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This brochure provides information about the qicaltions and business practices of
Westchester Capital Management, LLC. If you hawve questions about the contents of this
brochure, please contact us at (914) 741-5600 eratpns@mergerfund.com. The information
in this brochure has not been approved or verifigdhe United States Securities and Exchange

Commission or by any state securities authoritggiBtration as an investment adviser does not
imply a certain level of skill or training.

Additional information about Westchester Capitalfdgement, LLC also is available on
the SEC’s website at www.adviserinfo.sec.gov.
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ITEM 2 - MATERIAL CHANGES

Since the last update of our brochure dated Match2815, we have (i) revised the
disclosure relating to WCM'’s proxy voting policyné (i) made certain non-material changes.
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ITEM 4 - ADVISORY BUSINESS

Westchester Capital Management, LLC (“WCM”), 100n8uit Lake Drive, Valhalla,
New York 10595, provides investment advice as:

the investment adviser to The Merger Fund, a regidt open-end investment
company organized as a Massachusetts busines§ Tiust");

the investment adviser to The Merger Fund VL, asteged open-end investment
company organized as a Delaware statutory trusthwbffers its shares only to
insurance company separate accounts in connectitm wariable annuity
contracts or variable life insurance policies igssu®y certain life insurance
companies (“VL"),

the investment adviser to WCM Alternatives: EvemivBn Fund (“EDF’), a
series of shares of Westchester Capital Fundsgisteéeed open-end investment
company organized as a Massachusetts business trust

the sub-adviser to the Dunham Monthly Distributiand, a separate series of
shares of the Dunham Funds, a registered investooempany (“Dunham”);

the adviser to the MLIS Westchester Merger Arbird$CITS Fund, a sub-fund
of Merrill Lynch Investment Solutions, an umbreillavestment company with
variable share capital incorporated in the GrancHyuof Luxembourg (the
“UCITS Fund”); and

the sub-adviser to JNL/Westchester Capital Evenvddr Fund (*JNL”) and a
sub-adviser to JNL Multi-Manager Alternative FUfdARB”), each a separate
series of shares of JNL Series Trust, a registepsh-end investment company
(the “Series Trust”).

TMF, VL, EDF, JNL, JARB, Dunham and the UCITS Fuaré collectively referred to as

the “Funds.”

strategies.

Each of the Funds may engage in mmeggbitrage and other event-driven

Merger arbitrage is an investmentagyr designed to profit from the successful

completion of proposed mergers, takeovers, tentferso leveraged buyouts, liquidations and
other types of corporate reorganizations. The Bundy pursue other investment strategies as
part of their principal investment strategies. #msnary of each Fund’s principal investment
strategies is included in its offering documents.

WCM (along with its predecessor firm) has been staldished manager in the merger
arbitrage space for over 25 years. WCM has beemwstment adviser registered with the
Securities and Exchange Commission since 2010 &ngdrédecessor firm was registered in

1980.

Roy Behren, as Manager of RDBWCM Holdings, LLC, Nael T. Shannon, as Manager
of MTSWCM Holdings, LLC, and LPC Westchester GP,d,Las general partner of LPC
Westchester, LP, are WCM’s principal owners.
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WCM tailors its advisory services to the specifitcvastment objectives, policies and
restrictions, if any, of each Fund as set fortlhia relevant prospectus, prospectus supplement,
statement of additional information, investment isdry contract and other governing
documents pertaining to each Fund (collectivelg, ‘thund Documents”). Investment advice is
provided in respect of each Fund, and not indiMigiua investors in the Funds. Each Fund is
subject to the investment restrictions describieahplicable, in its Fund Documents.

In addition, WCM is an affiliate of Westchester @apPartners, LLC, an investment
adviser ("WCP”). WCP serves as the general pawh®/CM Hudson Valley Partners, L.P., a
Delaware limited partnership (“HVP”), investmentva#r to WCM Merger Fund Ltd., a
Cayman Islands exempt company (“LTD”), and the ngenaf WCM Master Trust, a Bermuda
trust (the “Master Fund”), a master-feeder strueiaorwhich HVP and LTD comprise the feeder
funds to the Master Fund.

As of December 31, 2015, WCM managed approxim&ig)g61,736,647 in client assets
on a discretionary basis and did not manage argtsasa a hon-discretionary basis.

ITEM 5 - FEES AND COMPENSATION

WCM is the investment adviser to TMF pursuant tanaestment advisory contract (the
“TMF Contract”) dated January 1, 2011. The TMF @act provides that WCM receives an
annual management fee of 1.0% of TMF's averagey dat assets for the most recent fiscal
year. This fee is accrued daily and payable mgnttWCM has entered into an agreement with
TMF whereby WCM has agreed to reduce its adviseeythrough December 31, 2016 so that
the advisory fee will be: (i) 1.0% on an annualibasis of the average daily net assets of TMF
on net assets below $1.5 billion; (ii) 0.9% on anwalized basis of the average daily net assets
of TMF on net assets between $1.5 billion and $2ln; (iii) 0.8% on an annualized basis of
the average daily net assets of TMF on net assttgelkn $2.0 billion and $5.0 billion and (iv)
0.75% on an annualized basis of the average datiyassets of TMF on net assets over $5.0
billion. This fee waiver arrangement may be temtsad at any time by the Fund's Board of
Trustees.

