, futures, forward, or offsetting notional principal contract
(collectively, a "Contract") with respect to the same or substantially identical property or
(2) holds an appreciated financial position that is a Contract and then acquires property
that is the same as, or substantially identical to, the underlying property, the Fund
generally will be taxed as if the appreciated financial position were sold at its fair market
value on the date the Fund enters into the financial position or acquires the property,
respectively.

If a Fund enters into certain derivatives (including forward contracts, long positions
under notional principal contracts, and related puts and calls) with respect to equity
interests in certain pass-through entities (including other regulated investment companies,
real estate investment trusts, partnerships, real estate mortgage investment conduits and
certain trusts and foreign corporations), long-term capital gain with respect to the
derivative may be recharacterized as ordinary income to the extent it exceeds the long-
term capital gain that would have been realized had the interest in the pass-thru entity
been held directly by the Fund during the term of the derivative contract. Any gain
recharacterized as ordinary income will be treated as accruing at a constant rate over the
term of the derivative contract and may be subject to an interest charge. The Treasury
has authority to issue regulations expanding the application of these rules to derivatives
with respect to debt instruments and/or stock in corporations that are not pass-through
entities.

Investment by a Fund in securities issued or acquired at a discount, or providing for
deferred interest or for payment of interest in the form of additional obligations, could
under special tax rules affect the amount, timing and character of distributions to
shareholders by causing the Fund to recognize income prior to the receipt of cash
payments. For example, the Fund could be required each year to accrue a portion of the
discount (or deemed discount) at which the securities were issued and to distribute such
income in order to maintain its qualification as a regulated investment company. In such
case, the Fund may have to dispose of securities which it might otherwise have continued
to hold in order to generate cash to satisfy the distribution requirements.

If a Fund invests in an entity that is classified as a "passive foreign investment
company" ("PFIC") for Federal income tax purposes, the operation of certain provisions of
the Code applying to PFICs could result in the imposition of certain Federal income taxes
on the Fund. In addition, gain realized from the sale or other disposition of PFIC
securities held beyond the end of the Fund's taxable year may be treated as ordinary
income.



As of December 31, 2007, each of the Funds except Mid-Cap Growth Fund had
capital loss carryovers that may be available to offset future realized capital gains, if
any, and thereby reduce future taxable gains distributions, if any. Shareholders should
consult the Funds’ most recent annual reports under “Notes to Financial Statements -
Significant Account Policies - Federal Income Taxes” for additional information,
including the expiration dates of these carryovers.

YIELD AND PERFORMANCE INFORMATION

The Company may, from time to time, include the yield or total return of the
Funds in advertisements or reports to shareholders or prospective investors. Any
guotations of yield for the Balanced Fund will be based on all investment income per
share earned during a particular 30-day period (including dividends and interest), less
expenses accrued during the period ("net investment income"), and are computed by
dividing net investment income by the maximum offering price per share on the last day
of the period, according to the following formula:

YIELD = 2[(1 + a-b)® - 1]

cd
where a= dividends and interest earned during the period,
b= expenses accrued for the period (net of reimbursements),
c = the average daily number of shares outstanding during the period

that were entitled to receive dividends, and
d= the maximum offering price per share on the last day of the period.

Quotations of average annual total return for each Fund will be expressed in
terms of the average annual compounded rate of return of a hypothetical investment in
the Fund over periods of 1, 5, and 10 years (up to the life of the Fund), and may also be
expressed for other periods. These are the annual total rates of return that would
equate the initial amount invested to the ending redeemable value. These rates of
return are calculated pursuant to the following formula: P (1 + T)" = ERV (where P = a
hypothetical initial payment of $1,000, T = the average annual total return, n = the
number of years, and ERV = the ending redeemable value of a hypothetical $1,000
payment made at the beginning of the period). All total return figures reflect the
deduction of a proportional share of Fund expenses on an annual basis, and assume
that all dividends and distributions are reinvested when paid. A Class’s average annual
total return figures calculated in accordance with this formula assume that in the case of
Class A or Class T, the maximum sales load has been deducted from the hypothetical



initial investment at the time of purchase or, in the case of Class B or Class C, the
maximum applicable CDSC has been paid upon redemption at the end of the period.

