WASATCH FUNDS TRUST

Important Information for Shareholders of Wasatch Long/Short Fund

At a special meeting of shareholders of Wasatch Long/Short Fund (the “Target Fund”), a series of Wasatch
Funds Trust (the “Trust”), you will be askedto vote on the reorganization of your fund into Wasatch Global Value
Fund (formerly, Wasatch Large Cap Value Fund) (the “Acquiring Fund”), also a series of the Trust (the
“Reorganization”). The Target Fund and the Acquiring Fund are collectively referred to herein as the “Funds” and
individually as a “Fund.”

The Board of Trustees of the Trust, including the Independent Trustees, unanimously recommends that
you vote FOR the proposal.

Although we recommend that you read the complete Proxy Statement/Prospectus, for your convenience we
have provided the following brief overview of the matter to be voted on.

Q. W hy is the Reorganization being proposed?

A. Wasatch Advisors, Inc. (the “Advisor”), the investment advisor to the Target Fund and the Acquiring Fund,
has proposed the Reorganization given the limited future growth prospects of the Target Fund, its relative poor
performance and the economic infeasibility of the Target Fund over the long term in light of the costs associated with
the continued operation of the Target Fund and its likely inability to attract assets in the foreseeable future. In
evaluating the Target Fund and the Acquiring Fund, the Advisor recognized the differences between the investment
objectives and principal investment strategies of the Funds. In particular, the Target Fund is a long/short fund
investing primarily in the equity securities of domestic companies by maintaining long and short equity positions,
whereas the Acquiring Fund is a global value fund that invests primarily in the equity securities of foreign and
domestic companies and does not employ a short sale strategy.

Although the investment objectives and strategies are materially different between the Target Fund and the Acquiring
Fund, the Advisor has proposed the Reorganization with the Acquiring Fund due, in part, to the similar valuation
process used by the Advisor to evaluate potential investments forthe Funds despitethe differing investment strategies;
the overlap of portfolio holdings between the Funds; the relative performance of the Acquiring Fund compared to the
Target Fund; the lower contractual management fee and estimated lower gross and net expense ratio (before and after
fee waivers) of the combined fund for both share classes; the lower contractual expense cap of the Acquiring Fund,
which would be in effect through January 31, 2020; and the anticipated federal income tax-free nature of the
Reorganization compared to a taxable event for shareholders if the Target Fund was liquidated. For additional
information, see “Approval of the Proposed Reorganization by the Board of Trustees” at page 34.

Q. How will the Reorganization affect my shares?

A. Uponthe closing of the Reorganization, each Target Fund shareholder will receive shares of the Acquiring
Fund in an amount equal in total value to the total value of the Target Fund shares surrendered by such shareholder.
Shareholders of Investor Class shares and Institutional Class shares of the Target Fund will receive the same class of
shares of the Acquiring Fund.

Q. Will Target Fund shareholders incur sales loads or contingent deferred sales charges on Acquiring
Fundshares received in the Reorganization?

A. No. Neither Fund charges a front-end sales load or a contingent deferred sales charge.
Q. Are the Funds managed by the same Advisor?
A. Both Funds are advised by Wasatch Advisors, Inc. Beginning October 2017, both Funds are managed by

David P owers.



Q. How do the Funds’ investment objectives and principal strategies compare?

A. You should note that the Funds’ investment objectives and principal investment strategies are materially
different. The Target Fund’s investment objective is capital appreciation, and the Acquiring Fund’s investment
objective is capital appreciation and income. While the investment objectives of both Funds share a capital
appreciation component, the Target Fund’s objective also includes income.

In addition, while both Funds invest primarily in equity securities, generally common stock, the Funds follow
materially different investment strategies. The Target Fund is a long/short fund and pursues its investment objective
by maintaining long equity positions and short equity positions. When the Target Fund takes a long position, it
purchases the security outright. W hen the Fund takes a short position, it sells a security that it does not own in hope of
repurchasing such security at a lower price. The use of both long and short positions allows the Advisor to invest
based on both its positive and negative views on individual stocks. Unlike the Target Fund, the Acquiring Fund does
not engage in short sales as a principal strategy but rather invests primarily in equity securities of domestic and foreign
securities through a long only portfolio. The Target Fund further seeks to achieve higher risk-adjusted returns with
lower volatility comparedtothe equity markets (asrepresented by the S&P 500), whereasthe Acquiring Fund does not
have a similar mandate.

