Supplement dated January 1, 2010
to the Statement of Additional Information
of Pear| Mutual Funds dated May 1, 2009

On December 4, 2009, the Board of Trustees (the “ Trustees’) of Pearl Mutual Funds (the
“Funds") voted to approve a change to the administrative fee agreement between the Funds and Pearl
Management Company (the “Manager”) that lowered the administrative services fee payable to the
Manager by 5 basis points. In addition, the Trustees approved an amendment to the expense limitation
agreement between the Funds and the Manager, raising the cap from 98 basis points to 120 basis points.
The changes are effective January 1, 2010.

In light of these changes, the Funds' Statement of Additional Information is supplemented as follows:

1 The text contained in the second paragraph on Page 23 of the Funds Statement of
Additional Information (beginning with “The administrative fees...”) through the third
from last paragraph of Page 23 of the Fund' s Statement of Additional Information
(beginning with “ The Manage has contractually agreed...”) is deleted in its entirety and
replaced with the following:

The administrative fees each Fund pays to the Manager are accrued daily and payable monthly
based on the Funds’' net assets as of the beginning of the month, at the annual rates shown below:

Average Daily Net Assets Rate of Fee
First $30 million 0.16%
More than $30 million to $100 million 0.14%
In excess of $100 million 0.08%

The advisory and management fees and administrative services fees paid by the Funds to the
Manager for the fiscal years ended December 31, 2008, 2007, and 2006, which were based on
the earlier administrative fee that was five basis points higher, were as follows:

Fund 2008 2007 2006
Total Return Fund $779,525 $907,324 $772,554
Aggressive Growth Fund $455,467 $474,120 $344,829

The Manager has contractually agreed to reimburse each Fund for all ordinary operating
expenses (including management and administrative fees) exceeding 1.20% of a Fund’' s average
annual net assets. When the Manager has reimbursed a Fund for expenses in excess of this limit,
the Manager may recover the reimbursed amounts, for a period that does not exceed five years,
to the extent this can be done without exceeding the expense limit. The agreement to limit the
Funds' ordinary operating expensesis limited to the Funds' direct operating expenses and,
therefore, does not apply to portfolio funds' fees and expenses (as shown in the Prospectus),
which are indirect expenses incurred by the Funds through their investments in the underlying
portfolio funds. The Manager may not recoup expenses previously reimbursed under the earlier
0.98% fee limitation unless recoupment can be done without exceeding the earlier expense limit.



This expense limit does not have an expiration date, and will continue unless achangeis
approved by the Funds' Board of Trustees.

PLEASE RETAIN THISSUPPLEMENT FOR FUTURE REFERENCE.
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Pearl Total Return Fund (“ Total Return Fund”) and Pearl Aggressive Growth Fund (“Aggressive
Growth Fund”) are each a series of Pearl Mutual Funds (the “ Trust”). Each Fund is an open-end,
management investment company.

The discussion below supplements the description in the Prospectus of each Fund’ s investment
objective, policies, and restrictions.

On July 2, 2001, Mutual Selection Fund, an lowa corporation, was reorganized into a new series
of the Trust. The new series was designated Pearl Total Return Fund. Throughout this SAI,
reference to “Pearl Total Return Fund” or “Total Return Fund” refersto Pearl Total Return Fund,
as aseries of the Trust, and to its predecessor corporation. Pearl Mutual Funds name was
changed from Mutual Selection Trust on September 11, 2000.

Investment Objectives and Palicies

Total Return Fund seeks long-term total return. Aggressive Growth Fund seeks long-term
aggressive growth of capital. The Funds are not designed for investors seeking primarily income
rather than capital appreciation. The Funds are not, alone or together, a balanced investment
program, and there can be no assurance that either of the Funds will achieve its investment
objective.

The Funds use the techniques, and invest in investment companies that may use the techniques
and invest in the types of securities, described below and in the Prospectus.

Investment Techniques and Risks

Each Fund isadiversified fund of funds that invests in shares of mutual funds (open-end,
management investment companies) registered under the Investment Company Act of 1940 (the
“1940 Act”). The mutua funds in which the Funds may invest are referred to as “portfolio
funds’ throughout this SAI.

Foreign Securities

A portfolio fund may invest up to 100% of its assets in securities of foreign issuers, which may
entail agreater degree of risk than does investment in securities of domestic issuers. Investors
should understand and consider carefully the risksinvolved in foreign investing. Investmentsin
foreign securities, investments which are generally denominated in foreign currencies, and
utilization of forward foreign currency exchange contracts involve risks and opportunities not
typically associated with investing in U.S. securities. These considerations include: fluctuations
in exchange rates of foreign currencies; possible imposition of exchange control regulation or
currency restrictions that would prevent cash from being brought back to the United States; less
public information with respect to issuers of securities; less governmental supervision of stock
exchanges, securities brokers, and issuers of securities; lack of uniform accounting, auditing, and
financia reporting standards; lack of uniform settlement periods and trading practices; less
liquidity and frequently greater price volatility in foreign markets than in the United States;
possible imposition of foreign taxes; possible investment in securities of companiesin
developing as well as developed countries; and sometimes less advantageous legal, operational,
and financial protections applicable to foreign subcustodial arrangements. In addition, the costs
of investing in foreign securities are usually higher than the costs of investing in U.S. securities.



Thereisthe possibility of expropriation or confiscatory taxation, seizure or nationalization of
foreign bank deposits or other assets, establishment of exchange controls, the adoption of foreign
government restrictions, or other adverse political, social, or diplomatic developments that could
affect investment in these nations. Legal remedies available to investorsin certain foreign
countries may be more limited than those available with respect to investments in the United
States or in other foreign countries. The laws of some foreign countries may limit a portfolio
fund' s ability to invest in securities of certain issuers located in those countries. Moreover,
individual foreign economies may differ favorably or unfavorably from the U.S. economy in
such respects as growth of gross national product, inflation rate, capital reinvestment, resource
self-sufficiency, and balance of payment positions.

A portfolio fund’s (and accordingly the Funds’) investment performance is affected by the
strength or weakness of the U.S. dollar against the currencies of the foreign markets in which its
securities trade or in which they are denominated. For example, if the dollar fallsin value
relative to the Japanese yen, the dollar value of ayen-denominated stock held by a portfolio fund
will rise even though the price of the stock remains unchanged. Conversely, if the dollar risesin
value relative to the yen, the dollar value of the yen-denominated stock will fall. A portfolio
fund may seek to protect itself against the adverse effects of currency exchange rate fluctuations
by entering into currency-forward, futures, or options contracts. Hedging transactions will not,
however, always be fully effective in protecting against adverse exchange rate fluctuations and
involve transaction costs and risks. (See discussion of transaction hedging and portfolio hedging
under “Currency Exchange Transactions.”)

Investments by a portfolio fund in emerging markets securities include special risksin addition
to those generally associated with foreign investing. Many investments in emerging markets can
be considered speculative, and the value of those investments can be more volatile than in more
developed foreign markets. Emerging markets also have different clearance and settlement
procedures, and delays in settlement could result in temporary periods when a portion of the
assets is uninvested and no return is earned thereon. The inability to make intended security
purchases due to settlement problems could cause a portfolio fund to miss attractive investment
opportunities. Inability to dispose of portfolio securities due to settlement problems could result
either in losses to a portfolio fund (and accordingly the Funds) due to subsequent declinesin the
value of those securities or possible liability to the purchaser. Many emerging markets have
experienced substantial rates of inflation for many years, which has had and may continue to
have adverse effects on the economies and securities markets of certain emerging market
countries. In an attempt to control inflation, certain emerging market countries have imposed
wage and price controls. Emerging market governmental issuers are among the largest debtors
to commercial banks, foreign governments, international financial organizations, and other
financia institutions. Debt obligations of emerging market countries may involve a high degree
of risk, and may be in default or present the risk of default. Certain emerging market
governmental issuers have not been able or have been unwilling to make payments of interest or
principal on debt obligations as those payments have come due.

Income received by a portfolio fund from sources within foreign countries may be reduced by
withholding and other taxes imposed by such countries. Tax conventions between certain
countries and the United States may reduce or eliminate such taxes. Any such taxes paid by a
portfolio fund will reduce the net income of the portfolio fund available for distribution to the
Funds.



Currency Exchange Transactions

The Funds may invest in portfolio funds that enter into currency exchange transactions. A
currency exchange transaction may be conducted either on a spot (i.e., cash) basis at the spot rate
for purchasing or selling currency prevailing in the foreign exchange market or through a
forward currency exchange contract (“forward contract”). A forward contract is an agreement to
purchase or sell a specified currency at a specified future date (or within a specified time period)
and price set at the time of the contract. Forward contracts are usually entered into with banks,
foreign exchange dealers, or broker-dealers, are not exchange-traded, and are usually for less
than one year, but may be renewed.

Forward currency transactions may involve currencies of the different countriesin which a
portfolio fund may invest, and serve as hedges against possible variations in the exchange rate
between these currencies. Transaction hedging is the purchase or sale of aforward contract with
respect to specific payables or receivables of afund accruing in connection with the purchase or
sale of portfolio securities. Portfolio hedging is the use of aforward contract with respect to a
portfolio security position denominated or quoted in a particular currency. A portfolio fund may
engage in portfolio hedging with respect to the currency of a particular country in amounts
approximating actual or anticipated positions in securities denominated in that currency.

If aportfolio fund entersinto a forward contract hedging an anticipated purchase of portfolio
securities, assets of that portfolio fund having avalue at least as great as the portfolio fund's
commitment under such forward contract will be segregated on the books of the portfolio fund
while the contract is outstanding.

At the maturity of aforward contract to deliver a particular currency, a portfolio fund may either
sell the portfolio security related to such contract and make delivery of the currency, or it may
retain the security and either acquire the currency on the spot market or terminate its contractual
obligation to deliver the currency by purchasing an offsetting contract with the same currency
trader obligating it to purchase on the same maturity date the same amount of the currency.

It isimpossible to forecast with absolute precision the market value of portfolio securities at the
expiration of aforward contract. Accordingly, it may be necessary for a portfolio fund to
purchase additional currency on the spot market (and bear the expense of such purchase) if the
market value of the security isless than the amount of currency that the portfolio fund is
obligated to deliver and if adecision is made to sell the security and make delivery of the
currency. Conversely, it may be necessary to sell on the spot market some of the currency
received upon the sale of the portfolio security if its market value exceeds the amount of
currency that the portfolio fund is obligated to deliver.

Hedging against a decline in the value of a currency does not eliminate fluctuations in the prices
of portfolio securities or prevent lossesiif the prices of such securities decline. Such transactions
also preclude the opportunity for gain if the value of the hedged currency should rise. Moreover,
it may not be possible for a portfolio fund to hedge against a devaluation that is so generally
anticipated that the portfolio fund is not able to contract to sell the currency at a price above the
devaluation level it anticipates. The cost to a portfolio fund of engaging in currency exchange
transactions varies with such factors as the currency involved, the length of the contract period,



and prevailing market conditions. Since currency exchange transactions are usually conducted
on aprincipal basis, no fees or commissions are involved.

Calculation of Net Asset Value

Foreign securities in which the portfolio funds may invest may be listed primarily on foreign
stock exchanges that may trade on days, and at times, when the New Y ork Stock Exchange is not
open for business. Accordingly, the net asset value of a portfolio fund (and correspondingly a
Fund) may be significantly affected by such trading on days when neither Pearl Management
Company, the Funds’ investment adviser and manager (“Management” or the “Manager”), nor
the Funds' shareholders have access to the portfolio funds and the Funds.

Optionsand Futures

A portfolio fund may purchase and write both call options and put options on securities and on
indexes, and enter into interest rate and index futures contracts, and may purchase or sell options
on such futures contracts (“futures options’) in order to provide additional revenue, or to hedge
against changes in security prices or interest rates. A portfolio fund may also use other types of
options, futures contracts, and futures options currently traded or subsequently developed and
traded, provided that the portfolio fund’ s board determines that their use is consistent with the
portfolio fund’ s investment objective.

Options. An option on a security (or index) is a contract that gives the purchaser (holder) of the
option, in return for a premium, the right to buy from (call) or sell to (put) the seller (writer) of
the option the security underlying the option (or the cash value of the index) at a specified
exercise price at any time during the term of the option (normally not exceeding nine months).
The writer of an option on an individual security or on aforeign currency has the obligation upon
exercise of the option to deliver the underlying security or foreign currency upon payment of the
exercise price or to pay the exercise price upon delivery of the underlying security or foreign
currency. Upon exercise, the writer of an option on an index is obligated to pay the difference
between the cash value of the index and the exercise price multiplied by the specified multiplier
for the index option. Anindex is designed to reflect specified facets of a particular financial or
securities market, a specific group of financial instruments or securities, or certain economic
indicators.