Aggregate total return is calculated by subtracting the amount of a Fund’'s net
asset value (maximum offering price in the case of Class A or Class T) per share at the
beginning of a stated period from the net asset value per share at the end of the period
(after giving effect to the reinvestment of dividends and distributions during the period
and any applicable CDSC), and dividing the result by the net asset value (maximum
offering price in the case of Class A or Class T) per share at the beginning of the period.
Aggregate total return also may be calculated based on the net asset value per share at
the beginning of the period instead of the maximum offering price per share at the
beginning of the period for Class A or Class T shares or without giving effect to any
applicable CDSC at the end of the period for Class B or Class C shares. In such cases,
the calculation would not reflect the deduction of the sales load with respect to Class A
or Class T shares or any applicable CDSC with respect to Class B or Class C shares,
which, if reflected, would reduce the performance quoted.

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. The
after-tax returns include applicable sales loads. Actual after-tax returns depend on the
investor’s individual tax situation. The after-tax return information does not apply to
fund shares held through tax-deferred accounts, such as 401(k) plans or individual
retirement accounts.

Performance information for any Fund reflects only the performance of a
hypothetical investment in the Fund during the particular time period on which the
calculations are based. Performance information should be considered in light of the
Fund's investment objectives and policies, characteristics and quality of the portfolios
and the market conditions during the given time period, and should not be considered
as a representation of what may be achieved in the future.

ADDITIONAL INFORMATION

Code of Ethics

The Company, Founders and the Distributor each have adopted codes of ethics
under Rule 17j-1 of the 1940 Act. These codes permit the personnel, subject to the
respective codes, to invest in securities, including securities that may be purchased or
held by the Funds. Founders’ code of ethics subjects its employees’ personal securities
transactions to various restrictions to ensure that such trading does not disadvantage
any fund advised by Founders. In that regard, portfolio managers and other investment
personnel of Founders must preclear and report their personal securities transactions
and holdings, which are reviewed for compliance with Founders’ code of ethics and also
are subject to the oversight of BNY Mellon’s Investment Ethics Council. Portfolio



managers and other investment personnel who comply with the preclearance and
disclosure procedures of Founders’ code of ethics and the requirements of the Council
may be permitted to purchase, sell or hold securities which also may be or are held in
fund(s) they manage or for which they otherwise provide investment advice.

Company Code of Ethics.

The Company has adopted a Code of Ethics applicable to the Independent
Directors of the Company. The Company’s Code is intended to prevent Independent
Directors from engaging in any personal securities transactions or other activities which
might conflict with or adversely affect the interests of the Company and Fund
shareholders. An Independent Director may not purchase or sell any security which he
or she knows is then being purchased or sold, or being considered for purchase and
sale, by any Fund. An Independent Director must report a personal securities
transaction if, at the time of the transaction, the Director knew or should have known
that during the 15 days preceding the transaction, such security was purchased or sold,
or considered for purchase or sale, by any Fund.

Disclosure of Portfolio Holdings

The Funds have adopted policies and procedures to ensure that the disclosure of
information about the securities they hold in their portfolios is in the best interests of
Fund shareholders and in compliance with applicable legal requirements. These
policies and procedures also have been designed to address conflicts between the
interests of Fund shareholders, on the one hand, and those of Founders, the Distributor
or their affiliates, on the other. It is the policy of the Funds to protect the confidentiality
of their portfolio holdings and to prevent disclosure of non-public information about such
holdings to selected third parties for other than legitimate business purposes. The
Funds publicly disclose their complete schedule of portfolio holdings, as reported on a
month-end basis, on the Dreyfus website at www.dreyfus.com under Mutual Fund Center
— Dreyfus Mutual Funds — Mutual Fund Total Holdings. The information is posted on this
website on the last day of the month following the month for which such information is
applicable, unless the month for which such information is applicable is the last month of a
calendar quarter, in which case the information will be posted on this website on the 15™
day of the month following the month for which such information is applicable. The
information will remain accessible on this website at least until the date on which the
Funds file a Form N-Q or Form N-CSR with the SEC for the period that includes the
date as of which the website information is current.