The Target Fund also invests primarily in the equity securities of domestic companies and has limited exposure to
foreign securities. The Acquiring Fund, however, is a global value fund that invests its net assets primarily in the
equity securities of foreign and domestic companies of all market capitalizations. The Acquiring Fund will typically
invest in securities issued by companies domiciled in at least three countries, including the United States. The
Acquiring Fund will invest a significant portion of its total assets in securities of companies domiciled in foreign
countries (under normal market conditions, at least 40% will be invested outside the United States, or if conditions are
not favorable, 30% of its assets will be invested outside the United States). The Acquiring Fund is also permitted to
invest a significant amount of its total assets at the time of purchase in securities issued by companies domiciled in
emerging and frontier markets, which are those countries currently included in the Morgan Stanley Capital
International (MSCI) EFM (Emerging + Frontier Markets) Index, including the Asia-P acific region, Eastern Europe,
the Middle East, Central and South America and Africa (under normal market conditions we expect to invest between
5% to 50% in securities domiciled in emerging and frontier markets). Securities issued by foreign companies
incorporated outside the United States whose securities are principally traded in the United States are not defined as
“foreign companies” and are not subject to this limitation. Accordingly, to qualify as a foreign company under the
above limitations, the company must be incorporated outside the United States and its securities principally traded ina
foreign jurisdiction.

As aprincipal strategy, the Target Fund is permitted to invest in early stage companies, initial public offerings, and
fixed income securities of any maturity, including those that are less than investment grade known as “junk bonds.”
The Acquiring Fund, however, is permitted to invest in investment grade fixed-income securities, early stage
companies and IP Os but not as a principal strategy. The Acquiring Fund is not permitted to invest in “junk bonds.”

Beginning October 2017, the Funds share the same portfolio manager. Although the Funds have differences in their
investment strategies, the portfolio manager of the Funds employs a similar valuation analysis to evaluate potential
investment opportunities for the Funds which emphasizes company fundamentals (such as, price-to-sales,
price-to-book, price-to-earnings, price/earnings-to-growth ratios and discounted cash flow models) as well as
considers other economic and market factors. Further, both Funds have generally acquired larger capitalization
companies. Inthis regard, the Acquiring Fund is permittedto invest in companies of any size but is expected to invest
a significant portion of the Fund’s assetsin companies with amarket capitalization of over US $5 billion at the time of
purchase. The Acquiring Fund had portfolio holdings with a weighted average market capitalization of US $117.4
billion as of January 31, 2018. The Target Fund also is permittedto invest in the equity securities of companies with a
market capitalization of at least $100 million at the time of purchase, however the weighted average market cap of the
Target Fund has historically been much higher, with a weighted average market cap of $194.8 billion as of January 31,
2018.As of January 31, 2018, both Funds held a significant amount of the same large cap long positions, and as a
result, there was approximately 44% overlap in larger cap long positions in both Funds, which should help with a
smooth transition in a merger. The Target Fund, however, intends to sell and purchase some of the holdings of the
overlapping securities as necessary to align its portfolio to the Acquiring Fund’s percentage weights in such holdings.



A more detailed comparison of the principal investment strategies of the Funds is contained in Proxy
Statement/Prospectus. Please see the section entitled “Comparison of the Funds — Investment Objectives —Principal
Investment Strategies” for additional information.

Q. How do the principal risks of the Target Fund and the Acquiring Fund compare?

A. As both Funds invest in equity securitiesthrough long positions, both Funds are subject to market riskthat the
price of securities will decline. As a result of the differences in the principal investment strategies of the Funds,
however, certain principal risks of the Funds are also materially different. As noted, the Target Fund as a long/short
fund engages in short sales as a principal strategy andtherefore is subject to risks associated with short sales, including
experiencing losses if the market price ofthe security increases, reducing the returns of the Target Fund comparedto if
the Fund held only long positions, increasing the Target Fund’s liquidity risk and exposing the Target Fund to the risk
that the third party will not honor its contract terms. Unlike the Target Fund, the Acquiring Fund does not employ a
short sale strategy as a principal strategy and therefore does not have the related principal risk.