WCM is the investment adviser to VL pursuant toirarestment advisory contract (the
“VL Contract”) dated January 1, 2011. The VL Catrprovides that VL pays WCM an annual
management fee of 1.25% of the net asset valuelof Vhis fee is accrued daily and paid
monthly. WCM has agreed to reimburse expenses lofand/or waive fees due to WCM
through December 31, 2016 in order to ensure thtat bperating expenses of VL, excluding
brokerage commissions, short dividends, interegteee, taxes, acquired fund fees and
expenses and extraordinary expenses, on an aresigldo not exceed 1.40% (the “VL Expense
Waiver and Reimbursement Agreement”). WCM may pao@ some or all of the amounts it
reimburses or waives in respect of VL in the thyears following the year in which the fees
were reimbursed or waived provided that doing sald/mot cause VL's operating expenses for
that year, excluding brokerage commissions, shwidehds, interest expense, taxes, acquired
fund fees and expenses or extraordinary expensexceed 1.40%. The VL Expense Waiver
and Reimbursement Agreement may be terminatedydirae by the Board of Trustees.
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WCM is the investment adviser to EDF pursuant tanaestment advisory contract (the
“EDF Contract”) dated November 13, 2013. The EDOfntact provides that WCM receives an
annual management fee of 1.25% of EDF’s averagly dat assets for the most recent fiscal
year. This fee is computed and paid monthly. W@&&% contractually agreed to reimburse
expenses of EDF and/or waive fees due to WCM thraMgyil 30, 2016. in order to ensure that
total operating expenses of EDF, excluding taxesjrmissions, mark-ups, litigation expenses,
indemnification expenses, interest expenses, bamgpwxpenses, including on securities sold
short, dividend expenses on securities sold strading and investment expenses, acquired fund
fees and expenses, and any extraordinary expemsas, annual basis do not exceed 1.74% for
Institutional Class shares and 1.99% for Investlas€ shares (the “EDF Expense Waiver and
Reimbursement Agreement”). WCM may recapture somedl of the amounts it reimburses or
waives in respect of EDF in the three years follogwihe year in which the fees were reimbursed
or waived subject to the expense cap in placeeatitie of the waiver/reimbursement. The EDF
Expense Waiver and Reimbursement Agreement magrbenated at any time by the Board of
Trustees.

WCM is sub-adviser to Dunham pursuant to a subsadyi agreement, dated as of
December 6, 2010, and effective December 31, 281@ng Dunham & Associates Investment
Counsel, Inc., the Dunham Funds and WCM (the “Dumi@ontract”). The Dunham Contract
provides that WCM's fee is a performance-basedduicfee composed of a base fee of 0.75%
and a performance adjustment of +/-0.50% deperming/CM’s performance over a rolling 12-
month period measured against a designated benkhrNaradjustment is made to WCM’s fees
if the performance falls within the “null zone” pfus or minus 0.15% versus the benchmark.
The total fulcrum fee (base fee plus or minus perince fee) is paid monthly. Effective March
1, 2016, WCM has contractually agreed through Falyr@8, 2017 to waive or limit its fees so
that such fees, on an annual basis, do not exc8&8olof Dunham’s aggregate average daily net
assets.

WCM is sub-adviser to JNL and a sub-adviser to JARBsuant to a sub-advisory
agreement, dated as of April 27, 2015 and amendedf &arch 2, 2016, between Jackson
National Asset Management, LLC and WCM (the “Sefiesst Contract”). The Series Trust
Contract provides that WCM will be paid a sub-adiysfee at an annual rate of 0.85% of the
average daily net assets of each of JNL and JARie sub-advisory fee will accrue daily and
will be payable monthly.

WCM is adviser to the UCITS Fund pursuant to aregtlnent management agreement
between Merrill Lynch Investment Solutions and WQie “UCITS Fund Contract”). The
UCITS Fund Contract provides that WCM is paid a aggment fee of up to 0.90% per annum
of the net asset value of each class of shares, torreduction for any accrued performance fee,
and a performance fee of up to 20% of new net amiren calculated by reference to each
share class’s high water mark. WCM has agreecdoae its management fee to 0.65% per
annum of the net asset value of each class of shar@r to reduction for any accrued
performance fee, and reduce the performance f&@% of new net appreciation calculated by
reference to each share class’s high water magkigjtr the liquidation of the UCITS Fund. The
investment management fee is payable monthly eassrwithin five business days of the end of
each calendar month.
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WCM'’s fees are negotiated and fixed at the time¢ #dah Fund’'s investment advisory
contract is entered into.

Each Fund’s daily NAV reflects the deduction of med management fees and, in the
case of Dunham and the UCITS Fund, performance fees

TMF, VL, EDF, JNL, JARB and Dunham pay other expeEneelated to their respective
operations, including custodial fees; brokerage rmasgrions; expenses relating to the issuance,
sale, underwriting, distribution, redemption or weghase of shares; legal and accounting fees;
expenses for servicing shareholders accounts;ansarpremiums for fidelity bond and other
coverage; and expenses of computing the net aakrt of the shares. Skem 12 — Brokerage
Practicesbelow.

The UCITS Fund pays all taxes owed on its assetsimrome; bank fees, possible
registration and brokerage fees for transactiorsegurities making up the company’s portfolio,
as well as fees on transfers referring to redemptiof shares; the cost of extraordinary
measures, in particular experts’ or counsels’ faelmwsuits necessary to protect shareholders’
interests; and expenses relating to the sponsedsig@ion and distribution of shares in the
company and any of its sub-funds, including but lmoited to the printing and distribution of
sales literature and advertising and promotionsio

ITEM 6 - PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MA NAGEMENT

As discussed above undéem 5 — Fees and CompensatidCM charges performance-
based fees in the case of Dunham and the UCITS.Fund

WCM is an affiliate of WCP, an investment advisance 1996, which provides
investment advice as (i) the general partner of HUPinvestment adviser to LTD, and (iii) the
manager of the Master Fund, a master-feeder steiatuwhich HVP and LTD comprise the
feeder funds to the Master Fund. The Master Funghges in merger arbitrage. WCP does not
charge any fee to the Master Fund for its servidastead fees are paid at the feeder fund level
as described below.

WCP charges HVP a 1.0% management fee which issled@nd calculated monthly and
payable in arrears as of the last day of each datequarter. In addition, WCP is entitled to an
incentive allocation, which is an amount, paid aadlyy equal to 20% of the net profits of HVP,
if any, during each fiscal year (subject to recoeptrof each applicable limited partner’s prior
cumulative net loss).