A portfolio fund will write call options and put options only if they are “covered.” For example,
in the case of acall option on a security, the option is “covered” if a portfolio fund owns the
security underlying the call or has an absolute and immediate right to acquire that security
without additional consideration (or, if additional consideration is required, assets having a value
at least equal to that amount are segregated on the books of the portfolio fund) upon conversion
or exchange of other securities held in its portfolio.

Prior to the earlier of exercise or expiration, an option may be closed out by an offsetting
purchase or sale of an option of the same series (type, exchange, underlying security or index,
exercise price and expiration). There can be no assurance, however, that a closing purchase or
sale transaction can be effected when a portfolio fund desires.



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

OTC Derivatives. A portfolio fund may buy and sell over-the-counter (“*OTC”) derivatives.
Unlike exchange-traded derivatives, which are standardized with respect to the underlying
instrument, expiration date, contract size, and strike price, the terms of OTC derivatives
(derivatives not traded on exchanges) generally are established through negotiation with the
other party to the contract. While thistype of arrangement allows a portfolio fund greater
flexibility to tailor an instrument to its needs, OTC derivatives generally involve greater credit
risk than exchange-traded derivatives, which are guaranteed by the clearing organization of the
exchanges where they are traded. See “llliquid and Restricted Securities’ below for more
information on the risks associated with investing in OTC derivatives.

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

There can be no assurance that a liquid market will exist when a portfolio fund seeks to close out
an option position. If a portfolio fund were unable to close out an option that it had purchased on
a security, it would have to exercise the option in order to realize any profit or the option would
expire and become worthless. If a portfolio fund were unable to close out a covered call option
that it had written on a security, it would not be able to sell the underlying security until the
option expired. Asthewriter of acovered call option on a security, a portfolio fund foregoes,
during the option’ s life, the opportunity to profit from increases in the market value of the
security covering the call option above the sum of the premium and the exercise price of the call.
Asthe writer of a covered call option on aforeign currency, a portfolio fund foregoes, during the
option’s life, the opportunity to profit from currency appreciation.

If trading were suspended in an option purchased or written by one of the portfolio funds, that
portfolio fund would not able to close out the option. If restrictions on exercise were imposed,
the portfolio fund might be unable to exercise an option it has purchased.

Futures Contracts and Options on Futures Contracts. A portfolio fund may use interest rate
futures contracts and index futures contracts. An interest rate or index futures contract provides
for the future sale by one party and purchase by another party of a specified quantity of a




financial instrument or the cash value of an index * at a specified price and time. A public
market exists in futures contracts covering various indexes (including, but not limited to:
Standard & Poor’s 500 Index; Vaue Line Composite Index; Russell 2000 Index; and New Y ork
Stock Exchange Composite Index) aswell as financial instruments (including, but not limited to:
U.S. Treasury bonds; U.S. Treasury notes; Eurodollar certificates of deposit; and foreign
currencies). Other index and financial instrument futures contracts are available and it is
expected that additional futures contracts will be developed and may be traded by portfolio
funds.

A portfolio fund may purchase and write call and put futures options. Futures options possess
many of the same characteristics as options on securities and indexes (discussed above). A
futures option gives the holder the right, in return for the premium paid, to assume along
position (call) or short position (put) in afutures contract at a specified exercise price at any time
during the period of the option. Upon exercise of acall option, the holder acquires along
position in the futures contract and the writer is assigned the opposite short position. In the case
of a put option, the oppositeistrue.

A portfolio fund might use futures contracts to hedge against fluctuations in the general level of
stock prices, anticipated changesin interest rates, or currency fluctuations that might adversely
affect either the value of a portfolio fund’s securities or the price of the securities that a portfolio
fund intends to purchase. A portfolio fund’s hedging may include sales of futures contracts as an
offset against the effect of expected declinesin stock prices or currency exchange rates or
increases in interest rates and purchases of futures contracts as an offset against the effect of
expected increases in stock prices or currency exchange rates or declinesin interest rates.
Although other techniques could be used to reduce a portfolio fund’ s exposure to stock price,
interest rate, and currency fluctuations, a portfolio fund may be able to hedge its exposure more
effectively and perhaps at alower cost by using futures contracts and futures options.

The success of any hedging technique depends on the ability of a portfolio fund’sinvestment
adviser correctly to predict changesin the level and direction of stock prices, interest rates,
currency exchange rates, and other factors. Should those predictions be incorrect, a portfolio
fund’ s return might have been better had hedging not been attempted. However, in the absence
of the ability to hedge, the investment adviser might have taken portfolio actions in anticipation
of the same market movements with similar investment results but, presumably, at greater
transaction costs.

When a purchase or sale of afutures contract is made by a portfolio fund, that portfolio fund is
required to deposit with its custodian or broker a specified amount of cash or U.S. government
securities or other securities acceptable to the broker (“initial margin”). The margin required for
afutures contract is generally set by the exchange on which the contract istraded. However, the
margin requirement may be modified during the term of the contract, and the portfolio fund’s
broker may require margin deposits in excess of the minimum required by the exchange. The

A futures contract on an index is an agreement pursuant to which two parties agree to take or make delivery of
an amount of cash equal to the difference between the value of the index at the close of the last trading day of
the contract and the price at which the index contract was originally written. Although the value of a securities
index is afunction of the value of certain specified securities, no physical delivery of those securitiesis made.



initial margin isin the nature of a performance bond or good faith deposit on the futures contract,
which is returned to the portfolio fund upon termination of the contract, assuming all contractual
obligations have been satisfied. The portfolio funds expect to earn interest income on their initial
margin deposits. A futures contract held by a portfolio fund is valued daily at the official
settlement price of the exchange on which it istraded. Each day the portfolio fund pays or
receives cash, called “variation margin,” equal to the daily change in value of the futures
contract. This processisknown as “marking-to-market.” Variation margin paid or received by a
portfolio fund does not represent a borrowing or loan by the portfolio fund but isinstead
settlement between that portfolio fund and the broker of the amount one would owe the other if
the futures contract had expired at the close of the previous day. In computing daily net asset
vaue (“NAV™"), the portfolio funds will mark-to-market their open futures positions.

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

Although some futures contracts call for making or taking delivery of the underlying securities,
usually these obligations are closed out prior to delivery by offsetting purchases or sales of
matching futures contracts (same exchange, underlying security or index, and delivery month).

If an offsetting purchase price isless than the original sale price, the portfolio fundsrealize a
capital gain, or if it ismore, the portfolio funds realize a capital loss. Conversely, if an offsetting
sale price is more than the original purchase price, the portfolio fund engaging in the transaction
realizesacapital gain, or if it isless, the portfolio fund realizes a capital loss. The transaction
costs must also be included in these cal culations.

Risks Associated with Futures. There are several risks associated with the use of futures
contracts and futures options as hedging techniques. A purchase or sale of afutures contract
may result in losses in excess of the amount invested in the futures contract. There can be no
guarantee that there will be a correlation between price movementsin the hedging vehicle and in
the portfolio securities being hedged. In addition, there are significant differences between the
securities and futures markets that could result in an imperfect correlation between the markets,
causing a given hedge not to achieve its objectives. The degree of imperfection of correlation
depends on circumstances such as: variations in specul ative market demand for futures, futures
options, and the related securities, including technical influences in futures and futures options
trading and differences between a portfolio fund' s investments being hedged and the securities
underlying the standard contracts available for trading. For example, in the case of index futures
contracts, the composition of the index, including the issuers and the weighting of each issue,
may differ from the composition of a portfolio fund' s portfolio, and, in the case of interest rate
futures contracts, the interest rate levels, maturities, and creditworthiness of the issues underlying
the futures contract may differ from the financial instruments held in a portfolio fund’s portfolio.
A decision asto whether, when, and how to hedge involves the exercise of skill and judgment,
and even awell-conceived hedge may be unsuccessful to some degree because of market
behavior or unexpected stock price or interest rate trends.

Futures exchanges may limit the amount of fluctuation permitted in certain futures contract
prices during asingle trading day. The daily limit establishes the maximum amount that the
price of afutures contract may vary either up or down from the previous day’ s settlement price at
the end of the current trading session. Once the daily limit has been reached in afutures contract



subject to the limit, no more trades may be made on that day at a price beyond that limit. The
daily limit governs only price movements during a particular trading day and therefore does not
limit potential 10sses because the limit may work to prevent the liquidation of unfavorable
positions. For example, futures prices have occasionally moved to the daily limit for several
consecutive trading days with little or no trading, thereby preventing prompt liquidation of
positions and subjecting some holders of futures contracts to substantial losses. Stock index
futures contracts are not normally subject to such daily price change limitations.

There can be no assurance that a liquid market will exist at atime when a portfolio fund seeks to
close out afutures or futures option position. The portfolio fund would be exposed to possible
loss on the position during the interval of inability to close, and would continue to be required to
meet margin requirements until the position is closed. In addition, many of the contracts
discussed above are relatively new instruments without a significant trading history. Asaresult,
there can be no assurance that an active secondary market will develop or continue to exist.

Swap Agreements. A swap agreement is generally individually negotiated and structured to
include exposure to one or more of a variety of different types of investments or market factors.
Depending on its structure, a swap agreement may increase or decrease a portfolio fund's
exposure to changes in the value of an index of securitiesin which the portfolio fund might
invest, the value of a particular security or group of securities, or foreign currency values. Swap
agreements can take many different forms and are known by a variety of names.

A swap agreement tends to shift a portfolio fund’ s investment exposure from one type of
investment to another. For example, if a portfolio fund agrees to exchange paymentsin dollars at
afixed rate for paymentsin aforeign currency the amount of which is determined by movements
of aforeign securitiesindex, the swap agreement would tend to increase that portfolio fund’s
exposure to foreign stock market movements and foreign currencies. Depending on how it is
used, a swap agreement may increase or decrease the overall volatility of a portfolio fund’'s
investments and its net asset value, which accordingly may increase or decrease the overall
volatility of a Fund's investments and its net asset value.

The performance of a swap agreement is determined by the change in the specific currency,
market index, security, or other factors that determine the amounts of payments due to and from
aportfolio fund. If aswap agreement calls for payments by a portfolio fund, that portfolio fund
must be prepared to make such payments when due. If the counterparty’ s creditworthiness
declines, the value of a swap agreement would be likely to decline, potentially resulting in aloss.

A portfolio fund will segregate assets to cover its current obligations under a swap agreement. |f
aportfolio fund enters into a swap agreement on a net basis, it will segregate assets with adaily
value at least equal to the excess, if any, of that portfolio fund’ s accumulated obligations under
the swap agreement over the accumulated amount the portfolio fund is entitled to receive under
the agreement. If a portfolio fund enters into a swap agreement on other than a net basis, it will
segregate assets with avalue equal to the full amount of that portfolio fund' s accumulated
obligations under the agreement.



Short Salesand Short Sales against the Box

A portfolio fund may sell securities short. 1n a short sale the portfolio fund sells stock it does not
own and makes delivery with securities “borrowed” from a broker. The portfolio fund then
becomes obligated to replace the security borrowed by purchasing it at the market price at the
time of replacement. This price may be more or less than the price at which the security was
sold by the portfolio fund. Until the security is replaced, the portfolio fund is obligated to pay to
the lender any dividends or interest accruing during the period of the loan. In order to borrow
the security, the portfolio fund may be required to pay a premium that would increase the cost of
the security sold. The proceeds of the short sale will be retained by the broker, to the extent
necessary to meet margin requirements, until the short position is closed out.

When it engages in short sales, a portfolio fund must also deposit in a segregated account an
amount of cash or U.S. Government securities equal to the difference between (1) the market
value of the securities sold short at the time they were sold short and (2) the value of the
collateral deposited with the broker in connection with the short sale (not including the proceeds
from the short sale). A portfolio fund will incur aloss as aresult of ashort saleif the price of the
security increases between the date of the short sale and the date on which the portfolio fund
replaces the borrowed security. The portfolio fund will realize again if the security declinesin
price between such dates. The amount of any gain will be decreased and the amount of any loss
increased by the amount of any premium, dividends or interest the portfolio fund may be
required to pay in connection with ashort sale.