If there is a legitimate business purpose for disclosing portfolio holdings
information that is not publicly available as described above, such information may be
disclosed provided that (a) neither the Funds, Founders nor any other party may receive
any compensation or other consideration in connection with the disclosure, including
any arrangement to maintain assets in the Funds or in other investment companies
managed by Founders or an affiliate of Founders; and (b) the recipient is subject to a
written agreement that obligates the recipient to maintain the information in a



confidential manner and prohibits the recipient from trading on the basis of the
information.  Disclosure of the Funds’ portfolio holdings must be authorized by
Founders’ Legal Department and the Group Manager of Founders’ Investment
Department.

The following types of disclosures made in the ordinary course of business are
considered immaterial, and therefore are not prohibited: (1) meetings with portfolio
managers to discuss portfolio performance at which there may be an occasional
mention of specific portfolio securities; (2) disclosure to a broker or dealer of one or
more securities in connection with the purchase or sale by a Fund of such securities; (3)
requests for price quotations on individual securities from a broker or dealer where such
securities are not priced by a Fund’s normal pricing service or where a Fund wishes to
obtain a second quote as a means of checking the quotes it receives from its normal
pricing vendor; (4) requests for price quotations or bids on one or more securities; (5)
disclosures in connection with litigation involving a Fund’s portfolio securities such as
class actions to which the Fund may be part of the plaintiff class; (6) disclosure to
regulatory authorities, including foreign regulatory authorities; (7) disclosure of portfolio
securities where a particular Fund is not identified as the owner of the securities and
under circumstances in which a reasonable person would not be led to believe that a
particular Fund was the owner; and (8) disclosure of more general information about a
Fund’s portfolio that does not reveal the holding of any particular security, including, but
not limited to, portfolio volatility, market capitalization data, percentages of international
and domestic securities, net assets, duration, beta, sector allocations, price to earnings
ratios, estimated long-term earnings per share growth, price to book ratios, and dividend
yield.

The Funds also may disclose portfolio holdings information to the following
service providers and others who generally need access to such information in the
performance of their contractual duties and responsibilities and which are subject to
duties of confidentiality, including a duty not to trade on non-public information, imposed
by law and/or contract: the Fund’s investment adviser, fund accountant, custodian,
auditors, attorneys, and each of their respective affiliates and advisers.

Quarterly reports regarding any new disclosure of non-public portfolio holdings
information to selected third parties are provided to the Board. The Board reviews
these reports and determines whether such disclosure is consistent with the interests of
the Funds and their shareholders. In making this determination, the Board, at a
minimum, may consider (i) the proposed recipient’'s need for the relevant holdings
information; (ii) whether the disclosure will benefit the Funds or, at a minimum, not harm
the Funds; (iii) what conflicts may result from such disclosure; and (iv) what compliance
measures intended to limit the potential for harm to the Funds have been established.
The Board is not foreclosed from reaching the determination that the disclosure is
appropriate simply because the disclosure may also further the interests of Founders or
an affiliate of Founders. On an annual basis, the Board reviews a report of all ongoing
arrangements to disclose non-public portfolio holdings information to third parties and
the results of the program established by the Funds’ CCO for monitoring the recipient’s



use of the information. The Board also reviews on an annual basis the policies and
procedures for their continued appropriateness. The Company’s Board or CCO may,
on a case-by-case basis, impose additional restrictions on the dissemination of portfolio
holdings information beyond those found in the policies and procedures.

Ongoing Arrangements

The following are the ongoing arrangements by which the Funds make available
nonpublic information about their portfolio securities. No compensation or other
consideration is received by the Funds, Founders, or any other party in connection with
these arrangements. Each of the recipients is subject to a duty of confidentiality,
including a duty not to trade on non-public information, imposed by law and/or contract.
All arrangements with non-affiliated recipients have been approved by Founders’ Legal
Department and the Group Manager of Founders’ Investment Department (or his
predecessor).



Recipient Frequency/Lag Time

The following recipients provide portfolio analytics to be used in internal applications or for release to financial
intermediaries:

FactSet Research Systems Inc. daily/none
Thomson Financial Inc. daily/none

The following recipient provides portfolio pricing services to the Funds:
ITG Inc. guarterly/none

The following recipient provides proxy voting services to the Funds:
Institutional Shareholder Services Inc. monthly/none

The following recipient provides the fund accounting system used by the Funds:
State Street Portfolio Accounting Systems Inc. daily/none

The following recipient provides custodial services to the Funds:
Mellon Bank, N.A.* daily/none