WCP charges LTD a management fee, which is payqb&terly in arrears and is
accrued and calculated monthly (as of the lastnessi day of each month) at an annual rate of
1.0% of the net asset value of LTD calculated adosth in its Fund Documents. In addition,
WCP is entitled to an incentive fee, which is anoamt, accrued monthly and paid annually,
equal to 20% of the net profits of LTD, if any, gy each fiscal year (subject to recoupment of
each applicable shareholder’s prior cumulativelosg).
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Roy Behren and Michael T. Shannon are Co-Managet<a-Presidents of WCM, Co-
Managers, Co-Presidents and members of WCP andé3idBnts and Trustees of TMF, VL and
EDF. Mr. Behren also serves as Treasurer of WCEMNVTMF, VL and EDF.

The fact that WCM’'s and WCP’s portfolio managersnage accounts that are charged a
performance-based fee and accounts that are chargedset-based fee (and accounts that are
charged fees at different rates) creates the patdat a conflict of interest, since receipt of a
portion of any profits with respect to WCM-advisad WCP-advised accounts that are charged
a performance-based fee (or a fee at a higher catd)l, in theory, create an incentive to favor
such accountse(g., by allocating to them the most favorable investtim@pportunities or by
allocating more resources and time to managingetlagsounts). However, WCM believes that
any conflicts of interest are mitigated, at leagpart, for the following reasons: (i) the Fundd an
the Master Fund all may engage in merger arbit@age other event-driven strategies and, in
many respects, are managed in a similar fashionW(CM and WCP follow written trade
allocation procedures designed to allocate seearpurchases and sales among the Funds and
the Master Fund in a fair and equitable manner twee; and (iii) all allocations and fair-value
pricing reports are subject to review by WCM’s ANE@P’s Chief Compliance Officer.

ITEM 7 - TYPES OF CLIENTS

WCM provides investment advice to registered investt companies and a UCITS sub-
fund.

For TMF's Investor Class shares, the minimum ihiiiavestment requirement for
individuals, IRAs, corporations, partnerships ousts is $2,000. There is no minimum
investment requirement for qualified retirementnglaor investments that are made through
omnibus accounts. There is no minimum investmequirement for subsequent investments.
For TMF’s Institutional Class shares, the minimuniial investment requirement is $1,000,000.
The minimum subsequent investment is $500. TMFitdnsole discretion, may waive the
minimum initial investment amount for either shal&ss on a case-by-case basis. The minimum
initial and subsequent investment amounts for tiginal Class shares may be modified for
certain investors. TMF has agreed to waive the mmumn initial investment amount for
Institutional Class shares for clients of certdimd-party investment programs or platforms that
(or whose patrticipants) meet certain asset thrdshahd with which TMF has a distribution
arrangement. TMF may waive the investment minimumather cases in its discretion. TMF
reserves the right to change the minimum investrasrdgunts without prior notice.

Shares of VL are not sold to the general publicar€s of VL are offered for purchase by
separate accounts to serve as an investment meiuwvariable annuity and variable life
insurance contracts issued by patrticipating lifeurance companies. Purchase and redemption
orders are placed only by participating insuranoenganies. The participating insurance
companies that issued the contracts are responfablenvesting in VL according to the
investment options chosen by the investors in th@racts. Investors in the contracts should
consult their contract prospectus for addition&dimation.

For EDF’'s Investor Class shares, the minimum ihitvestment requirement for
individuals, IRAs, corporations, partnerships ousts is $2,000. There is no minimum
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investment requirement for qualified retirementnglaor investments that are made through
omnibus accounts. There is no minimum investmequirement for subsequent investments.
For EDF’s Institutional Class shares, the minimuitial investment requirement is $1,000,000.
As of the date of this Form ADV, EDF offers Institnal Class shares only and Investor Class
shares of EDF are not offered for sale. The mimmmaubsequent investment is $500. EDF, in
its sole discretion, may waive the minimum initiestment amount for either share class on a
case-by-case basis. The minimum initial and subE®ginvestment amounts for Institutional
Class shares may be modified for certain investelts: has agreed to waive the minimum initial
investment amount for Institutional Class sharesdents of certain third-party investment
programs or platforms that (or whose participantsgt certain asset thresholds and with which
EDF has a distribution arrangement. EDF may wtieeinvestment minimums in other cases in
its discretion. EDF reserves the right to chamgerinimum investment amounts without prior
notice.

For Dunham’s Class A shares and Class C sharesinitied minimum investment
amount for regular accounts is $5,000, and fordeferred accounts and certain tax efficient
accounts it is $2,000. The minimum subsequentsiment is $100. For Dunham’s Class N
shares, the minimum initial investment is $100,8@0taxable accounts and $50,000 for tax-
deferred accounts. There is no minimum subsedeastment amount for Class N shares.

JNL’s Class A shares and Class B shares are ndttedhe general public. Shares of
JNL will be available only to separate accounts godlified plans of Jackson National Life
Insurance Company or Jackson National Life Instsa@ompany of New York and series,
including fund of funds, of registered investmenmpanies in which either or both of those
insurance companies invest. Any minimum initialsolbsequent investment requirements and
redemption procedures are governed by the appdicadyparate account or plan through which
investors invest indirectly.

JARB'’s Class A shares are not sold to the genarblip Shares of JARB will be
available only to separate accounts and qualifieshg of Jackson National Life Insurance
Company or Jackson National Life Insurance Compryew York and series, including fund
of funds, of registered investment companies inctheither or both of those insurance
companies invest. Any minimum initial or subsequemestment requirements and redemption
procedures are governed by the applicable sepacateunt or plan through which investors
invest indirectly.

For the UCITS Fund, the initial subscription priper share is €100, $100 or £100,
depending on the share class. Each investor id@@S Fund must not be a U.S. Person, as
defined in Regulation S under the Securities Actl883 or in regulations adopted under the
Commodity Exchange Act, other than a Permitted B&son, which means an entity that was
not formed for the purpose of acquiring sharestaatlis controlled by Permitted U.S. Persons,
or an entity that is owned solely by Permitted WP8rsons. No investors that are benefit plan
investors are permitted to subscribe for, or otlisxwwn, shares of the UCITS Fund.
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ITEM 8 - METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF
LOSS

The Funds may invest a substantial portion of thaal assets in companies which are
involved in publicly announced mergers, takeoveader offers, leveraged buyouts, spin-offs,
liquidations and other corporate reorganizationglerger arbitrage is a highly specialized
investment approach generally designed to proéimfrthe successful completion of such
transactions. Although a variety of strategies fmn@gemployed depending upon the nature of the
reorganizations selected for investment, the sistdtem of merger-arbitrage activity involves
purchasing the shares of an announced acquisdigett at a discount to their expected value
upon completion of the acquisition. The size a$ thiscount, known as the arbitrage “spread,”
may represent a Fund’s potential profit on sucinaestment.