A short sale is “against the box” if at al times when the short position is open the portfolio fund
owns an equal amount of the securities or securities convertible into, or exchangeable without
further consideration for, securities of the same issue as the securities sold short.

Debt Securities

A portfolio fund may invest in debt securities, including lower-rated securities (i.e., securities
rated BB or lower by Standard & Poor’s Corporation, adivision of The McGraw Hill Companies
(“S&P") or Baor lower by Moody’s Investor Services, Inc. (“Moody’s’), commonly called
“junk bonds”), and securities that are not rated. A portfolio fund may or may not have
restrictions as to the ratings of debt securities acquired by it or the portion of its assets that may
be invested in debt securitiesin a particular ratings category.

Securities rated BBB or Baa are considered to be medium grade and to have speculative
characteristics. Lower-rated debt securities are predominantly speculative with respect to the
issuer’s capacity to pay interest and repay principal. Investment in medium- or lower-quality
debt securitiesinvolves greater investment risk, including the possibility of issuer default or
bankruptcy. An economic downturn could severely disrupt the market for such securities and
adversely affect the value of such securities. In addition, lower-quality bonds are less sensitive
to interest rate changes than higher-quality instruments and generally are more sensitive to
adverse economic changes or individual corporate developments. During a period of adverse
economic changes, including a period of rising interest rates, the junk bond market may be
severely disrupted, and issuers of such bonds may experience difficulty in servicing their
principal and interest payment obligations.
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Medium- and lower-quality debt securities may be less marketable than higher-quality debt
securities because the market for them isless broad. The market for unrated debt securitiesis
even narrower. During periods of thin trading in these markets, the spread between bid and
asked pricesislikely to increase significantly, and a portfolio fund may have greater difficulty
selling its portfolio securities. See * Purchasing and Redeeming Shares— Net Asset Value.” The
market value of these securities and their liquidity may be affected by adverse publicity and
investor perceptions.

Low and below investment grade securities may be structured as fixed-, variable-, or floating-
rate obligations or as zero-coupon, pay-in-kind, or step-coupon securities and may be privately
placed or publicly offered.

The debt securities held by a portfolio fund may have redemption or call provisions. If anissuer
exercises these provisions in adeclining interest rate market, the portfolio fund would have to
replace the security with alower yielding security, resulting in a decreased return for the
investorsin the portfolio fund, including a Fund. Conversely, ahigh yield, high risk security’s
value will decreasein arising interest rate market, as will the value of the portfolio fund’ s assets.

Special tax considerations are associated with investing in debt securities structured as zero
coupon or pay-in-kind securities. A portfolio fund will report the interest on these securities as
income even though it receives no cash interest until the security’s maturity or payment date.

Credit ratings evaluate the safety of principal and interest payments, not the market value risk of
debt securities. Rating agencies may fail to change the credit ratings in atimely manner to
reflect subsequent events. To the extent that a portfolio fund invests in medium- and lower-
quality debt securities, the achievement of a portfolio fund’ s investment objective may be more
dependent on the portfolio fund' s own credit analysis than is the case for higher quality bonds.
A more complete description of the characteristics of bonds in each ratings category isincluded
in the appendix to this SAI.

Many lower-rated securities are not registered for offer and sale to the public under the 1933 Act.
Restricted securities may be less liquid than other lower-rated securities, potentially making it
difficult for portfolio funds to value or sell them.

Warrants

A portfolio fund may invest in warrants. Warrants are options to purchase equity securities at
specific prices valid for a specified period of time. The prices do not necessarily move in
parallel to the prices of the underlying securities. Warrants have no voting rights, receive no
dividends and have no rights with respect to the assets of the issuer. If awarrant is not exercised
within the specified time period, it becomes worthless and the portfolio fund |oses the purchase
price and the right to purchase the underlying security.

Leverage

A portfolio fund may borrow on an unsecured basis from banks to increase its hol dings of
portfolio securities. Under the Investment Company Act of 1940 (the “1940 Act”), thefund is
required to maintain continuous asset coverage of 300% with respect to such borrowings and to
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sell (within three days) sufficient portfolio holdings in order to restore coverage if it should
decline to less than 300% due to market fluctuation or otherwise. That sale must occur even if it
is disadvantageous from an investment point of view. Leveraging aggregates the effect of any
increase or decrease in the value of portfolio securities on the portfolio fund’' s net asset value. In
addition, money borrowed is subject to interest costs (which may include commitment fees and
the cost of maintaining minimum average balances) which may or may not exceed the interest
and option premiums received from the securities purchased with borrowed funds.

Master Demand Notes

A portfolio fund (particularly a money market fund) may invest up to 100% of its assets in
master demand notes. These are unsecured obligations of U.S. corporations redeemable upon
notice that permit investment by a mutual fund of fluctuating amounts at varying rates of interest
pursuant to direct arrangements between the mutual fund and the issuing corporation. Because
master demand notes are direct arrangements between the mutual fund and the issuing
corporation, there is no secondary market for the notes. The notes are, however, redeemable at
face value plus accrued interest at any time.

Asset-Backed Securities

A portfolio fund may invest in mortgage pass-through securities, which are securities
representing interests in pools of mortgage loans secured by residential or commercial real
property in which payments of both interest and principal on the securities are generally made
monthly, in effect passing through monthly payments made by individual borrowers on mortgage
loans which underlie the securities (net of fees paid to the issuer or guarantor of the securities).
Early repayment of principal on some mortgage-related securities (arising from prepayments of
principal dueto sale of the underlying property, refinancing, or foreclosure, net of fees and costs
which may be incurred) may expose a portfolio fund to a lower rate of return upon reinvestment
of principal. Also, if asecurity subject to prepayment has been purchased at a premium, the
value of the premium would be lost in the event of prepayment.

Like other fixed-income securities, when interest rates rise, the value of a mortgage-related
security generally will decline. However, when interest rates are declining, the value of
mortgage-related securities with prepayment features may not increase as much as other fixed
income securities.

A portfolio fund may invest in collateralized mortgage obligations (“*CMOs’), which are hybrid
mortgage-related instruments. Similar to abond, interest and pre-paid principal on aCMO are
paid, in most cases, semiannually. CMOs are collateralized by portfolios of mortgage pass-
through securities and are structured into multiple classes with different stated maturities.
Monthly payments of principal, including prepayments, are 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.

Other mortgage-related securities in which a portfolio fund may invest include other securities
that directly or indirectly represent a participation in, or are secured by and payable from,
mortgage loans on real property, such as CMO residuals or stripped mortgage-backed securities,
and may be structured in classes with rights to receive varying proportions of principal and
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interest. In addition, a portfolio fund may invest in other asset-backed securities that have been
offered to investors or will be offered to investors in the future.

Several types of asset-backed securities have aready been offered to investors, including
certificates for automobile receivables, which represent undivided fractional interestsin atrust
whose assets consist of a pool of motor vehicle retail installment sales contracts and security
interest in the vehicles securing the contracts.

M ortgage-backed and asset-backed securities may be structured as fixed-, variable-, or floating-
rate obligations or as zero-coupon, pay-in-kind, or step-coupon securities and may be privately
placed or publicly offered.

Mortgage-backed securities may be issued or guaranteed by the GNMA (aso known as Ginnie
Mae), FNMA (also known as Fannie Mae), or FHLMC (also known as Freddie Mac), but also
may be issued or guaranteed by other issuers, including private companies. GNMA isa
government-owned corporation that is an agency of the U.S. Department of Housing and Urban
Development. It guarantees, with the full faith and credit of the United States, full and timely
payment of all monthly principal and interest on its mortgage-backed securities. Until recently,
FNMA and FHLMC were government-sponsored corporations owned entirely by private
stockholders. Both issue mortgage-related securities that contain guarantees as to timely
payment of interest and principal but that are not backed by the full faith and credit of the U.S.
Government. The value of the companies securities fell sharply in 2008 due to concerns that the
firms did not have sufficient capital to offset losses. In mid-2008, the U.S. Treasury was
authorized to increase the size of home loans that FNMA and FHLMC could purchasein certain
residential areas and, until 2009, to lend FNMA and FHLMC emergency funds and to purchase
the companies’ stock. More recently, in September 2008, the U.S. Treasury announced that
FNMA and FHLMC had been placed in conservatorship by the Federal Housing Finance Agency
(FHFA), anewly created independent regulator. In addition to placing the companiesin
conservatorship, the U.S. Treasury announced three additional stepsthat it intended to take with
respect to FNMA and FHLMC. First, the U.S. Treasury has entered into “ Preferred Stock
Purchase Agreements’ (PSPAS) under which, if the FHFA determines that FNMA'’ s or

FHLMC sliabilities have exceeded its assets under generally accepted accounting principles, the
U.S. Treasury will contribute cash capital to the company in an amount equal to the difference
between liabilities and assets. The PSPASs are designed to provide protection to the senior and
subordinated debt and the mortgage-backed securitiesissued by FNMA and FHLMC. Second,
the U.S. Treasury established a new secured lending credit facility that is available to FNMA and
FHLMC until December 2009. Third, the U.S. Treasury initiated a temporary program to
purchase FNMA and FHL M C mortgage-backed securities, which is expected to continue until
December 2009. No assurance can be given that the U.S. Treasury initiatives discussed above
with respect to the debt and mortgage-backed securities issued by FNMA and FHLMC will be
successful.

Credit risk isincreased for mortgage-backed securities that are backed by mortgages to so-called
subprime borrowers (who may pose a greater risk of defaulting on their loans) or that are
subordinated to another security (i.e., if the holder of a mortgage-backed security is entitled to
receive payments only after payment obligations to holders of the other security are satisfied).
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[lliquid and Restricted Securities

A portfolio fund may invest up to 15% of its net assetsin illiquid securities. Anilliquid security
generally is one that cannot be sold in the ordinary course of business within seven days at
substantially the value assigned to it in calculations of a portfolio fund’s net asset value.
Repurchase agreements maturing in more than seven days, OTC derivatives, and restricted
securities are generaly illiquid. Other types of investments may also beilliquid from time to
time. If, through the appreciation of illiquid securities or the depreciation of liquid securities, a
portfolio fund should be in a position where more than 15% of the value of its net assets are
invested in illiquid assets, that portfolio fund will take appropriate steps to protect liquidity.
Illiquid securities are priced at afair value determined in good faith by the Board of Directors or
Trustees of the portfolio fund or their delegate. A portfolio fund may be unableto redize a
favorable price upon sale of the securities, or in some cases may not be able to sell the securities.

Restricted securities may be sold only in privately negotiated transactions or in a public offering
with respect to which aregistration statement isin effect under the Securities Act of 1933 (the
“1933 Act”). Where registration isrequired, a portfolio fund may be obligated to pay all or part
of the registration expenses and a considerable period may elapse between the time of the
decision to sell and the time the portfolio fund may be permitted to sell a security under an
effective registration statement. If, during such a period, adverse market conditions were to
develop, the portfolio fund might obtain a less favorable price than prevailed when it decided to
sell. Restricted securitieswill be priced at afair value as determined in good faith by the Board
of the portfolio fund.

Notwithstanding the above, a portfolio fund may purchase securities that have been privately
placed but that are eligible for purchase and sale under Rule 144A under the 1933 Act. That rule
permits certain qualified institutional buyers, such as the portfolio funds, to trade in privately
placed securities that have not been registered for sale under the 1933 Act. The portfolio fund's
investment adviser, under the supervision of the board of directors, will consider whether
securities purchased under Rule 144A areilliquid and thus subject to a portfolio fund’s
restriction of investing no more than 15% of its assetsin illiquid securities. Investing in Rule
144A securities could have the effect of increasing the amount of a portfolio fund’ s assets
invested in illiquid securities if qualified institutional buyers are unwilling to purchase such
securities.

