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for or in replacement of Protected Notes if the amortized cost value of such new securities is less
than the amortized cost value of the Protected Notes on the date of exchange or replacement.

If a Contribution Event occurs before the Termination Event, Sun Life would make a
Capital Contribution in an amount equal to the lower of: (i) the loss (“Loss”) incurred as a result
of such Contribution Event (i.e., the excess of the amortized cost value of the Protected Notes
subject to a Contribution Event over the amount received by the Fund in connection with such
Contribution Event); or (ii) the Maximum Contribution Amount reduced by the amount of any
Capital Contribution previously made by Sun Life to the Fund.

Solely for purposes of calculating the amount of any Loss, the amortized cost value of a
Protected Note that is received in an exchange or restructuring will be increased by the excess, if
any, of the amortized cost value of the replaced or restructured Protected Note as of the time
immediately preceding the exchange or restructuring over the sum of the amortized cost value of
such new Protected Note and any cash received.

If an event would constitute both a Termination Event and a Contribution Event, then the
Termination Event would not be deemed to have occurred until Sun Life made any Capital
Contributions required with respect to that Contribution Event.

The Capital Support Agreement would provide that the Fund must offer Sun Life an
opportunity to purchase Protected Notes subject to such Capital Support Agreement in certain
circumstances described in that Capital Support Agreement. Any such purchase would be for
cash and would be at a purchase price equal to the greater of the amortized cost or the market
price of such Protected Notes (in each case, including accrued interest), in accordance with Rule
17a-9 under the 1940 Act.

With respect to the Capital Support Agreement, Sun Life would establish a segregated
account with a bank qualified under Section 17(f) of the 1940 Act to serve as a custodian of the
Fund’s assets. The segregated account would consist of cash or cash equivalents equal to the
Maximum Contribution Amount under such Capital Support Agreement reduced by the amount
of any Capital Contribution previously made by Sun Life under that Capital Support Agreement.
The assets of the segregated account would be available to the Fund by means of a transfer
initiated by the Fund without the requirement of further action or consent by Sun Life. The Fund
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will make a withdrawal from the segregated account if Sun Life fails to make a Capital
Contribution when due under the Capital Support Agreement.”

Discussion. The arrangement described above may involve joint or affiliated transactions
prohibited by Sections 17(a) and/or 17(d) of the 1940 Act, and the rules thereunder. Sun Life
may be considered an “affiliated person of an affiliated person” of the Fund under Section
2(a)(3) of the 1940 Act because the Fund’s investment manager is under common control with
Sun Life. The undertakings by the Fund for the Capital Support Agreement could be viewed as
consideration by the Fund for the Capital Support Agreement. Thus, the overall arrangement
could be deemed to involve a sale of security or other property alternatively as a joint
arrangement.

As described above, however, if Sun Life were to purchase the Protected Notes from the
Fund, the Capital Support Agreement would obligate Sun Life to pay the Fund an amount equal
to the greater of the amortized cost or market value of the Protected Notes. If the Protected
Notes were then not “eligible securities,” as defined in Rule 2a-7, such a transaction would fall
within Rule 17a-9 and would comply with the Rule’s terms.’

It is important to note that the Fund would benefit from the receipt of the Capital Support
Agreement. Upon entry into the Capital Support Agreement, the Fund’s net asset value will be
calculated taking into account the Capital Support Agreement. Also, the Fund will not pay to
obtain the Capital Support Agreement.

The operations of Sun Capital and its affiliates include acting as an investment adviser
and broker-dealer registered with the Commission. As a result, the Capital Support Agreement
may be subject to Section 12(d)(3) of the 1940 Act, which makes it unlawful for a registered
investment company to purchase or otherwise acquire any security issued by or any other interest
in the business of any person who acts as a broker, dealer, or registered investment adviser. The
Fund could not rely upon the exemption provided under Rule 12d3-1 because the exemption
does not extend to affiliated persons of the Fund’s investment adviser.

2 We note that the Capital Support Agreement may be deemed to be a “security” within the meaning of Section
2(a)(36) of the 1940 Act. The obligations of Sun Life under the Capital Support Agreement would be fully
supported by a corresponding segregated account containing cash or cash equivalents, and the Fund would be able to
access the segregated account without any further action or consent by Sun Life. We further note that Sun Capital,
pursuant to delegated authority, has determined pursuant to paragraph (a)(10)(ii) of Rule 2a-7 that the Capital
Support Agreement is of comparable quality to securities that are “eligible securities” as described in paragraph
(a)(10)(i) of Rule 2a-7. Accordingly, if deemed to be a security, the Capital Support Agreement would be an
“eligible security” for purposes of Rule 2a-7. Sun Capital also has determined, pursuant to delegated authority, that
the Capital Support Agreement presents minimal credit risks in accordance with paragraph (c)(3)(i) of Rule 2a-7
under the 1940 Act.

3 We believe no relief would be required, nor is any sought hereby, with respect to such a transaction. We would
apply to the Staff of the Division of Investment Management for additional relief in the event that the Protected
Notes were “eligible securities” at the time of any such proposed transaction.
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The Board has reviewed and approved the Capital Support Agreement, and believes that
it is in the best interests of the Fund and its shareholders for Sun Life to provide the Capital
Support Agreement. The Board continues to believe that it would not be in the interest of the
Fund to dispose of the Securities.

Summary. As described above, Sun Life may be considered a second-tier affiliate of the
Fund because the Fund’s investment manager is under common control with Sun Life. Given
this affiliation and because in certain circumstances the Fund would receive Capital
Contributions from Sun Life, the arrangement contemplated by the Capital Support Agreement
may involve affiliated or joint transactions prohibited by Sections 17(a) and/or 17(d) of the 1940
Act, and the rules thereunder. In addition, the Capital Support Agreement may not be permitted
by Section 12(d)(3). The Board and Sun Capital believe it will be in the best interest of the Fund
and its shareholders if the Fund enters into and performs the arrangement described herein. On
behalf of the Fund and Sun Life, we hereby request that the Staff of the Division give its
assurance that it will not recommend that the Commission take enforcement action against the
Fund or Sun Life if the Fund and Sun Life enter into the arrangement as described herein.

Pursuant to 17 C.F.R. 200.81(b), we respectfully request that this request and the
response be accorded confidential treatment until 120 days from the date of the response or such
earlier date as the Staff of the Division of Investment Management is advised that all information
in this letter has been made public. This request for confidential treatment is made for the reason
that certain facts set forth in the letter have not been made public and premature disclosure might
adversely affect the Trust.

The Fund needs to act quickly in this matter, and accordingly we would appreciate
hearing from you at your earliest convenience. Please call me at (617) 526-6532, or my
colleague Pamela Wilson at (617) 526-6371, if you have any questions or if we can otherwise
assist in resolving this matter.

gex Maura A. Murphy, Esq.
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