The Funds may employ a variety of hedging stratetpeprotect against issuer-related
risk or other risks, including selling short thegeties of the company that proposes to acquire
the acquisition target and/or the purchase andodgleit and call options. The Funds may enter
into derivative transactions and purchase or sw@ieinstruments of any kind for hedging
purposes, duration or volatility management purppose otherwise to gain, or reduce, long or
short exposure to one or more asset classes @rssséor example, WCM may seek to hedge a
Fund’s portfolio against a decline in the valuateportfolio securities or a decline in the market
generally by purchasing put options.

The Funds may engage in active trading and maysirevgoortion of their assets to seek
short-term capital appreciation.

Some of the Funds invest in fixed and floating ratsome investments of any credit
quality or maturity, including below investment dea bonds (commonly known as “junk
bonds”), bank debt and preferred stock and optioting strategies, including, for example,
where that Fund writes call options on its portfobecurities or a market index that is
representative of its portfolio with the expectataf generating additional income.

On behalf of EDF, Dunham and JNL, JARB, WCM mayaBmong other things, use
the following “event-driven” strategies: (i) spdcgtuations strategy, including capital structure
arbitrage and convertible arbitrage, (ii) distrelsestructuring strategies, and (iii) option income
strategies. In addition to these strategies, WCA¥ imvest in other investments or utilize other
strategies. For example, EDF, Dunham and JNL, JAR#/ pursue other event-driven
strategies, including investing in companies thayrbhe subject to significant regulatory issues
or changes or that may be exploring strategic redtéres. The success of those strategies will
depend upon, among other things, WCM’s skill in lesting the likelihood of the various
potential outcomes and the market’s reaction tsehmutcomes.

Each Fund’'s Fund Documents include a summary offlmed’'s principal investment
strategies.

Investing in securities involves risk of loss tiehénts should be prepared to bear. Many
factors may affect the Funds’ net asset valuesoampadfformance, including the following:
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Debt Securities Risk Bebt securities may fluctuate in value and expesgperiods of reduced
liquidity due to, among other things, changes terest rates, governmental intervention, general
economic conditions, industry fundamentals, maskegitiment and the financial condition of the
issuer, including the issuer’s credit rating oraficial performance. During those periods, a
Fund may experience high levels of shareholdermgdiens, and may have to sell securities at
times when it would otherwise not do so, and atwoifable prices. Debt securities may be
difficult to value during such periods. Debt setias are subject to interest rate risk, which & th
risk that when interest rates rise, the valuesxefifincome debt securities tend to decline. Debt
securities have varying levels of sensitivity toacbes in interest rates, and the values of
securities with longer durations tend to be monesgee to changes in interest rates. Debt
securities are subject to the risk that if intenedes decline, issuers of debt securities may
exercise redemption or call provisions. This mascdéoa Fund to reinvest redemption or call
proceeds in securities with lower yields, which mragluce Fund performance. Debt securities
are also subject to credit risk, which is the tisat the issuer of an instrument may default on
interest and/or principal payments due to a FuAd. increase in credit risk or a default will
cause the value of a Fund'’s fixed and floating rat@me securities to decline. Securities rated
below-investment-grade (and unrated securities @hmarable credit quality), commonly
referred to as “high-yield” or “junk” bonds, havpezulative characteristics and generally have
more credit risk than higher-rated securities. kowvated issuers are more likely to default and
their securities could become worthless. Belowesiment-grade securities are also subject to
greater price volatility than investment grade s#@s. In addition, investments in defaulted
securities and obligations of distressed issuaish sas issuers undergoing or expected to
undergo bankruptcy, may be illiquid and are correidénighly speculative.

The market value of convertible debt securitied aldo be affected by changes in the price of
the underlying equity securities. The market valoé debt securities issued by companies
involved in pending corporate mergers, takeoverstioer corporate events may be determined in
large part by the status of the transaction andewsntual outcome, especially if the debt
securities are subject to change of control prowmsithat entitle the holder to be paid par value
or some other specified dollar amount upon conygoiedif a transaction or other event.

Derivatives Risk -Derivatives, such as options, swaps, futures andai@ contracts, may not
produce the desired investment results becausextmple, they are not perfect substitutes for
the underlying securities, indices or currenciesnfrwhich they are derived. Derivatives also
may create leverage which will amplify the effedttbeir performance on a Fund and may
produce significant losses.

Derivatives involve special risks, including: (hetrisk that interest rates, securities prices and
currency markets will not move in the direction tthea portfolio manager anticipates; (2)

imperfect correlation between the price of denxatnstruments and movements in the prices of
the securities, interest rates or currencies beguged; (3) the fact that skills needed to usesthes
strategies are different than those needed totgmetfolio securities; (4) the possible absence of
a liquid secondary market for any particular instant and possible exchange imposed price
fluctuation limits, either of which may make it filsult or impossible to close out a position

when desired; (5) the risk that adverse price m@régmin an instrument can result in a loss
substantially greater than a Fund’s initial invesitrnin that instrument (in some cases, the
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potential loss is unlimited); (6) particularly ihgé case of privately-negotiated instruments, the
risk that the counterparty will not perform its igakions, or that penalties could be incurred for
positions held less than the required minimum mgigperiod; and (7) the inability to close out
certain positions to avoid losses, exposing a Rongreater potential risk of loss. In addition,
the use of derivatives for non-hedging purposesoissidered a speculative practice and may
present an even greater risk of loss than when fasdwedging purposes. There is the possibility
that derivative strategies will not be used or thedffective implementation of derivative
strategies or unusual market conditions could teswignificant losses to a Fund.