The 1940 Act provides that a mutual fund whose shares are purchased by a Fund is obliged to
redeem shares held by a Fund only in an amount up to 1% of the portfolio fund' s outstanding
securities during any period of less than 30 days. Accordingly, shares held by a Fund in excess
of 1% of a portfolio fund’ s outstanding securities would, if the Fund had not made the election
described in this paragraph, be considered illiquid securities that, together with other such
securities, may not exceed 15% of that Fund’ s net assets. However, since each Fund has el ected
to reserve the right to pay redemption requests by a distribution in kind of securities from its
portfolio, instead of cash, these positions may be treated as liquid. Under certain circumstances a
portfolio fund may determine to make payment of a redemption by a Fund (wholly or in part) by
adistribution in kind of securities from its portfolio, instead of cash. Asaresult, a Fund may
hold securities distributed by a portfolio fund until such time as Management determines it
appropriate to dispose of the securities. That disposition will impose additional costs on the
Fund.
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Repurchase Agreements

Repurchase agreements are transactions in which a portfolio fund purchases a security from a
bank or recognized securities dealer and simultaneously commits to resell that security to the
bank or dealer at an agreed-upon price, date, and market rate of interest unrelated to the coupon
rate or maturity of the purchased security. Repurchase agreements involve certain risks, such as
default by, or insolvency of, the other party to the repurchase agreement. A portfolio fund’s
right to liquidate its collateral in the event of a default could involve certain costs, |osses, or
delays. To the extent that the proceeds from any sale upon adefault in the obligation to
repurchase were less than the repurchase price, the portfolio fund would suffer aloss. If the
financia institution which is party to the repurchase agreement petitions for bankruptcy or
otherwise becomes subject to bankruptcy or other liquidation proceedings, there may be
restrictions on a portfolio fund' s ability to sell the collateral and the portfolio fund could suffer a
loss.

If acounterparty defaults, a portfolio fund could realize aloss on the sale of the underlying
security to the extent that the proceeds of the sale are less than the resale price specified in the
repurchase agreement including interest. In the event that a counterparty fails to perform
because it isinsolvent or subject to insolvency proceedings against it, a portfolio fund’ sright to
take possession of the underlying securities would be subject to applicable insolvency law and
procedures, including an automatic stay (which would preclude immediate enforcement of the
portfolio fund’ s rights) and exemptions from the stay (which could permit the portfolio fund to
take possession of the underlying securities or void the repurchase agreement altogether). Since
it is possible that an exemption from the automatic stay would not be available, the portfolio
fund might be prevented from immediately enforcing its rights against the counterparty. In such
a case, the portfolio fund may incur delaysin, or be prevented from, liquidating the underlying
securities while the portfolio fund seeks to enforce its rights under the agreement, aswell as
diminished levels of income or lack of access to income during such time. A portfolio fund may
also incur costs in enforcing the portfolio fund’ srights. In addition, if the portfolio fund enters
into a repurchase agreement with a broker that becomes insolvent, it is possible for the Securities
Investor Protection Corporation (SIPC) to institute a liquidation proceeding in federal court
against the broker counterparty that could lead to aforeclosure by SIPC on the underlying
securities, or SIPC may stay, or preclude, the portfolio fund’s ability under contract to terminate
the repurchase agreement. The risks associated with counterparty and broker insolvency are
significantly decreased when a portfolio fund enters into repurchase agreements with the Fixed
Income Clearing Corporation (FICC).

When-Issued and Delayed Delivery Securities; Rever se Repurchase Agreements

A portfolio fund may purchase securities on awhen-issued or delayed delivery basis. Although
the payment and interest terms of these securities are established at the time the portfolio fund
enters into the commitment, the securities may be delivered and paid for a month or more after
the date of purchase, when their value may have changed. A portfolio fund generally makes
such commitments only with the intention of actually acquiring the securities, but may sell the
securities before the settlement date if the portfolio fund’ s investment adviser deems it advisable
for investment reasons. A portfolio fund may utilize spot and forward foreign currency
exchange transactions to reduce the risk inherent in fluctuations in the exchange rate between
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one currency and another when securities are purchased or sold on awhen-issued or delayed
delivery basis.

A portfolio fund may enter into reverse repurchase agreements with banks and securities dealers.
A reverse repurchase agreement is a repurchase agreement in which the portfolio fund is the
seller of, rather than the investor in, securities and agrees to repurchase them at an agreed-upon
time and price. Use of areverse repurchase agreement may be preferable to aregular sale and
later repurchase of securities because it avoids certain market risks and transaction costs.

At the time a portfolio fund enters into a binding obligation to purchase securities on awhen-
issued basis or entersinto areverse repurchase agreement, assets of the portfolio fund having a
value at least as great as the purchase price of the securities to be purchased will be segregated
on the books of the portfolio fund and held by the custodian throughout the period of the
obligation. The use of these investment strategies, as well as any borrowing by a portfolio fund,
may increase fluctuation of a portfolio fund’s net asset value (and accordingly a Fund’ s net asset
value).

L oans of Portfolio Securities

A portfolio fund may lend its portfolio securities aslong as. (1) theloan is continuously secured
by collateral consisting of U.S. Government securities or cash or cash equivalents maintained on
adaily mark-to-market basisin an amount at least equal to the current market value of the
securities loaned; (2) the portfolio fund may at any time call the loan and obtain the securities
loaned; (3) the portfolio fund will receive any interest or dividends paid on the loaned securities;
and (4) the aggregate market value of the securities loaned will not at any time exceed one-third
of the total assets of the portfolio fund. Lending portfolio securitiesinvolvesrisk of delay in the
recovery of the loaned securities and, in some cases, the loss of rightsin the collateral if the
borrower fails.

Industry Concentration

A portfolio fund may concentrate its investments within one industry. The value of the shares of
such a portfolio fund may be subject to greater market fluctuation than an investment in afund
that invests in a broader range of securities.

Temporary Strategies

Each Fund and each portfolio fund has the flexibility to respond promptly to changes in market
and economic conditions. In the interest of preserving shareholders’ capital, the Funds' or the
portfolio funds' investment advisers may employ atemporary defensive investment strategy if it
determines such a strategy to be warranted. Pursuant to atemporary defensive strategy, each
Fund or a portfolio fund may hold cash (U.S. dollars, foreign currencies, multinational currency
units) and/or invest up to 100% of its assets in high quality debt securities or money market
instruments of U.S. issuers, and most or all of a Fund' s and a portfolio fund’ s investments may
be made in the United States and denominated in U.S. dollars. It isimpossible to predict
whether, when, or for how long a Fund or a portfolio fund might employ temporary defensive
strategies. However, Aggressive Growth Fund almost never takes a defensive position, as stated
in the Prospectus.
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In addition, pending investment of proceeds from new sales of portfolio fund shares or to meet
ordinary daily cash needs, a Fund or a portfolio fund temporarily may hold cash (U.S. dollars,
foreign currencies, or multinational currency units) and may invest any portion of its assetsin
money market instruments.

Portfolio Turnover

Although the Funds and the portfolio funds do not purchase securities with a view to rapid
turnover, there are no limitations on the length of time that portfolio securities must be held.
Portfolio turnover can occur for many reasons such as general conditionsin the securities
markets, more favorable investment opportunities in other securities, or other factors relating to
the desirability of holding or changing a portfolio investment. A portfolio fund’s high rate of
portfolio turnover, if it should occur, would result in increased transaction costs which must be
borne by the portfolio fund. High portfolio turnover may also result in the realization of capital
gains or losses and, to the extent net short-term capital gains are realized, any dividends resulting
from such gains will be considered ordinary income for federal income tax purposes.

I nvestment Restrictions

In pursuing its investment objective each of Total Return Fund and Aggressive Growth Fund will
not:

1. With respect to 75% of itstotal assets, invest more than 5% (valued at time of investment) in
securities of any oneissuer, except in U.S. government securities and securities of other
investment companies.

2. Invest more than 25% of itstotal assets (valued at time of investment) in securities of any one
investment company. However, this restriction does not apply when the Fund reinvests
dividends and distributions from an investment company in shares of that investment company.

3. Invest in asecurity if more than 25% of itstotal assets (valued at time of investment) would
be invested in the securities of issuersin any particular industry, except that this restriction does
not apply to securitiesissued or guaranteed by the U.S. Government or its agencies or
instrumentalities.

4. Purchase and sell real estate or interestsin rea estate, although it may invest in marketable
securities of enterprises, including real estate investment trusts, which invest in real estate or
interestsin real estate.

5. Makeloans.

6. Sell securities short or maintain a short position.

7. Invest in puts, calls, straddles, spreads, or combinations thereof.
8. Purchase and sell commaodities or commaodity contracts.

9. Underwrite the distribution of securities of other issuers.
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10. Issue any senior security except to the extent permitted under the Investment Company Act
of 1940.

11. Borrow money except (a) from banks for temporary or emergency purposes in amounts not
exceeding 33% of the value of the Fund’ s assets at the time of borrowing, and (b) for temporary
purposes in an amount not exceeding 5% of the value of the Fund’ s total assets at the time of the
borrowing.

12. Invest inissuers for the purpose of management or the exercise of control.

The above restrictions for each Fund and each Fund’ s investment objective are “fundamental,”
which means that they cannot be changed without the approval of the lesser of (a) 67% of each
Fund’ s shares present at a meeting if more than 50% of the shares outstanding are present or (b)
more than 50% of each Fund’ s outstanding shares.

A portfolio fund may, but need not, have the same investment policies asaFund. In addition,
although each of the Funds may from time to time invest in shares of the same portfolio funds,
the percentage of each Fund’ s assets so invested may vary and the Fund’ s portfolio managers
will determine that the investments are consistent with the investment objectives and policies of
each Fund.

Performance | nfor mation

From July 1, 1972 through July 1, 2001, Total Return Fund’ s shares were not registered under
the Securities Act of 1933 and sales of Fund shares were made only on a private basis. The Fund
began offering its shares to the public pursuant to an effective registration statement on July 2,
2001.

From time to time the Funds may quote total return figures. “Total Return” for aperiod isthe
percentage change in value during the period of an investment in shares of a Fund, including the
value of shares acquired through reinvestment of all dividends (including capital gains
distributions). “Average Annual Total Return” isthe average annual compounded rate of change
in value represented by the Total Return for the period.

The Funds may also quote after-tax total returnsto show the impact of assumed federal income
taxes on an investment in aFund. A Fund’stotal return “after taxes on distributions” shows the
effect of taxable distributions, but not any taxable gain or loss, on an investment in shares of the
Fund for a specified period of time. A Fund’stotal return “after taxes on distributions and sale”
shows the effect of both taxable distributions and any taxable gain or loss realized by the
shareholder upon the sale of Fund shares at the end of a specified period. To determine these
figures, all dividends (including income dividends, short-term capital gains distributions, and
long-term capital gains distributions) are assumed to have been taxed at the actual historical
federal maximum tax rate. Those maximum tax rates are applied to dividends prior to
reinvestment and the after-tax portion is assumed to have been reinvested in the Funds. State
and local taxes are ignored.

In this SAI, “dividend(s)” includes al distributions of income and capital gains, unless the
context clearly indicates otherwise.

18



Actual after-tax returns depend on a shareholder’ s tax situation and may differ from those
shown. After-tax returns reflect past tax effects and are not predictive of future tax effects.

The Funds may also quote tax efficiency. Tax efficiency is derived by dividing after-tax returns
by pretax returns. The highest possible score would be 100%, which would apply to a Fund that
had no taxable dividends. Because many interrelated factors affect tax efficiency, it isdifficult
to predict tax efficiency.

The Funds impose no sales |oads and pay no distribution expenses. Performance figures quoted
by the Funds are not necessarily indicative of future results. Each Fund’s performanceisa
function of conditions in the securities markets, portfolio management, and operating expenses.
Although information about past performance is useful in reviewing a Fund’ s performance and
in providing some basis for comparison with other investment alternatives, it should not be used
for comparison with other investments using different reinvestment assumptions or time periods.

The Funds may also measure their performance on along-term risk-adjusted total return basis.
Risk-adjusted total return compares total return and standard deviation (volatility). The Funds
may also use statistics to indicate volatility or risk. The premise of each of these measures is that
greater volatility connotes greater risk undertaken in achieving performance. The Funds may use
and quote the following measures of volatility:

Beta. Betaisthe volatility of a Fund’stotal return relative to the movements of a benchmark
index. A beta greater than one indicates volatility greater than the index, and a beta of less than
one indicates volatility less than the index.

R-sguared. R-sguared reflects the percentage of a Fund’ s price movements that are explained by
movements in the benchmark index. An R-squared of 1.00 indicates that all movements of a
Fund'’ s price are completely explained by movements in the index. Generally, a higher R-squared
will indicate amore reliable beta figure.

Alpha. Alphaisameasure used to discuss a Fund’ s relative performance. Alpha measures the
actual return of afund compared to the expected return of a Fund given itsrisk (as measured by
beta). The expected return of a Fund is based on how historical movements of the benchmark
index and historical performance of a Fund compare to the benchmark index. The expected
return is computed by multiplying the advance or decline in amarket represented by a Fund’s
beta. A positive alpha quantifies the value that a Fund’s Manager has added and a negative apha
guantifies the value that a Fund’ s Manager has |ost.