The following recipient provides regulatory reporting services to the Funds:
The Bank of New York Mellon Corporation* monthly/8 days

The following recipient provides personal trading compliance services:
Epstein & Associates, Inc.
StarCompliance product periodically during the
business day/none

Dual-employees of the following recipient and Founders provide portfolio management services to the Funds,
and employees of these recipients provide trading services to the Funds:

The Boston Company Asset Management, LLC* daily/none
Standish Mellon Asset Management Company LLC* daily/none

The following recipient posts the portfolio holdings for each of the Funds on its website, performs certain
attribution analysis, and provides fund accounting services to the Funds:

The Dreyfus Corporation* monthly/8 days (for website
disclosure)

daily/none (for portfolio
analyses and fund
accounting services)

* These entities are affiliated with Founders and are subject to the Funds’ policies and
procedures regarding selective disclosure of the Funds’ portfolio holdings.

Proxy Voting

The Board of Directors of the Company has delegated to Founders the authority
to vote proxies of companies held in the Funds’ portfolios. Founders, through its



participation on BNY Mellon’'s Proxy Policy Committee (the "PPC"), applies BNY
Mellon's Proxy Voting Policy, related procedures, and voting guidelines when voting
proxies on behalf of the Funds.

Founders recognizes that an investment adviser is a fiduciary that owes its
clients, including funds it manages, a duty of utmost good faith and full and fair
disclosure of all material facts. An investment adviser's duty of loyalty requires an
adviser to vote proxies in a manner consistent with the best interest of its clients and
precludes the adviser from subrogating the clients' interests to its own. In addition, an
investment adviser voting proxies on behalf of a fund must do so in a manner consistent
with the best interests of the fund and its shareholders.

Founders seeks to avoid material conflicts of interest by participating in the PPC,
which applies detailed, pre-determined written proxy voting guidelines (the "Voting
Guidelines") in an objective and consistent manner across client accounts, based on
internal and external research and recommendations provided by a third party vendor,
and without consideration of any client relationship factors. Further, Founders and its
affiliates engage a third party as an independent fiduciary to vote all proxies of funds
managed by BNY Mellon or its affiliates (including the Dreyfus Founders Funds), and
may engage an independent fiduciary to vote proxies of other issuers at its discretion.

All proxies received by the Funds are reviewed, categorized, analyzed and voted
in accordance with the Voting Guidelines. The guidelines are reviewed periodically and
updated as necessary to reflect new issues and any changes in BNY Mellon’s or
Founders’ policies on specific issues. Items that can be categorized under the Voting
Guidelines are voted in accordance with any applicable guidelines or referred to the
PPC, if the applicable guidelines so require. Proposals that cannot be categorized under
the Voting Guidelines are referred to the PPC for discussion and vote. Additionally, the
PPC may review proposals where it has identified a particular company, industry or
issue for special scrutiny. With regard to voting proxies of foreign companies, Founders
weighs the cost of voting and potential inability to sell the securities (which may occur
during the voting process) against the benefit of voting the proxies to determine whether
or not to vote.

When evaluating proposals, the PPC recognizes that the management of a
publicly held company may need protection from the market's frequent focus on short-
term considerations, so as to be able to concentrate on such long-term goals as
productivity and development of competitive products and services. In addition, the PPC
generally supports proposals designed to provide management with short-term
insulation from outside influences so as to enable them to bargain effectively with
potential suitors to the extent such proposals are discrete and not bundled with other
proposals. The PPC believes that a shareholder's role in the governance of a publicly-
held company is generally limited to monitoring the performance of the company and its
management and voting on matters which properly come to a shareholder vote.
However, the PPC generally opposes proposals designed to insulate an issuer's
management unnecessarily from the wishes of a majority of shareholders. Accordingly,



the PPC generally votes in accordance with management on issues that the PPC
believes neither unduly limit the rights and privileges of shareholders nor adversely
affect the value of the investment.

On questions of social responsibility where economic performance does not
appear to be an issue, the PPC attempts to ensure that management reasonably
responds to the social issues. Responsiveness will be measured by management's
efforts to address the particular social issue including, where appropriate, assessment
of the implications of the proposal to the ongoing operations of the company. The PPC
will pay particular attention to repeat issues where management has failed in its
commitment in the intervening period to take actions on issues.