Distressed Securities RiskDistressed securities risk refers to the uncestanitrepayment of
defaulted securities and obligations of distresssders. Because the issuer of such securities is
likely to be in a distressed financial conditioepayment of distressed or defaulted securities
(including insolvent issuers or issuers in paymemt covenant default, in workout or
restructuring or in bankruptcy or insolvency pratiags) is subject to significant uncertainties.
Insolvency laws and practices in foreign jurisdiog are different than those in the U.S. and the
effect of these laws and practices may be lessrda® and predictable than in the U.S.
Investments in defaulted securities and obligatiohslistressed issuers are considered highly
speculative.

Foreign Investing Risk -nvesting in foreign companies or ETFs which inves foreign
companies, may involve more risks than investingi8. companies and such investments may
entail political, cultural, regulatory, legal andxtrisks different from those associated with
comparable transactions in the United States. éhisks can increase the potential for losses in
a Fund and may include, among others, currencylagians, currency risks (fluctuations in
currency exchange rates), country risks (politidglomatic, regional conflicts, terrorism, war,
social and economic instability and policies thavénthe effect of limiting or restricting foreign
investment or the movement of assets) as wellféesret trading and settlement practices, less
government supervision, less publicly availableinfation, limited trading markets and greater
volatility than comparable investments in U.S. camips.

Additionally, investments in securities denominatedoreign currencies are subject to the risk
that those currencies will decline in value relatie the U.S. dollar. A decline in the values of
foreign currencies relative to the U.S. dollar wdbtluce the values of securities held by a Fund
and denominated in those currencies.

Hedging Transactions RiskFhe success of a Fund’s hedging strategy, if usiéidye subject to
WCM'’s ability to correctly assess the degree ofrelation between the performance of the
instruments used in the hedging strategy and thferpgance of the investments in the portfolio
being hedged. Hedging transactions involve the o$kimperfect correlation. Imperfect
correlation may prevent a Fund from achieving titerided hedge or expose the Fund to risk of
loss. Hedging transactions also limit the oppatyufor gain if the value of a hedged portfolio
position should increase.

Legal and Regulatory Risk Legal, tax and regulatory changes could occdrraay adversely

affect a Fund, its investments and its ability toque its investment strategies and/or increase
the costs of implementing such strategies. Newdwised) laws or regulations may be imposed
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by the U.S. Commodity Futures Trading Commissio@HTC”), the Securities and Exchange
Commission (“SEC”), the Internal Revenue ServidRk§”), the U.S. Federal Reserve or other
governmental regulatory authorities or self-regquiatorganizations that could adversely affect a
Fund. A Fund also may be adversely affected by ghsumn the enforcement or interpretation of
existing statutes and rules by governmental regojatuthorities or self-regulatory organizations.

Leveraging Risk # a Fund employs leverage, such as borrowing mdaagyurchase securities,
engaging in reverse repurchase agreements, lenglimtjolio securities and investing in
derivative instruments, the value of a Fund’'s shareuld be expected to be more volatile.
Unless profits and income on securities acquirdtl Veiverage exceed the costs of the leverage,
the use of leverage will diminish the investmentf@@nance of a Fund compared with what it
would have been without leverage, and the usevefdge will cause any losses the Fund incurs
to be greater than they otherwise would have beertlie Fund not employed leverage.

Limited Operating History Risk Each of EDF, JNL and JARB has a limited opecphistory to
evaluate and may not attract sufficient assetheese or maximize investment and operational
efficiencies

Liquidity Risk— Some securities may have few market-makers andrasing volume, which
tend to increase transaction costs and may makgdassible for a Fund to dispose of a security
position at all or at a price which WCM believepnesents current or fair market value.

Lower-Rated Securities RiskKSecurities rated below investment-grade (and udrseeurities of
comparable credit quality), commonly referred to “&sgh-yield” or “junk” bonds, have
speculative characteristics and generally have nooedit risk than higher-rated securities.
Companies issuing high-yield fixed-income secigitere not as strong financially as those
issuing securities with higher credit ratings ane anore likely to encounter financial
difficulties. Lower rated issuers are more likedy default and their securities could become
worthless.

Management Risk Fhe Funds are subject to management risk becdwese dre actively
managed investment portfolios. WCM will apply insvestment techniques and risk analyses in
making investment decisions for the Funds, butetherno guarantee that its decisions will
produce the intended result or that its evaluabdrthe likelihood that a specific merger or
reorganization will be completed as expected wiéMe correct.

Market Risk— Investment markets can be volatile. Various marisiis can affect the price or
liquidity of an issuer’s securities in which a Fumay invest. The prices of investments can fall
rapidly in response to developments affecting aciipecompany or industry, or to changing
economic, political or market conditions. A Fundigestments may decline in value if markets
perform poorly.

Merger-Arbitrage and Event-Driven RiskMerger-arbitrage and event-driven investing invelve
the risk that WCM'’s evaluation of the outcome opraposed event, whether it be a merger,
reorganization, regulatory issue or other evenli, pvove incorrect and that a Fund’s return on
the investment will be negative. Even if WCM'’s judgnt regarding the likelihood of a specific
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outcome proves correct, the expected event mayelayetl or completed on terms other than
those originally proposed, which may cause a Faridge money or fail to achieve a desired rate
of return. The Funds expect to employ stratedis are not designed to benefit from general
market appreciation or improved economic conditiamsthe global economy. The Funds’
principal investment strategies are not specifjcdésigned to benefit from general appreciation
in the equity markets or general improvement ingb@nomic conditions in the global economy.
Accordingly, the Funds have historically underperfed the broad equity markets under certain
market conditions, such as some periods when th&sebeen rapid appreciation in the equity
markets, and may continue to do so in the future.

Non-Diversification Risk- A non-diversified fund has a greater potentiatdalize losses upon
the occurrence of adverse events affecting annssuts portfolio.