Standard deviation. Standard deviation quantifies the volatility in the returns of a Fund by
measuring the amount of variation in the group of returns that make up a Fund’ s average return.
Standard deviation is generally calculated over athree or five year period using monthly returns
and modified to present an annualized standard deviation.

Sharperatio. A Fund's Sharpe ratio quantifiesits total return in excess of the return of a
guaranteed investment (90-day U.S. treasury bills), relative to its volatility as measured by its
standard deviation. The higher aFund’s Sharpe ratio, the better a Fund’ s returns have been
relative to the amount of investment risk it has taken.
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Beta and R-sguared are calculated by performing aleast squares linear regression using three
years of monthly total return figures for each portfolio and benchmark combination. Alphais
calculated by taking the difference between the average monthly portfolio return and the beta-
adjusted average monthly benchmark return. The result of this calculation is then geometrically
annualized.

Other measures of volatility and relative performance may be used as appropriate. All such
measures will fluctuate and do not represent future results.

The Funds may note their mention or recognition in newsl etters, newspapers, magazines,
Websites, television programs, or other media. Biographical and other information about a
Fund’ s portfolio managers or the Investment Committee, including information about awards
received by that portfolio manager or mentions of the manager or committee in the media, may
also be described or quoted in Fund advertisements or sales literature.

The information in the Prospectus on various indexes is incorporated by reference into this SAl.
The information relating to the indexes referred to by the Funds will be obtained from sources
which the Funds generally believe to be accurate. The Funds also may note their mention
(including performance or other comparative rankings) in newspapers, magazines, Websites,
television programs, or other media from time to time. However, the Funds assume no
responsibility for the accuracy of such data.

The Funds may also discuss in advertising the relative performance of various types of
investment instruments, such as stocks, Treasury securities, and bonds, over various time periods
and covering various holding periods. Such comparisons may compare these investment
categories to each other or to changesin an inflation index such as the Consumer Price Index.

A Fund may advertise examples of the effects of periodic investment plans, including the
principle of dollar cost averaging. In this program, theinvestor invests afixed dollar amount in a
Fund at periodic intervals, thereby purchasing fewer shares when prices are high and more shares
when prices are low. While this strategy does not ensure a profit or guard against lossin a
declining market, the investor’ s average cost per share can be lower than if fixed numbers of
shares had been purchased at those intervals. In evaluating such a plan, investors should
consider their ability to continue purchasing shares through periods of low price levels.

Evaluations of Fund performance made by independent sources may also be used in
advertisements concerning the Funds, including reprints of, or selections from, editorials or
articles about the Fund. These editorials or articles may include quotations of performance from
other sources such as Lipper or Morningstar.

When comparing yield, total return, and investment risk of shares of a Fund with other
investments, investors should understand that certain other investments have different risk
characteristics than an investment in shares of the Funds. For example, certificates of deposit
may have fixed rates of return and may be insured as to principal and interest by the FDIC, while
aFund sreturns will fluctuate and its share values and returns are not guaranteed. Money
market accounts offered by banks also may be insured by the FDIC and may offer stability of
principal. U.S. Treasury securities are guaranteed as to principal and interest by the full faith and
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credit of the U.S. government. Money market mutual funds may seek to offer afixed price per
share.

The performance of the Fundsis not fixed or guaranteed. Performance guotations should not be
considered to be representative of the performance of a Fund for any period in the future. The
performance of a Fund is afunction of many factors including its earnings, expenses, and
number of outstanding shares. Fluctuating market conditions, purchases and sales of portfolio
funds, sales and redemptions of shares of a Fund, and changes in operating expenses are all
examples of items that can increase or decrease a Fund’ s performance.

Investment Manager and Portfolio Managers

Pearl Management Company (the “Manager”), 2610 Park Avenue, P.O. Box 209, Muscatine, 1A
52761 serves as the investment adviser and manager for the Funds. The Funds areits only
clientsthat pay for its services. Asof April 1, 2009, the Manager has approximately $89 million
under management, consisting entirely of Total Return Fund and Aggressive Growth Fund plus
the Manager’ s own investment assets. The Manager does not manage any other account.

Pearl Management Company is an lowa corporation whose shareholders are Capital Formation
Council, Free Enterprise Advocates, Investor Protection, Inc., Public Interest Committee, and
Taxpayer Rights Association, each an lowa nonprofit organization and public interest
organization. Each shareholder has been in existence for more than 25 years and has supported
advocacy on public policy issues. None of them has any shareholders or beneficial owners.
David M. Stanley and Jean Leu Stanley, his wife, may be deemed to control the Manager
because he serves as President and Director and she serves as Vice President and Director of
each of the five shareholders of the Manager. Robert H. Solt serves as Chief Executive Officer
and Director and Dana D. Solt, hiswife, serves as a Director of the Manager.

At December 31, 2008, the Manager and its five shareholders each were sharehol ders of both
Funds. This group beneficially owned shares of the Funds having these aggregate val ues:

Total Return Fund $1,984,341
Aggressive Growth Fund ~ $986,374
Both Funds $2,970,715

All of these affiliated persons of the Trust and Funds are affiliated persons of the Manager:

Name Positions Held with the Trust and the M anager

Robert H. Solt President, Chief Executive Officer, Chief Operating Officer, Chief Financial Officer,
Treasurer, and Trustee of the Trust. Chairman, President, Chief Executive Officer, Chief
Operating Officer, Chief Financial Officer, Treasurer, and Director of the Manager.

David M. Stanley Senior Counsel, Chief Legal Officer, Secretary, and Trustee of the Trust. Senior Counsel,
Chief Legal Officer, Secretary, and Director of the Manager.

Richard R. Phillips Vice President and Assistant Secretary of the Trust. Vice President, Chief Compliance
Officer, and Assistant Secretary of the Manager.
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The Manager furnishes continuing investment supervision to the Funds under an Investment
Management Agreement (the “Agreement”) and is responsible for overall management and
investment of the Funds' assets. The Agreement may be continued from year to year only so
long as its continuance is approved annually (a) by the vote of a mgjority of the Trustees who are
not “interested persons’ of the Trust or of the Manager cast in person at a meeting called for the
purpose of voting on such approval, and (b) by the Board of Trustees of the Trust or by the vote
of amagjority (as defined in the 1940 Act) of the outstanding shares of each Fund. Any
amendment to the Agreement must be approved in the same manner.

In this SAI, “independent Trustee(s)” means all Trustees who are not “interested persons,” as
defined in the 1940 Act, of the Trust or of the Manager.

At ameeting of the Board of Trustees held on December 5, 2008, called in part for the purpose
of voting on the renewal of the Agreement, the Agreement was renewed through January 31,
2010 by avote of the majority of the Trustees (Mr. Solt and Mr. Stanley, the two “interested”
Trustees, abstained from voting), and also by the unanimous vote of all of the five independent
Trustees of the Trust. 1n evaluating the Agreement, the Trustees reviewed information provided
by the Manager, including, among other things, information relating to the performance of the
Funds, performance comparisons of the Funds and their comparison indexes, the Manager’s
financial condition, the fees and fee structure, and the experience of the personnel providing
servicesto the Funds. The Trustees also considered, among other things, the terms, provisions,
and fee structure of the Agreement and the related Administrative Services Agreement; the
terms, provisions, and benefits of the Expense Limit Agreement between the Manager and the
Funds; the nature, extent, and quality of services provided by the Manager; the Manager’s
management, personnel, and methods; the Manager’ s management, organizational, and financial
strength; the profitability to the Manager of its relationship with the Trust and Funds; any fall-out
benefits likely to be received from that relationship; economies of scale; comparative fees and
expense ratios; and the fairness and reasonabl eness of the total fee structure, including the fees,
expense limits, and provisions contained in the three agreements. A more detailed discussion
pertaining to the approval of the Agreement isincluded in the December 31, 2008 annual report.

The Agreement may be terminated as to a Fund without penalty by the vote of the Board of
Trustees of the Trust or the shareholders of that Fund (by a majority as defined in the 1940 Act)
on sixty days written notice to the Manager or by the Manager on one year’ s notice to the Fund,
and will terminate automatically in the event of its assignment. The fees payable by a Fund
under the Agreement are the obligation only of that Fund and impose no liability on the other
Fund.

The total advisory and management fees each Fund pays to the Manager are accrued daily and
payable monthly based on the Fund’ s net assets as of the beginning of the month, at the annual
rates shown below:

Average Daily Net Assets Rate of Fee
First $30 million 0.65%
More than $30 million to $100 million 0.58%
In excess of $100 million 0.40%
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The Manager aso provides administrative and transfer agency services to the Trust pursuant to
an administrative services and transfer agency agreement for which the Manager receives afee.
The Funds pay the cost of custodial, audit, and legal services and membership in trade
organizations. They also pay other expenses such as the cost of maintaining the registration of
their shares under federal law, complying with state securities laws, proxy solicitations, printing
and distributing notices and copies of the Prospectus and shareholder reports furnished to
existing shareholders, taxes, insurance premiums, and the fees of the independent Trustees. The
Manager bears all sales and promotional expenses, including the cost of Prospectuses and other
materials used for sales and promotional purposes.

The administrative fees each Fund pays to the Manager are accrued daily and payable monthly
based on the Funds' net assets as of the beginning of the month, at the annual rates shown below:

Average Daily Net Assets Rate of Fee
First $30 million 0.21%
More than $30 million to $100 million 0.19%
In excess of $100 million 0.13%

The advisory and management fees and administrative services fees paid by the Funds to the
Manager for the fiscal years ended December 31, 2008, 2007, and 2006 were as follows:

Fund 2008 2007 2006
Total Return Fund $779,525 $907,324 $772,554
Aggressive Growth Fund $455,467 $474,120 $344,829

The Manager has contractually agreed to reimburse each Fund for all ordinary operating
expenses (including management and administrative fees) exceeding these expense ratios:
0.98% of a Fund' s average annual net assets up to $100 million and 0.78% of a Fund’ s average
annual net assetsin excess of $100 million. When the Manager has reimbursed a Fund for
expenses in excess of thislimit, the Manager may recover the reimbursed amounts, for a period
that does not exceed five years, to the extent this can be done without exceeding the expense
limit. The agreement to limit the Funds’ ordinary operating expensesis limited to the Funds
direct operating expenses and, therefore, does not apply to portfolio funds' fees and expenses (as
shown in the Prospectus), which are indirect expenses incurred by the Funds through their
investments in the underlying portfolio funds. This expense limit does not have an expiration
date, and will continue unless a change is approved by the Funds Board of Trustees.

Robert H. Solt, David M. Stanley, and Richard R. Phillips are the portfolio managers and the
Investment Committee for both Total Return Fund and Aggressive Growth Fund. Other Officers
and employees of the Manager also provide research and analysis for the Investment Committee.

Pearl Management Company, Mr. Solt, Mr. Stanley, and Mr. Phillips do not manage any other
registered investment companies, pooled investment vehicles, or other investment accounts other
than the Funds, except that Mr. Stanley manages for himself and his wife two personal brokerage
accounts with assets of less than $200,000 as of December 31, 2008. One or more of the
portfolio managers give limited and occasional investment advice to various organizations (most
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are non-profit and most are shareholders of the Funds), but the recipients do not pay for these
services. The Manager receives compensation only from the Funds.

The advisory fee and all fees received by the Manager in connection with management of the
Funds are not based on the performance of the Funds. However, the performance of the Fundsis
asignificant factor in the Board of Trustees' annual review and decision on the Agreement
between the Manager and the Funds.

Materia conflicts of interest are not anticipated in connection with the management of the
Funds' investments because cross-trades between the Funds are not permitted, and no allocation
of aggregated trades is done as aregular trading practice.

The portfolio managers receive al of their compensation from the Manager in the form of afixed
salary, employee benefits, and the possibility of ayear-end bonus. Salaries and bonuses (if any)
are determined by the Manager’s Chief Executive Officer and Senior Counsel, taking into
account all factors which they believe are relevant. Employee performance and achievements,
employee responsibilities, the Manager’ s income, the Funds' performance, and the Funds
growth and net assets are among the many factors that may affect the decisions on portfolio
managers compensation. However, there is no formula, agreement, or policy regarding any
relationship between the portfolio managers' compensation and the Funds' performance, growth,
or net assets.  The portfolio managers do not receive any other compensation with respect to
managing the Funds or any other accounts.