In evaluating proposals regarding incentive plans and restricted stock plans, the
PPC typically employs a shareholder value transfer model. This model seeks to assess
the amount of shareholder equity flowing out of the company to executives as options
are exercised. After determining the cost of the plan, the PPC evaluates whether the
cost is reasonable based on a number of factors, including industry classification and
historical performance information. The PPC generally votes against proposals that
permit the repricing or replacement of stock options without shareholder approval or that
are silent on repricing and the company has a history of repricing stock options in a
manner that the PPC believes is detrimental to shareholders.

Information regarding how Founders voted proxies for the Funds is available at
http://www.dreyfus.com and on the Securities and Exchange Commission’s website at
http://www.sec.gov on the Company’s Form N-PX filed with the Commission.

Independent Registered Public Accounting Firm

Ernst & Young LLP, 5 Times Square, New York, New York, 10036, served as the
Company’s independent registered public accounting firm for the period ended
December 31, 2007. The Company’s independent registered public accounting firm is
responsible for auditing the financial statements of each Fund and meeting with the
Audit Committee of the Board.

Registration Statement

A Registration Statement (Form N-1A) under the 1933 Act has been filed with the
SEC, Washington, D.C., with respect to the securities to which this SAIl relates. If
further information is desired with respect to the Company or such securities, reference
should be made to the Registration Statement and the exhibits filed as a part thereof.



APPENDIX
Ratings of Long-Term Obligations

The following are nationally recognized statistical rating organizations
(“NRSROs"): Fitch Ratings (“Fitch”), Moody's Investors Service, Inc. ("Moody's"), and
Standard & Poor's Ratings Services ("S&P").

Guidelines for Moody's and S&P ratings are described below. For Fitch, ratings
correspond exactly to S&P’s format from AAA through CCC. Because the Funds
cannot purchase securities rated below B, ratings from Fitch can be compared directly
to the S&P ratings scale to determine the suitability of a particular investment for a given
Fund.

The four highest long-term ratings of Moody's and S&P are Aaa, Aa, A and Baa
and AAA, AA, A and BBB, respectively.

Moody's. Moody’s long-term obligation ratings are opinions of the relative credit risk of
fixed-income obligations with an original maturity of one year or more. They address
the possibility that a financial obligation will not be honored as promised. Such ratings
reflect both the likelihood of default and any financial loss suffered in the event of
default. The following are Moody’s long-term credit rating definitions for its six highest
ratings:

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

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

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

Baa -- Obligations rated Baa are considered medium-grade and as such may
possess certain speculative characteristics.

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

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

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



Standard & Poor's. Issue credit ratings are based in varying degrees, on the following
considerations: (1) likelihood of payment; (2) nature of and provisions of the obligation;
and (3) protection afforded by, and relative position of, the obligation in the event of
bankruptcy, reorganization, or other arrangement under the laws of bankruptcy and
other laws affecting creditors’ rights. The issue ratings definitions are expressed in
terms of default risk. As such, they pertain to senior obligations of an entity. Junior
obligations are typically rated lower than senior obligations, to reflect the lower priority in
bankruptcy, as noted above. The following are S&P’s long-term credit rating definitions
for its six highest ratings:

AAA -- An obligation rated AAA has the highest rating assigned by S&P. The
obligor’s capacity to meet its financial commitment on the obligation is extremely strong.

AA -- An obligation rated AA differs from the highest-rated obligations only in a
small degree. The obligor's capacity to meet its financial commitment on the obligation
IS very strong.

A -- An obligation rated A is somewhat more susceptible to the adverse effects of
changes in circumstances and economic conditions than obligations in higher-rated
categories. However, the obligor's capacity to meet its financial commitment on the
obligation is still strong.

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

BB -- An obligation rated BB is less vulnerable to nonpayment than other
speculative issues. However, it faces major ongoing uncertainties or exposure to
adverse business, financial, or economic conditions, which would lead to the obligor’s
inadequate capacity to meet its financial commitment on the obligation.

B -- An obligation rated B is more vulnerable to nonpayment than obligations
rated BB, but the obligor currently has the capacity to meet its financial commitment on
the obligation. Adverse business, financial, or economic conditions will likely impair the
obligor’s capacity or willingness to meet its financial commitment on the obligation.

Note: The ratings may be modified by the addition of a plus or minus sign to
show relative standing within the rating categories.
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