Options Risk- A Fund may engage in a variety of options tratisas. When a Fund purchases

options, it risks the loss of the cash paid fordpéons if the options expire unexercised. When
a Fund sells (writes) covered call options, it twrg the opportunity to benefit from an increase
in the value of the underlying stock above the eigerprice, but it continues to bear the risk of a
decline in the value of the underlying stock. khd#ion, a Fund may earn premiums from

writing call options. For shareholders who holdh&wshares in a taxable account, profits from
writing call options are generally treated as shenmtn capital gains for federal and state income
tax purposes, taxable to shareholders as ordinagme when distributed to them.

Portfolio Turnover Risk The frequency of a Fund’s transactions will varynfr year to year,
though merger-arbitrage portfolios typically havgher turnover rates than portfolios of typical
long-only funds. Increased portfolio turnover wilsult in higher brokerage commissions,
dealer mark-ups and other transaction costs andrasapt in increased distributions of taxable
capital gains to Fund shareholders, including stesrmh capital gains taxable to shareholders at
ordinary income rates, when Fund shares are heddt&xable account. Higher costs associated
with increased portfolio turnover reduce a Fundsf@rmance. The Funds normally expect to
engage in active and frequent trading and expedtate a high rate of portfolio turnover.

Short Selling Risk Generally, to the extent the price of a secwsl short increases between
the time of the short sale and the time a Fundrsat&short position, the Fund will incur a loss.
The amount of a potential loss on an uncoveredt Hade transaction is theoretically unlimited.
Also, a Fund is required to deposit collateralammection with such short sales and has to pay a
fee to borrow particular securities and will ofte& obligated to pay to the lender of the security
amounts equal to any dividends and accrued interetite borrowed securities during the period
of the short sale.

Small and Medium Capitalization RiskA-Fund’s investments in smaller and medium-sized
companies carry more risks than investments inefaogmpanies. Companies with small and
medium size market capitalization often have naeromarkets, fewer products or services to
offer and more limited managerial and financialorgges than do larger, more established
companies.
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Other Risks —Certain portfolio management techniques may be idered senior securities
unless steps are taken to segregate a Fund’s assatiserwise cover its obligations. To avoid
having these instruments considered senior sexsirigach Fund intends to segregate liquid
assets with a value equal (on a daily mark-to-ntdvksis) to its obligations under these types of
transactions, enter into offsetting transactionstberwise cover such transactions. To the extent
a Fund’'s assets are segregated or committed as, doveduld limit the Fund’s investment
flexibility. Segregating assets and covering postiwill not limit or offset losses.

The above does not represent a complete discuss@lhof the risks of investing in the
Funds. Each Fund’'s Fund Documents include a cssmu®f the Fund’s principal risks.

ITEM 9 - DISCIPLINARY INFORMATION

We are required to disclose all material facts reigg legal or disciplinary events that
would be material to your evaluation of WCM'’s aawig business or the integrity of WCM'’s
management. WCM does not have any such legaboipdinary events to report.

ITEM 10 - OTHER FINANCIAL INDUSTRY ACTIVITIES AND A FFILIATIONS

As described above unddem 4 — Advisory BusinesndItem 7 — Types of Clients
WCM provides investment advice to registered inwestt companies and a UCITS sub-fund.

As described above unddtem 6 - Performance-based Fees and Side-by-Side
ManagementWCM is an affiliate of WCP, an investment adviskat provides investment
advice as the general partner of HVP, serves amtestment adviser to LTD, and serves as the
manager of the Master Fund, a master-feeder steiatuwhich HVP and LTD comprise the
feeder funds.

The Co-Managers of WCM are officers and/or trustdé&/CM, TMF, VL and EDF and
also manage the portfolios of the Master Fund, HVH), JNL, JARB and Dunham. WCM
considers this relationship material to its busine3his relationship creates the potential for a
conflict of interest; this potential conflict andet manner in which it is addressed are discussed
underltem 6 — Performance-based Fees and Side-by-Sidadtanentnditem 11 — Code of
Ethics, Participation or Interest in Client Trangams and Personal Trading

ITEM 11 - CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT
TRANSACTIONS AND PERSONAL TRADING

Code of Ethics

WCM has adopted a Code of Ethics and will providmpy of the Code of Ethics to any
client or prospective client upon request. The €oflEthics is designed to reinforce fiduciary
principles that govern the conduct of WCM and ispnnel and is designed to comply with
Rule 204A-1 under the Investment Advisers Act o#4@9as amended. The Code of Ethics
covers a wide range of issues, including genemdliciary principles, personal securities
transactions in Covered Securities (defined belogilts, nonpublic material information,
certification of compliance and sanctions.
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WCM'’s access persons (other than Trustees who areimerested persons” of the
Funds within the meaning of Section 2(a)(19) of @40 Act) must report all personal
transactions in Covered Securities. In additionstaie personal transactions in Covered
Securities must be precleared. A “Covered Secushgll mean a security as defined in Section
2(a)(36) of the 1940 Act, except that it does notude: (i) direct obligations of the Government
of the United States; (ii) bankers’ acceptancesklzertificates of deposit, commercial paper
and high quality short-term debt instruments, idclg repurchase agreements; (iii) shares of
money market investment companies registered utided940 Act, and (iv) shares issued by
registered open-end investment companies other ahBand, HVP or LTD, including shares
issued by registered open-end investment companigsit investment trusts that are traded on a
national securities exchange throughout the dajl. pérsons deemed to be access persons of
WCM are subject to the provisions of the Code ohid& regarding personal securities
transactions and trading while in the possessiomsile information and may only enter into
personal securities transactions subject to thee@ddethics. WCM'’s access persons also must
report periodically all of the holdings and transats in Covered Securities in which such
access person had any beneficial ownership, wleipbrts are reviewed for trading inconsistent
with WCM'’s Code of Ethics by WCM’s Chief ComplianCHficer or his designee. The Code of
Ethics is designed to mitigate conflicts of intéragd prevent violations of law by persons
subject to its provisions.

Participation in Client Transactions

WCM and its related entities may engage in a bromthe of activities, including
investment activities for the account of other stweent funds. In the ordinary course of
conducting WCM'’s activities, the interests of a Bunay conflict with the interests of WCM,
other Funds or their respective affiliates. Certaf these conflicts of interest, as well as a
description of how WCM addresses such conflictmtd#rest, can be found below.