Unlike the Target Fund which invests primarily in the equity securities of domestic companies, the Acquiring Fund
may invest a significant portion of its total assets in foreign securities, including in equity securities of companies
domiciled in emerging and frontier markets. The Acquiring Fund is therefore exposed to risks associated with
investing in foreign securities, including, among other things, more volatility; less liquidity; different regulatory,
accounting and auditing standards; less publicly available information; fluctuations in currency exchange rates; and
restrictions on repatriating investments or income and such risks can be further increased for emerging and frontier
markets.

TheTarget Fund is also subject to certain additional principal risksrelatedto investment strategiesthat are its principal
investment strategies but are not principal investment strategies of the Acquiring Fund (including investments in
initial public offerings, fixed-income securities including those that are less than investment grade, and early stage
companies). A more detailed comparison of the principal risks of the Funds is contained in Proxy
Statement/Prospectus. Please see the section entitled “ Risk Factors” for additional information.

Q. Do the Target Fund and the Acquiring Fund haw different fundamental and non-fundamental
investment restrictions?

A. The Target Fund and the Acquired Fund are both part of the Wasatch Funds Trust, and the Trust has adopted
the same stated fundamental and non-fundamental investment restrictions for both Funds, subject to certain
exceptions. In particular, the Acquiring Fund has a fundamental investment restriction, in general terms, prohibiting it
from investing more that 5% of its total assets in any one issuer or holding more than 10% of the outstanding voting
securities of such issuer except that up to 25% of the Acquiring Fund’s total assets may be invested without regard to
such limitations, and various U.S. government, agency and instrumentality obligations or repurchase agreements
secured by such obligations are also excluded from such limitations. The Target Fund does not have such a
fundamental restriction. In addition, the Acquiring Fund has adopted the following two non-fundamental investment
restrictions that the Acquiring Fund will not (a) make investments for the purpose of exercising control or
management and (b) invest more than 10% of itstotal assets (taken at market value at the time of each investment) in
Special Situations (i.e., companies inthe process of reorganization or buy-out). TheT arget Fund has not adopted such
non-fundamental investment restrictions. Further, the non-fundamental investment policies of the Funds may be
changed upon Board approval without shareholder approval. See the section of the Proxy/Statement Prospectus
entitled *“Comparison of the Funds” for additional information regarding the Funds’ fundamental and
non-fundamental investment restrictions.

Q. How do the investment performance of the Acquiring Fund and the Target Fund compare?

A. The Acquiring Fund formerly had been a large cap value fund investing primarily in the equity securities of
domestic companies with a market capitalization of $5 billion at time of purchase and as of February 2017, the
Acquiring Fund increased its ability to invest up to 20% of itstotal assetsin the securities issued by foreign companies
in developed or emerging markets. The Fund sought to further expand its foreign investment exposure becoming a
global value fund as of October 31, 2017. Accordingly, the performance information prior to such date would be for
the prior investment strategy and would not reflect the current investment strategy. In comparing past performance,



the Investor Class shares of the Acquiring Fund outperformed the Investor Class shares of the Target Fund for the
one-, three-, five- andten-year periods ended December 31, 2017. Furthermore, based on the Investor Class shares for
the calendar years from 2008 through 2017, the Acquiring Fund outperformed the Target Fund in six of those ten
calendar years. Although the inception dates of the Institutional Class shares of the Global Value Fund and
Long/Short Fund was January 31, 2012 and December 13, 2012, respectively, the performance of the Institutional
Class of a Fund was similar to that of its Investor Class as the classes are invested in the same portfolio of securities
and differences in performance between the classes would be principally attributed to differences in expenses.
However, you should be aware that the usefulness of the comparisons ofthe performance may be limited giventhat the
performance history of the Acquiring Fund does not reflect the recent changes to its principal investment strategies.