The Manager strongly encourages all portfolio managers and all Officers and employees of the
Manager to own shares of the Funds. The Manager believes this ownership will ensure that al
of these persons have a shared interest with all shareholders of the Funds and a strong incentive
to make the Fund’ s performance their high priority.

At December 31, 2008, each portfolio manager beneficially owned (as determined pursuant to
Rule 16a-1(a)(2) under the 1934 Act) shares of the respective Funds having values within the
indicated dollar ranges.

Total Return Fund Adggressive Growth Fund
Robert H. Solt $50,001 to $100,000 $100,001 to $500,000
David M. Stanley over $1,000,000 $500,001 to $1,000,000
Richard R. Phillips $10,001 to $50,000 $50,001 to $100,000

TheTrust: Pearl Mutual Funds

The Trust (formerly Mutual Selection Trust) is a Massachusetts business trust organized under
an Amended and Restated Declaration of Trust dated September 11, 2000 (the “ Declaration of
Trust”). The Declaration of Trust may be amended by avote of either the Trust’s shareholders
or, in certain circumstances, by its Trustees without shareholder consent. The Trust may issue an
unlimited number of shares, in one or more series as the Board of Trustees may authorize. Any
series of shares may be further divided, without shareholder approval, into two or more classes
of shares having such preferences or special or relative rights or privileges as the Trustees may
determine. The shares of the Funds are not currently divided into classes. Total Return Fund
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and Aggressive Growth Fund are the only series of the Trust currently being offered. The Board
of Trustees may authorize the issuance of additional seriesif deemed advisable, each with its
own investment objective, policies, and restrictions. All sharesissued will be fully paid and non-
assessable and will have no preemptive or conversion rights.

Under Massachusetts law, the shareholders of the Trust may, under certain circumstances
believed to be remote, be held personally liable for the Trust’s obligations. However, the
Declaration of Trust disclaims liability of shareholders and the Trust’s Trustees and Officers for
acts or obligations of the Trust and requires that notice of such disclaimer be given in each
agreement, obligation, or contract entered into or executed by the Trust or the Board of Trustees.
The Declaration of Trust provides for indemnification out of the assets of the Trust of all losses
and expenses of any shareholder held personally liable for the obligations of the Trust. Thus, the
risk of a shareholder incurring financial loss on account of shareholder liability isremote, sinceit
islimited to circumstances in which the disclaimer isinoperative and the Trust itself is unable to
meet its obligations.

On any matter submitted to a vote of shareholders, shares are voted in the aggregate and not by
individual series except that shares are voted by individual series when required by the 1940 Act
or other applicable law, or when the Board of Trustees determines that the matter affects only the
interests of one series, in which case shareholders of the unaffected series are not entitled to vote
on that matter. All shares of the Trust are voted together in the election of Trustees.

Trustees and Officersand Their Owner ship of Shares of the Funds

The Board of Trustees has overall responsibility for the Trust’s and the Funds’' affairs. Each
Trustee serves for an indefinite term of unlimited duration until the next meeting of shareholders
called for the purpose of considering the election or re-election of such Trustee or a successor,
and until the election and qualification of hisor her successor. The Trustees may fill any
vacancy provided that at least two-thirds of the Trustees, after such appointment, have been
elected by the Fund’s shareholders. A Trustee may be removed, with or without cause, at any
time by avote of at |east two-thirds of the Funds' outstanding shares or by written instrument
signed by at least two-thirds of the remaining Trustees.

The Board of Trustees elects or appoints the Officers of the Funds annually. Each Officer serves
until the election and qualification of his or her successor, or until he or she sooner dies, resigns,
or isremoved or disqualified. The Board of Trustees may remove any Officer, with or without
cause, at any time.

The names and ages of the Trustees and Officers of the Trust and Funds, the date each was first
elected or appointed to office, and their principal business occupations and other public company
directorships they have held during at least the last five years, are shown below. Each Trustee
and Officer servesin that capacity for each of the two series of the Trust.
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Date First

PositionsHeld Elected or Other Public
Name and Age with the Trust Appointed Principal Occupations Company
at April 1, 2009 and Funds to Office** during Past 5 Years Director ships

Trusteeswho are“ I nterested Persons’ of the Funds: *

Robert H. Solt, 41

David M. Stanley, 80

President, Chief Feb. 2001
Executive

Officer,

Chief Operating

Officer, Chief

Financial

Officer,

Treasurer, and

Trustee

Senior Counsel, July 1972
Chief Legal

Officer,

Secretary, and

Trustee

Trusteeswho are not “Interested Persons’ of the Funds:

John W. Axdl, 67 Trustee Dec. 1974
Douglas B. Coder, 73 Trustee Dec. 1974
Dr. David N. DelJong, 45 Trustee Dec. 1998

Pearl Management Company: Director None.
since Feb. 2001; Chairman, President and

Chief Executive Officer since May 2006;

Chief Operating Officer, Chief Financial

Officer, and Treasurer since June 2001;

Chief Compliance Officer, Sept. 2004 to

April 2006; Executive Vice President and
Secretary, June 2001 to April 2006.

Pearl Management Company: Director None.
since July 1972; Senior Counsel and

Secretary since May 2006; Chief Legal

Officer since Sept. 2004; Chairman,

President, and Chief Executive Officer,

July 1972 to April 2006. Midwest

Management Corporation (private

investment company): Chairman and

Director.

Owner and Chief Executive Officer, None.
lowa Companies, Inc. (holding company

engaged in waste hauling, recycling and
manufacturing). President,

Environmental ServicesInc. (waste

hauling firm). President, Perfect Pallet

Co. (pallet manufacturer). President,

Earthcare Recycling, LLC since 2005.

Owner, Coder Co. (purchaser and seller Former

of existing mortgages). Owner, DBC Chairman and
Realty (investments firm). Director, Director,
Chata Biosystems, Inc. (manufacturer of ~ Catalyst
pharmaceutical solutions). International,
Inc.
(software)
(1996-2004).
Professor of Economics, University of None.

Pittsburgh, since Sept. 1989.
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Date First

PositionsHeld Elected or Other Public
Name and Age with the Trust Appointed Principal Occupations Company
at April 1, 2009 and Funds to Office** during Past 5 Years Director ships
David L. Evans, 67 Trustee and June 1977 Owner and Chief Executive Officer, None.
Vice Chairman Evanwood Corporation (consulting firm).
of the Board Director, John Deere Receivables, Inc.
(asset-backed securities firm). Chief
Executive Officer, Rose Creek Ridge,
LLC (farming company).
Dr. James P. Stein, 58 Trustee and Oct. 2003 Chairman of Board of Directors and None.
Chairman of the Director, Central Bancshares, Inc., and
Board Director, subsidiary banks of Central
Bancshares, Inc. Doctor of Veterinary
Medicine. Private investor.
Other Officers of Pearl Mutual Funds:
Karen M. Brookhart, 37 Portfalio March 2002 Pearl Management Company: Portfolio None.
M anagement Management Associate since Sept. 2004,
Associate Assistant Secretary, March 2002 to Sept.
2004; Administrative Assistant, Sept.
2001 to Sept. 2004.
Peggy A. Cherrier, 56 Compliance March 2001 Pearl Management Company: None.
Associate, Compliance Associate since Sept. 2004,
Transfer Agent Transfer Agent Representative since
Representative, March 2009; Assistant Secretary since
Assistant Feb. 2001; Administrative Assistant,
Secretary and Aug. 2000 to Sept. 2004.
Transfer Agent
Christopher S. Ingstad, Shareholder Aug. 2006 Pearl Management Company: None.
28 Services Shareholder Services Director since Aug.
Director 2006. Allsteel (office furniture
company): Financial Anayst, March
2005 to Aug. 2006; Credit Analyst, April
2004 to March 2005.
RenataR. LaMar, 44 Controller and March 2001 Pearl Management Company: Controller ~ None.
Assistant since Sept. 2004; Assistant Treasurer
Treasurer since Feb. 2001; Financial Administrator,
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Date First

PositionsHeld Elected or Other Public
Name and Age with the Trust Appointed Principal Occupations Company
at April 1, 2009 and Funds to Office** during Past 5 Years Director ships
Richard R. Phillips, 56 VicePresident  Sept. 2005 Pearl Management Company: Vice None.
and Assistant President since Aug. 2005; Chief
Secretary Compliance Officer since May 2006;

Consultant, Nov. 2004 to July 2005. Vice
President, Secretary, General Counsel,
Reynolds Engineering & Equipment, Inc.
(industrial equipment firm). Owner,
Phillips Law Office, April 1998 to July

2006.
Anthony J. Toohill, 32 Chief Aug. 2004 Pearl Mutual Funds: Chief Compliance None.
Compliance Officer since Aug. 2004. Senior
Officer Associate, Stinnett & Associates (risk

management firm), Sept. 2004 to Dec.
2007; Accounting Supervisor, Financial
and Operational Principal, and Internal
Control Committee Co-Chair, Modern
Woodmen of America (insurance and
securities firm), Jan. 2003 to Aug. 2004.

* Mr. Soltisan “interested person” of the Trust and the Funds, as defined in the 1940 Act, because he is an Executive Officer
and a Director of the Manager. Mr. Stanley is an “interested person” of the Trust and the Funds because heis an Executive
Officer and a Director of the Manager.

** Dates prior to June 2001 correspond to the date first elected or appointed as a Director or Officer of Mutual Selection Fund,
Inc., the Funds' predecessor.

The address of the Trustees and Officersis; Pearl Mutual Funds, 2610 Park Avenue, PO Box
209, Muscatine, lowa 52761.

Messrs. Evans (Chairman) and Coder and Dr. Stein serve as members of the Audit Committee.
This Committee makes recommendations to the Board of Trustees regarding the selection of
auditors and confers with the auditors regarding the scope and results of the audit. The Audit
Committee met two times during the year 2008.

Messrs. Axel (Chairman) and Dr. DeJong serve as members of the Nominating and Governance
Committee. This Committee makes recommendations to the Board of Trustees regarding Board
committees and committee assignments, the composition of the Board of Trustees, any candidate
for appointment as the independent Chairman of the Board of Trustees, any candidates for
election as independent Trustees, and compensation of independent Trustees, and oversees the
process for evaluating the functioning of the Board of Trustees. The Nominating and
Governance Committee will consider recommendations by shareholders regarding candidates for
election as Trustee. However, if such arecommendation is received at atime when the
Committee is not considering prospective candidates for nomination as independent Trustees, the
Committee in its discretion may defer consideration until an appropriate time. The Nominating
and Governance Committee met two times during the year 2008.
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Dr. DeJong (Chairman), Messrs. Axel, Coder, and Evans, and Dr. Stein serve as members of the
Contract Review Committee. This Committee establishes and oversees the process for the
annual consideration and evaluation of the agreements between the Trust and Pearl Management
Company. The Contract Review Committee met two times during the year 2008.

Dr. Stein (Chairman of the Board) and Messrs. Evans (Vice Chairman of the Board), Solt
(President), and Stanley (Senior Counsel) serve as members of the Executive Committee. This
Committee generally has the authority to exercise the powers of the Board of Trustees during
intervals between meetings. The Executive Committee did not meet during the year 2008.

Each Trustee who is not an “interested person” of the Funds, as defined in the 1940 Act, receives
from the Funds an annual Trustee' s fee (retainer) of $9,000 except that the annual amount is
$16,000 for the Chairman of the Board of Trustees and $13,000 for the Chairman of the Audit
Committee, the Chairman of the Nominating and Governance Committee, and the Chairman of
the Contract Review Committee. Each independent Trustee also receives an attendance fee of
$1,000 per day for each of these meetings, if the Trustee is present for all or substantially all of
the meeting: (a) a quarterly meeting of the Board of Trustees; (b) any other meeting of the Board
of Trustees; (¢) ameeting of a Committee of the Board that is not held on a Board meeting day;
and (d) an approved outside education experience in accordance with the Orientation and
Education Program for Independent Trustees, if the Trustee presents a brief report to the Board
in accordance with the Orientation and Education Program for Independent Trustees. However,
the attendance fee of the Chairman of the Board is $1,500 for each day of a Board meeting or
Executive Committee meeting if he or she serves as presiding officer for all or substantially all of
the meeting. Attendance and presence at Board and Committee meetings include participation
by telephone or other electronic communication. However, attendance fees are not paid for a
Committee meeting if it is conducted primarily by telephone conference or other electronic
communication, unless the Committee determines that attendance fees should be paid and
promptly requests payment. The Vice Chairman of the Board does not receive any
compensation for serving in that position, except that when performing the duties and exercising
the powers of the Chairman of the Board, the Vice Chairman of the Board receives the same
compensation as the Chairman of the Board. All attendance fees are paid in cash, whichis
applied to the purchase of Fund shares. The preceding provisions are included in arevised
compensation plan for independent Trustees that was approved by the Board and became
effective January 1, 2008. During 2008, the Board approved an increase in independent Trustee
compensation, but the Board later delayed the increase until January 1, 2010. For the fiscal year
ended December 31, 2008, the Funds paid fees aggregating $120,500 to Trustees who were not
affiliated with the Manager. The Funds have no retirement or pension plans.