Conflicts

The material conflicts of interest encountered b€Winclude those discussed below,
although the discussion below does not necesshadigribe all of the conflicts that may be faced
by WCM. Certain other conflicts may be disclosktighout this brochure and the brochure
should be read in its entirety for other conflicts.

Allocation of Investment Opportunities Among Funds

In connection with its investment activities, WCMaynencounter situations in which it
must determine how to allocate investment oppadiasiamong various Funds and other
persons, which may include, but are not limitedth® Funds, individuals and entities that are
also investors in one or more Funds or other fuaftikated with WCM (“Adviser Investors”)
and/or individuals and entities that are not ineestn any Funds or affiliated funds_(“Third
Parties”). In recognition of its fiduciary dutieg, is the policy of WCM to allocate such
investment opportunities on an equitable basisiarmatcordance with the written policies and
procedures relating to the allocation of investmaoportunities WCM has adopted. Typically,
in order to address potential conflicts of interassociated with the aggregation of trades for
multiple Funds or accounts, WCM, in conjunctionhmCP, where applicable, will determine
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how an aggregated trade will be allocated amomygpédi Funds and/or accounts either (i) before
or (ii) at the time the trade order is entered, ieh@acticable. There-allocation of trades may
not be practical or possible, for instance, duthétype of trade or the multiple legs involved in
creating a certain position. In those situation&Mand WCP will use certain regular methods
of order allocation (“Default Methodologies”) toladate the investment opportunity. The
Default Methodologies include allocating the inweeht opportunity pro rata among eligible
Funds based on each eligible Fund’s (i) total asgg}t existing position in the relevant security
(or securities, as the case may be), or (iii) fowlard currency contract trades, pro-rata based on
the allocation of the corresponding trade(s) thatforward currency contract trade is hedging.

There can be no assurances that an investmenttappypthat comes to the attention of
WCM and WCP will not be allocated wholly or primgirio certain funds advised or sub-advised
by them, with the Funds being unable to participatesuch investment opportunity or
participating only on a limited basis. If, in ttiscretion of WCM, the Funds should not
participate in a particular investment opporturfity tax, regulatory or other reasons, such
investment opportunity will not be allocated to sukunds.
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Allocation of Expenses

WCM, or management of the Funds who are employE®8aM, may have a conflict of interest
with respect to the allocation of expenses incumgdVCM'’s advisory clients (e.g., the expenses
associated with a shared service provider). WCM imave an incentive to allocate expenses
disproportionately to clients who will bear thosgpenses as compared to clients where WCM
may bear those costs due to, for example, expéngatilon agreements in place. To the extent
WCM has discretion in the allocation of expensearath across clients, WCM seeks to allocate
those expenses in a fair and equitable manner dsyexample, utilizing itemized invoices
provided by service provider (where available)edlting shared expenses based on average net
assets of the clients, or by such other methodotrggnethodologies as WCM determines are
fair and equitable to its clients. The allocatioh expenses with respect to the registered
investment companies that WCM advises or sub-ashase subject to the review and oversight
of the Boards of Trustees of those registered tnvest companies.

Other Activities

WCM and its principals, owners or employees devademuch of their time to the
activities of each Fund as WCM deems necessary ampaopriate. Such persons are not
restricted from forming additional investment fundsom entering into other investment
advisory relationships, or from engaging in othesihess activities, even though such activities
may be in competition with the Funds. These &as/could be viewed as creating a conflict of
interest in that the time and effort of such pessail not be devoted exclusively to the business
of one particular Fund, or to the Funds collectivel

WCM and its principals, owners or employees mayagegn investment activities for
other client accounts, for their own accounts ardidmily members and others and may make
personal investments in other investment funds,esah which have investment strategies
similar to that of the Funds, or that may partitgowith the Funds in certain private or special
situation investment opportunitieSee discussion under “Code of Ethics” and “Allocati of
Investment Opportunities Among Funds.”

ITEM 12 - BROKERAGE PRACTICES

In selecting a broker-dealer to execute any givanstaction, WCM will seek “best
execution” of the transaction except to the extentay be permitted to pay higher brokerage
commissions in exchange for brokerage and reseaamfices (as discussed below).

In determining whether a particular broker or de&@dikely to provide best execution in
a particular transaction, WCM may take the follogvifiactors, among other things, into
consideration: the best net price available; thiabéity, integrity and financial condition of the
broker or dealer; the size of and difficulty in enéing the order; and the value of the expected
contribution of the broker or dealer to the investihperformance of each Fund on a continuing
basis.

WCM and WCP may receive research or brokerageaeanather than execution from a
broker-dealer or third party in connection witheali securities transactions. These are known as
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“soft dollar” benefits. WCM may cause the Fundgp&y commissions higher than those charged
by other broker-dealers in return for soft doll@nbfits if WCM determines in good faith that
such commissions are reasonable in relation tovHlee of brokerage, research and other
services provided, either in terms of the partictdansaction or WCM'’s overall responsibilities
for accounts over which WCM exercises investmescrétion.

When WCM uses client brokerage commissions to nb&search or other products or
services, WCM receives a benefit because it doehane to produce or pay for the research,
products or services. WCM may have an incentiv&lect or recommend a broker-dealer based
on WCM's interest in receiving the research or offtreducts or services, rather than on WCM’s
clients’ interest in receiving most favorable exemu WCM typically advises Funds that
pursue merger arbitrage and other event-drivensinvent strategies and often aggregate their
trading activities. Accordingly, soft dollar bertiefoften are useful in managing all or a number
of WCM'’'s Funds or other accounts. It is, therefangpically not practicable for WCM to
allocate soft dollar benefits proportionately tee thoft dollar credits each account generates.
Some of the services received as a result of Frargactions may benefit accounts other than
the Fund that generated the credits.

Some research or other products or services retdigen a broker-dealer or third party
may be only partially eligible for soft dollar pagmts (a “mixed-use” product or service). In
these cases, WCM makes a reasonable allocatioheotdst between that portion which is
eligible and that portion which is ineligible. Tledigible portion may be paid for with soft
dollars and the ineligible portion will be paid faith WCM’s own funds (hard dollars). This
allocation decision may present a conflict of ietgrto WCM because it is deciding how much it
will pay out of its own pocket.