The following table sets forth the total compensation paid by the Trust during the fiscal year
ended December 31, 2008 to each of the Trustees of the Trust:

Aqggregate
Aggressive Growth Compensation from
Name of Trustee Total Return Fund Fund the Funds
Trusteeswho areinterested persons of the Funds:
Robert H. Solt $0 $0 $0
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Aqggregate
Aggressive Growth Compensation from

Name of Trustee Total Return Fund Fund the Funds
David M. Stanley $0 $0 $0
Trusteeswho are independent (not interested per sons of the Funds):

John W. Axel $14,239 $7,761 $22,000
Jeffrey R. Boeyink* $6,033 $3,467 $9,500
Douglas B. Coder $11,651 $6,349 $18,000
Dr. David N. DeJong $14,239 $7,761 $22,000
David L. Evans $13,606 $7,394 $21,000
CharlesW. Larson, Jr.** $0 $0 $0

Dr. James P. Stein $18,141 $9,859 $28,000

* Effective September 17, 2008, Jeffrey R. Boeyink resigned as a Trustee for personal reasons unrelated to his service on behalf
of the Trust.

** Charles W. Larson, Jr. served as a Trustee throughout the year 2007. Effective January 7, 2008, he resigned as a Trustee
when he became the United States Ambassador to Latvia

The Officers and Trustees affiliated with the Manager serve without any compensation from the
Trust and Funds.

As of March 31, 2009, the Trustees and Officers of the Trust as a group beneficially owned
3.39% of the outstanding shares of Total Return Fund and 4.85% of Aggressive Growth Fund.

The following table illustrates the dollar range of any equity securities “beneficially” owned
(within the meaning of that term as defined in rule 16a-1(a)(2) under the Securities Exchange
Act of 1934) by the Trustees of Total Return Fund and Aggressive Growth Fund. The dollar
range for the securities represented in the table was determined using the net asset value of a
share of the Fund as of the close of business on December 31, 2008.

Aggregate Dollar Range
of Equity Securitiesin All
Registered I nvestment
Companies Over seen by

Dollar Range of Equity Trusteein Family of
Name of Trustee Name of Fund Securitiesin each Fund nvestment Companies

Trusteeswho areinterested persons of the Funds:
Robert H. Solt Tota Return Fund $50,001 - $100,000

Aggressive Growth Fund over $100,000 over $100,000
David M. Stanley Total Return Fund over $100,000

Aggressive Growth Fund over $100,000 over $100,000°
Trusteeswho are independent (not interested persons of the Funds):
John W. Axel Total Return Fund over $100,000

Aggressive Growth Fund $10,001 - $50,000 over $100,000
Douglas B. Coder Total Return Fund over $100,000

Aggressive Growth Fund $10,001- $50,000 over $100,000
Dr. David N. Dedong Total Return Fund $10,001 - $50,000

Aggressive Growth Fund $50,001 - $100,000 $50,001 - $100,000
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Aggregate Dollar Range
of Equity Securitiesin All
Registered I nvestment
Companies Over seen by

Dollar Range of Equity Trusteein Family of
Name of Trustee Name of Fund Securitiesin each Fund Investment Companies
David L. Evans Total Return Fund over $100,000
Aggressive Growth Fund $50,001 - $100,000 over $100,000
Dr. James P. Stein Total Return Fund $50,001 - $100,000
Aggressive Growth Fund $50,001 - $100,000 over $100,000

* Over $200,000

No Trustee owns, beneficially or of record, any security of the Manager or any person (other
than aregistered investment company) directly or indirectly controlling, controlled by, or under
common control with the Manager.

The Funds' Board of Trustees and the Manager strongly encourage all Trustees, Officers, and
employees of the Trust, the Funds, and the Manager, plus the Manager and al its shareholders,
to own shares of the Funds. The Board of Trustees and the Manager believe this ownership will
help to ensure that all of these persons and entities have a shared interest with all shareholders of
the Funds and a strong incentive to make the Fund’ s performance their high priority.

At December 31, 2008:

1. All Trustees, Directors, Officers, and employees of the Manager and of the Trust and Funds
were shareholders of one or both of the Funds. This group beneficially owned shares of the
Funds having these aggregate val ues:

Total Return Fund $2,239,263
Aggressive Growth Fund  $1,322,546
Both Funds $3,561,809

2. The Manager and its five shareholders each were shareholders of both Funds. This group
beneficially owned shares of the Funds having these aggregate values:

Total Return Fund $1,984,341
Aggressive Growth Fund  $986,374
Both Funds $2,970,715

3. Groups 1 and 2 together beneficially owned shares of the Funds having these aggregate
values:

Tota Return Fund $4,223,604
Aggressive Growth Fund ~ $2,308,920
Both Funds $6,532,524

Principal Shareholdersof the Funds

Asof March 31, 2009, Tax Education Support Organization may be deemed to control Total
Return Fund by virtue of owning more than 25% of the outstanding shares of this Fund. Tax
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Education Support Organization owned of record and beneficially owned directly 25.45% of the
outstanding shares of Total Return Fund. This control relationship will continue to exist until such
time as the share ownership described above represents 25% or less of the outstanding shares of
this Fund. Through the exercise of voting rights with respect to shares of this Fund, Tax Education
Support Organization may be able to determine the outcome of shareholder voting on matters on
which approval of shareholdersisrequired. Robert H. Solt may be deemed to have a controlling
influence over Tax Education Support Organization because he serves asits Vice Chairman and a
Director. David M. Stanley and Jean Leu Stanley, his wife, may be deemed to have a controlling
influence over Tax Education Support Organization because he serves asits Chairman and a
Director and she serves asaDirector. Mr. Solt and Mr. and Mrs. Stanley may also have a
controlling influence over some other shareholders of the Funds that are not controlling persons of
the Funds.

Asof March 31, 2009, the following entities owned beneficially 5% or more of the shares of
Total Return Fund:

Name and Address Per centage Owner ship
Marriage Encounter Support Foundation 8.00%
2610 Park Avenue

Muscatine, |A 52761

New Hope Foundation 9.56%
2610 Park Avenue

Muscatine, |A 52761

Public Interest Institute 5.07%

lowa Wesleyan College
Mount Pleasant, |A 52641

Tax Education Support Organization 25.45%
2610 Park Avenue
Muscatine, |A 52761

At March 31, 2009, the following entities owned beneficially 5% or more of the shares of
Aggressive Growth Fund:

Name and Address Per centage Owner ship
New Hope Foundation 13.64%
2610 Park Avenue

Muscatine, A 52761

Tax Education Support Organization 21.17%
2610 Park Avenue

Muscatine, |A 52761
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Purchasing and Redeeming Shares

Purchases and redemptions are discussed in the Funds' Prospectus under the heading “How to
Buy and Sell Fund Shares.” All of that information isincorporated herein by reference. The
Funds are intended for long-term investment and seek to prevent, and strongly discourage, any
frequent trading of Fund shares. The Funds do not have any arrangements with any person to
permit frequent purchases and redemptions of Fund shares. See “Policy on Trading of Fund
Shares’ in the Prospectus.

Net Asset Value

Share purchase and redemption orders will be priced at a Fund’'s NAV per share next computed
after these orders are received by the Trust. Each Fund’s NAV is determined only on days on
which the New Y ork Stock Exchange (“NY SE”) isopen for trading. The NY SE isregularly
closed on Saturdays and Sundays and on New Y ear’s Day, the third Monday in January, the third
Monday in February, Good Friday, the last Monday in May, Independence Day, Labor Day,
Thanksgiving, and Christmas. If one of those holidays falls on a Saturday or Sunday, the NY SE
will be closed on the preceding Friday or the following Monday, respectively.

Computation of NAV (and the sale and redemption of Fund shares) may be suspended or
postponed during any period when (@) trading on the NY SE is restricted, as determined by the
Securities and Exchange Commission, or that exchange is closed for other than customary
weekend and holiday closings, (b) the Commission has by order permitted such suspension, or
(c) an emergency, as determined by the Commission, exists making disposal of portfolio
securities or valuation of the net assets of the Funds not reasonably practicable.

For a description of the methods used to determine the share price, see “Net Asset Value’ in the
Prospectus.

The Trust has elected to be governed by Rule 18f-1 under the 1940 Act pursuant to whichitis
obligated to redeem shares solely in cash up to the lesser of $250,000 or 1% of the NAV of a
Fund during any 90-day period for any one shareholder. Redemptions in excess of the above
amounts will normally be paid in cash, but may be paid wholly or partly by adistribution in kind
of securities. If aredemption is madein kind, the redeeming shareholder would bear any
transaction costs incurred in selling the securities received.
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Anti-Money-L aundering Compliance

The Funds are required to comply with various anti-money-laundering laws and regulations.
Consequently, the Funds may request additional information from you to verify your identity. If
at any time the Funds believe a shareholder may be involved in suspicious activity or if certain
account information matches information on government lists of suspicious persons, the Funds
may choose not to establish a new account or may be required to “freeze” a shareholder’s
account. The Funds also may be required to provide a governmental agency with information
about transactions that have occurred in a shareholder’ s account, or to transfer money received to
establish a new account, transfer an existing account, or transfer the proceeds of an existing
account to a governmental agency. In some circumstances, the law may not permit a Fund to
inform the shareholder that it has taken the actions described above.

Proxy Voting Procedures

The Trust’s proxy voting procedures are included in this SAl as Appendix B. In accordance with
SEC regulations the Funds' proxy voting record for the last twel ve-month period ended June 30
has been filed with the SEC. Y ou may obtain a copy of the Funds' proxy voting record (1) on
the Securities and Exchange Commission’s Website at www.sec.gov; (2) on the Funds Website
at www.pear Ifunds.com; and (3) without charge, upon request, by calling 866-747-9030 (toll-
free).

Disclosur e of Portfolio Information

The Funds and the Manager believe frequent and uniform fair disclosure to the public of
information on the portfolio holdings of the Funds is in the interest of the Funds shareholders
and potential investors. However, thisinformation is confidential and proprietary until uniform
fair disclosure to the public is made. Selective disclosure of such information could have
adverse ramifications for the Funds' shareholders. The Manager and the Funds' Board of
Trustees have adopted and implemented a portfolio holdings disclosure policy.

The Manager publicly discloses each Fund’' s month-end portfolio holdings to the public once a
month, no later than the fifth day after month-end. The portfolio information is available at
www.pear Ifunds.com and also upon request. In addition, any Executive Officer of a Fund may
decide to update the portfolio information on the Website at any time when this additional public
disclosure is believed to be advisable. Only the most recent portfolio information report is
posted on the Website, and it remains on the Website until replaced by the next portfolio
information report. The information includes the name of each portfolio security and its
percentage of the Fund’ stotal assets. The scope of the information provided may change from
time to time without prior notice.

After portfolio information has already been made public through Website disclosure or in an
SEC filing, it may thereafter be disclosed to anyone and may be used in marketing literature and
in communications to shareholders and others.

The Manager and the Funds will not disclose the portfolio information prior to public disclosure
on the Website. The Manager and the Funds will not enter into any agreement to disclose Fund
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portfolio holdings information in exchange for any form of consideration. These restrictions
apply to al categories of persons, including, without limitation, individual investors, institutional
investors, intermediaries, service providers, and rating and ranking organizations. Any
Executive Officer of a Fund may disclose to Trustees of the Funds portfolio information prior to
public disclosure on the Website, in connection with preparation for Board meetings and other
instances appropriate for the operation of the Funds. Any such disclosureis made only if itisin
the shareholders’ interest. All personnel of the Manager and of the Funds who have access to the
Funds' portfolio information prior to public disclosure are subject to the Code of Ethics
described below. The Funds Board of Trustees annually receives and evaluates a report on
compliance with the Code of Ethics.

The Funds' portfolio holdings are currently disclosed to the public on the Funds Website at
www.pear Ifunds.com and through their filings with the SEC. The Fundsfile their portfolio
holdings with the SEC for each quarter on Form N-CSR (with respect to each annual period and
semi-annual period) and Form N-Q (with respect to the first and third quarters of the year).
Shareholders may obtain the Funds Forms N-CSR and N-Q filings on the SEC’s Website at
www.sec.gov. In addition, the Funds Forms N-CSR and N-Q filings may be reviewed and
copied at the SEC’ s Public Reference Room in Washington, D.C. Y ou may call the SEC at 800-
SEC-0330 or 202-551-8090 for information about the SEC’s Website or the Public Reference
Room'’ s operations.

Additional Tax Information

The Prospectus describes generally the tax treatment of dividends by the Funds. In this SAI
“dividend(s)” includes al distributions of income and capital gains, unless the context indicates
otherwise. This section of the SAI includes additional information concerning federal taxes.

Each Fund has qualified and intends to qualify annually for the special tax treatment afforded a
“regulated investment company” under Subchapter M of the Internal Revenue Code (the “Code”)
so that it does not pay federal taxes on income and capital gains distributed to shareholders. To
so qualify a Fund must, among other things, (1) derive at least 90% of its gross income in each
taxable year from dividends, interest, payments with respect to securities loans, gains from the
sale or other disposition of stock, securities, or foreign currency, certain other income (including
but not limited to gains from options, futures, and forward contracts) derived with respect to its
business of investing in stock, securities, or currencies, or net income derived from interestsin
“qualified publicly traded partnerships,” as defined in the Code for this purpose; and (2)

diversify its holdings so that at the end of each quarter of its taxable year the following two
conditions are met: (a) at least 50% of the value of the Fund’ s total assetsis represented by cash,
U.S. Government securities, securities of other regulated investment companies, and other
securities (for this purpose such other securitieswill qualify only if the Fund' sinvestment is
limited in respect to any issuer to an amount not greater than 5% of the Fund’ s assets and 10% of
the outstanding voting securities of such issuer) and (b) not more than 25% of the value of the
Fund' s assets isinvested in securities of any one issuer (other than U.S. Government securities or
securities of other regulated investment companies), two or more issuers which the Fund controls
and which are engaged in the same, similar, or related trades or businesses, or the securities of
one or more qualified publicly traded partnerships.
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A Fund's net realized capital gains from securities transactions will be distributed only after
reducing such gains by the amount of any available capital |oss carryforwards. Capital |osses
may be carried forward to offset any capital gainsfor eight years, after which any undeducted
capital loss remaining islost as a deduction.

A federal excisetax at the rate of 4% will be imposed on the excess, if any, of a Fund's “required
distribution” over actual dividendsin any calendar year. Generally, the “required distribution” is
98% of a Fund’s ordinary income for the calendar year plus 98% of its net capital gains
recognized during the one-year period ending on October 31 of the calendar year plus
undistributed amounts from prior years. The Funds intend to make distributions sufficient to
avoid imposition of the excise tax.

A Fund is required to withhold and remit to the U.S. Treasury a percentage of dividend income
on any account if the shareholder failsto (1) provide a taxpayer identification number, (2) certify
that the number is correct and that he or she is not subject to backup withholding, or (3) certify
that he or sheisaU.S. Person (including aU.S. resident alien); or if (4) the IRS informs the
Fund that the tax identification number provided isincorrect.

Portfolio Transactions

The Manager is responsible for decisions to buy and sell securities for the Funds and for the
placement of the Funds' portfolio business and negotiation of commissions, if any, paid on these
transactions.

The Funds will seek to be included within a class of investors entitled not to pay sales loads by
purchasing load fund shares under letters of intent, rights of accumulation, cumulative purchase
privileges, and other quantity discount programs.

Each Fund may purchase shares of portfolio funds which charge a redemption fee (not exceeding
2%). A redemption feeis afeeimposed by a portfolio fund upon shareholders (such as a Fund)
redeeming shares of the fund within a certain period of time. The feeis payable to the portfolio
fund. Accordingly, if aFund wereto invest in a portfolio fund and, as aresult of redeeming
shares in such portfolio fund, incur a redemption fee, the redeeming Fund would bear the
redemption fee. The Fundswill not invest in shares of a mutual fund that is sold with a
redemption fee or contingent deferred sales |oad exceeding 2%.

However, each Fund seeks to avoid completely al transaction costs (sales charges, commissions,
and redemption fees). As of the date of this SAI, Total Return Fund has not paid any sales
charge, commission, or redemption fee since 1998 and Aggressive Growth Fund has never paid
any sales charge, commission, or redemption fee.

Code of Ethics

The 1940 Act and rules thereunder require that the Trust and the Manager establish standards
and procedures for the detection and prevention of certain conflicts of interest, including
activities by which persons having knowledge of the investments and investment intentions of
the Funds might take advantage of that knowledge for their own benefit. The Trust and the
Manager have adopted a Code of Ethicsto meet those concerns and legal requirements.
Although the Code does not prohibit employees who have knowledge of the investments and
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investment intentions of the Funds from engaging in personal securitiesinvesting, it does
regulate such personal securities investing by these employees as a part of the effort by the Trust
and the Manager to detect and prevent conflicts of interest.

Custodian

First National Bank of Muscatine (“FNBM”), 300 East Second Street, Muscatine, lowa 52761, is
the custodian for the Funds. It isresponsible for holding all securities and cash of the Funds,
receiving and paying for securities purchased, delivering against payment securities sold,
receiving and collecting income from investments, making all payments covering expenses of
the Funds, and performing other administrative duties, all as directed by authorized persons of
the Funds. FNBM does not exercise any supervisory function in such matters as purchase and
sale of portfolio securities, payment of dividends, or payment of expenses of the Funds. The
Funds have authorized FNBM to deposit certain portfolio securities of the Fundsin central
depository systems as permitted under federal law.

Independent Registered Public Accounting Firm

Deloitte & Touche LLP, 111 South Wacker Drive, Chicago, Illinois, 60606-4301, audits and
reports on the Funds' annual financial statements and performs other authorized professional
services when engaged to do so by the Funds with the Audit Committee’ s approval. The
financia statements of the Funds and report of the independent registered public accounting firm
appearing in the Funds’ December 31, 2008 Annual Report are incorporated by referencein this
SAl.
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APPENDIX A

DESCRIPTION OF BOND RATINGS

A rating by arating service represents the service's opinion as to the credit quality of the security
being rated. However, the ratings are general and are not absolute standards of quality or
guarantees as to the creditworthiness of an issuer. Consequently, the Fund’ s investment adviser
believes that the quality of debt securitiesin which the Fund invests should be continuously
reviewed and that individual analysts give different weightings to the various factorsinvolved in
credit analysis. A rating is not a recommendation to purchase, sell, or hold a security, because it
does not take into account market value or suitability for a particular investor. When a security
has received arating from more than one service, each rating should be evaluated independently.
Ratings are based on current information furnished by the issuer or obtained by the ratings
services from other sources which they consider reliable. Ratings may be changed, suspended,
or withdrawn as aresult of changes in or unavailability of such information, or for other reasons.

The following is a description of the characteristics of rating used by Moody’ s Investors Service,
Inc. (“Moody’s’) and Standard & Poor’s, adivision of The McGraw-Hill Companies (“S&P”).

Ratings by Moody’s:

Aaa--Bondsrated Aaa are judged to be the best quality. They carry the smallest degree of
investment risk and are generally referred to as“ gilt edged.” Interest payments are protected by
alarge or by an exceptionally stable margin and principal is secure. While the various protective
elements are likely to change, such changes as can be visualized are most unlikely to impair the
fundamentally strong position of such bonds.

Aa-Bonds rated Aa are judged to be high quality by all standards. Together with the Aaa group
they comprise what are generally known as high grade bonds. They are rated lower than the best
bonds because margins of protection may not be as large as in Aaa bonds or fluctuation of
protective elements may be of greater amplitude or there may be other elements present which
make the long-term risk appear somewhat larger than in Aaa bonds.

A--Bonds rated A possess many favorable investment attributes and are to be considered as
upper medium grade obligations. Factors giving security to principal and interest are considered
adequate, but elements may be present which suggest a susceptibility to impairment sometimein
the future.

Baa--Bonds rated Baa are considered as medium grade obligations, i.e., they are neither highly
protected nor poorly secured. Interest payments and principal security appear adequate for the
present but certain protective elements may be lacking or may be characteristically unreliable
over any great length of time. Such bonds lack outstanding investment characteristics and in fact
have speculative characteristics as well.
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Ba--Bonds rated Ba are judged to have speculative elements; their future cannot be considered as
well assured. Often the protection of interest and principal payments may be very moderate and
thereby not well safeguarded during both good and bad times over the future. Uncertainty of
position characterizes bonds in this class.

B--Bondsrated B generally lack characteristics of the desirable investment. Assurance of
interest and principal payments or of maintenance of other terms of the contract over any long
period of time may be small.

Caa--Bonds rated Caa are of poor standing. Such bonds may be in default or there may be
present elements of danger with respect to principal or interest.

Ca--Bonds rated Ca represent obligations which are speculative in a high degree. Such bonds are
often in default or have other marked shortcomings.

C--Bonds which arerated C are the lowest rated class of bonds, and issues so rated can be
regarded as having extremely poor prospects of ever attaining any real investment standing.

S& P Ratings:

AAA--Bonds rated AAA have the highest rating. The obligor’ s capacity to meet its financial
commitment on the bond is extremely strong.

AA--Bondsrated AA differ from AAA bondsonly in small degree. The obligor’s capacity to
meet its financial commitment on the bond is very strong.

A--Bondsrated A are somewhat more susceptible to the adverse effects of changesin
circumstances and economic conditions than bonds in higher-rated categories. However, the
obligor’s capacity to meet its financial commitment on the bond is still strong.

BBB--Bonds rated BBB exhibit adequate protection parameters. However, adverse economic
conditions or changing circumstances are more likely to lead to a weakened capacity of the
obligor to meet itsfinancial commitment on the bond.

BB, B, CCC, CC and C--Bondsrated BB, B, CCC, CC and C are regarded as having significant
speculative characteristics. BB indicates the lowest degree of speculation among such bonds and
C the highest degree of speculation. While such bonds will likely have some quality and
protective characteristics, these may be outweighed by large uncertainties or major exposures to
adverse conditions.
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APPENDIX B

PROCEDURES FOR VOTING PROXIES
FOR PEARL MUTUAL FUNDS

The following proxy voting procedures have been adopted by the Trust and Pearl Management
Company (the “Manager”).

Pursuant to Section 12(d)(1)(E)(iii) of the Investment Company Act of 1940, all proxies voted by
Pearl Mutual Funds, registered either in the name of Pearl Aggressive Growth Fund or Pearl
Total Return Fund (each a*Fund”), will have the following voting instructions typed on the
proxy form:

V ote these shares in the same proportion as the vote of all other holders of such shares. (Pearl
Aggressive Growth Fund) (Pearl Total Return Fund) is a series of Pearl Mutual Funds, a
registered investment company.

Proxies will be signed on behalf of the Trust by the Chief Executive Officer of the Trust and the
Manager or, in his or her absence, by another designated Officer of the Trust and the Manager.

A record of each proxy vote will be entered on Form N-PX located at

account\quattro\PM R\Proxy Voting Records. A copy of each Form N-PX will be signed by the
Chief Executive Officer of the Trust and the Manager and will befiled in 2499-6 PMF: Proxy
Voting Records.

The Manager will track all votes cast by the Trust beginning July 1, 2003. The first Form N-PX
isto be filed with the SEC by August 31, 2004 and a Form N-PX isto be filed each August 31
thereafter. Each reporting period covered by the Form N-PX runs from July 1 to June 30.

The Trust will disclose in its annual and semi-annual reportsto shareholdersand in its
registration statement (in the SAI) filed with the SEC on or after August 31, 2004 that each
Fund’ s proxy voting record for the most recent twelve-month period ended June 30 is available
without charge upon request by calling 866-747-9030 or on Pearl Funds Website at
www.pear Ifunds.com and is also available on the SEC’s Website at www.sec.gov.
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