Additionally, in allocating portfolio brokerage, WWCmay select broker-dealers who also
provide brokerage, research and other servicesriagtbe useful to other accounts over which
WCM or WCP exercises investment discretion. WCMynhave an incentive to select or
recommend a broker-dealer based on WCM'’s intenestdeiving client referrals, rather than on
WCM'’s clients’ interest in receiving most favoraleteecution.

WCM’s Chief Compliance Officer, or his designee, atse periodically with Fund
management personnel to review the performancexdi selected broker-dealer, the services
being provided by the broker-dealer, and the fesiadopaid for those services to evaluate
whether WCM s satisfying its best execution oliigas.

When a Fund and the other accounts over which WEMVEGP exercises investment
discretion are engaged in the simultaneous purcbasale of the same securities, WCM and
WCP may aggregate the orders. WCM believes theth swnching generally facilitates the
timely and efficient execution of trades. Moreqv&/CM may be able to execute bunched
orders at more favorable prices than would bezedlwhen effecting a number of individual,
sequential purchase or sale transactions. Asudt ighe practice of bunching orders, however,
WCM and WCP often must allocate purchases and sdlsgcurities among different client
accounts following the execution of a bunched pasehor sale order. WCM maintains a policy
of allocating the executions in a manner which sdeltreat all the accounts involved fairly and
equitably over time. See Item 11 - Code of Ethics, Participation or tese in Client
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Transactions and Personal Trading—Allocations ofdstment Opportunities Among Funds
above.

WCM and WCP may be offered the opportunity to pasghsecurities offered in initial
public offerings (also referred to as “new issuetwities) on behalf of the Funds or the Master
Fund and based on, among other things, the traatigities or business relationships of the
Funds or the Master Fund. Due to regulatory isselasing to the allocation of such offerings to
pooled vehicles with certain investors, WCP dodsenpect to allocate any of those investment
opportunities to the Master Fund.

ITEM 13 - REVIEW OF ACCOUNTS

Merger arbitrage and other event-driven opporturstyategies are highly focused,
dynamic types of investing which require analydisewents surrounding a pending corporate
reorganization and/or other events. Arbitrage tmmss generally are reviewed on a daily basis
and the holdings of WCM'’s clients are adjusted etiogly. These accounts are managed by
Roy Behren, Co-Manager, Co-President and TreasdrdfCM, and Michael T. Shannon, Co-
Manager and Co-President of WCM.

As described in each Fund’s Fund Documents, thel$timat are registered investment
companies are required to provide written semi-ahand annual reports to their shareholders.
Audited financial statements are provided on aruahbasis.

In addition, WCM may provide written monthly fadteets and quarterly letters, which
may include a report of current positions, valuagioprices and transactions; commentary; a
statement of total assets; and performance.

ITEM 14 - CLIENT REFERRALS AND OTHER COMPENSATION

While not a client solicitation arrangement, WCM ymhave from time to time
compensated third-party placement agents or camdsltfor recommending prospective non-
U.S. investors for the UCITS Fund.

ITEM 15 - CUSTODY
WCM does not have custody of client funds or séiesti
ITEM 16 - INVESTMENT DISCRETION

WCM has discretionary authority to manage secsgriaecounts on behalf of clients.
Each Fund’'s Fund Documents include a descriptiocedfin investment limitations applicable
to the Fund. Prior to assuming discretion in mamggilients’ assets, WCM enters into an
investment management agreement or other agreethantexplains the scope of WCM'’s
discretionary authority.
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ITEM 17 - VOTING CLIENT SECURITIES

WCM has authority to vote client securities. WCleshadopted Proxy and Corporate-
Action Voting Policies and Procedures that govérm toting of proxies for securities held by
the Funds. Clients cannot direct WCM how to vata iparticular solicitation. WCM has full
authority to vote proxies or act with respect thestshareholder actions on behalf of the Funds.
WCM'’s primary consideration in voting proxies ithest interest of the Funds. The proxy-
voting procedures address the resolution of paterbnfilicts of interest and circumstances
under which WCM will limit its role in voting progs. Where a proxy proposal raises a material
conflict between WCM's interests and a Fund's iests, WCM will resolve the conflict by
following the policy guidelines.

The proxy-voting guidelines describe WCM’s gengpakition on proposals. WCM
manages Funds that pursue event-driven and/or marigitrage strategies, which are generally
designed to profit upon the completion of a mergeorganization or other corporate event.
When WCM determines that a proposal affects itestwment thesis or a Fund's investment
objectives or strategies, WCM will vote proxiesaimanner consistent with its investment thesis
and to seek to maximize the economic value of tkestment for the Fund. WCM may retain
third-party services to provide research, summafgrmation and/or recommendations with
respect to proposals on which WCM must vote on betiats Fund clients. WCM may also
retain third-party service providers to assist witle ministerial act of voting proxies and
reporting WCM'’s or a Fund’s proxy voting record.

When securities are out on loan, they are traresteinito the borrower's name and are
voted by the borrower, in its discretion. HowevielWCM has knowledge that an event will
occur having a material effect on a Fund’s investime a loaned security, WCM will seek to
call the loan in time to vote the securities or W@M seek to enter into an arrangement which
ensures that the proxies for such material eveaisime voted as WCM believes is in the Fund’s
best interests. There can be no assurance that Willde able to call a loan in a manner that
will allow WCM to vote on the related proposal itimely manner.

Information regarding how WCM voted proxies witlspect to securities held by each of
TMF, VL, EDF, JNL, JARB and Dunham and a copy of M€ Proxy and Corporate-Action
Voting Policies and Procedures are available upguoest by calling (914) 741-5600 or sending
an e-mail to operations@mergerfund.com.

ITEM 18 - FINANCIAL INFORMATION

WCM does not require or solicit prepayment of feesmonths or more in advance and
no present financial condition is reasonably likilyimpair WCM'’s ability to meet contractual
commitments to clients.
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