Q. Wi ill the portfolio of the Target Fund be repositioned as a result of the Reorganization?

A. Yes. The Target Fund’s portfolio will be repositioned in connection with the Reorganization. The T arget
Fund will sell certain of its long holdings not held by the Acquiring Fund and will buy certain additional long holdings
held by the Acquiring Fund. As of January 31, 2018, both Funds held a significant amount of the same large cap long
positions, and as a result, there was approximately 44% overlap in larger cap long positions in both Funds, which
should help with a smooth transition inamerger. The Target Fund, however, intendsto sell some ofthe holdings of the
overlapping securities as necessary to align its portfolio to the Acquiring Fund’s percentage weights in such holdings.
The Target Fund will also be required to close out all short positions. The total estimated expenses of the
Reorganization of the Target Fund are $256,000 which includes, among other things, the legal, audit and proxy
solicitation fees of approximately $200,000, and the estimated total brokerage costs of approximately $56,000 for all
repositioning of the Target Fund, assuming it had occurred as of January 1, 2018. The Advisor and the Target Fund
have agreedto split evenly the costs ofthe Reorganization, subject to contractual expense caps. Accordingly, based on
these estimates, approximately $128,000 of these costs are expected to be paid by the Target Fund and approximately
$128,000 will be paid by the Advisor. These are estimates and actual amounts may vary. There are some foreign
securities that cannot be purchased until the Reorganization is complete. The Acquiring Fund will receive cash to
invest in these remaining securities and will bear the cost of the transactions, estimated to be approximately $20,000.
Tothe extent that the T arget Fund’s expenses, including Reorganization expenses, exceed the Fund’s current expense
cap, the Advisor will pay more of the Reorganization expenses as necessary to keep each Fund’s share classes
operating within their respective expense cap.

Q. How will the Reorganization impact fees and expenses?

A. Thetotal gross and net operating expenses are expected to decrease for the shareholders of both classes of the
Target Fund following the Reorganization. In this regard, the management fee will be reduced from 1.10% for the
Target Fund to 0.90% for the combined Acquiring Fund for both classes. Ifthe Reorganization had taken place as of
October 1, 2017, the total gross expenses of the Investor Class shares of the Target Fund of 2.31% is expected to be
reduced to 1.17% based on the pro forma gross expenses of the combined fund, and the total gross expenses of the
Institutional Class shares of 2.15% is expected to be reduced to 1.08% based on the pro forma gross expenses of the
combined fund. If the Reorganization had taken place as of October 1, 2017, the total operating expenses after fee
waivers and expense reimbursements (net expenses) of the Investor Class shares of the Target Fund of 2.31% is
expectedto be reduced to 1.10% based on the pro forma net expenses of the combined fund, andthe total net expenses
of the Institutional Class shares of 2.03% is expected to be reduced to 0.95% based onthe pro forma net expenses of
the combined fund. Pro forma amounts are estimated and actual operating expenses may vary.

In addition, the total annual fund operating expenses after waivers is based on a contractual expense
limitation agreement pursuant to which the Advisor has contractually agreed to waive fees and/or reimburse expenses
of the Target Fund andthe Acquiring Fund so that total annual operating expenses of each class of the respective Fund
do not exceed certain levels (excluding interest, dividend expense on short sales/interest expense, acquired fund fees
and expenses, taxes, brokerage commissions, other investment-related costs and extraordinary expenses). The
expense limitation on both classes of the Acquiring Fund is lower than the expense limitation on the corresponding
class of the Target Fund, and the contractual expense agreement of the Acquiring Fund will remain in effect through
January 31, 2020 compared to January 31, 2019 for the Target Fund. If the expense cap of the Acquiring Fund is not
renewed after January 31, 2020, the total annual fund operating expenses after waivers of the Acquiring Fund could
increase depending upon, among other things, the size of the Acquiring Fund at that time.



Under the expense limitation agreement of both Funds, the Advisor may recoup certain amounts previously
paid, but only during the term of the current agreement. In this regard, to calculate the required waiver or
reimbursement, the Advisor will waive or reimburse expenses each day that the amount of the annualized operating
expenses of a class exceeds its expense limit; however, the Advisor may be reimbursed such amounts on any day the
annualized expenses of a class are below its expense limit to the extent the reimbursement does not cause the Fund’s
expenses to exceed the expense cap during the term of the Agreement. The Advisor may not recoup any amounts
previously waived during the term of a prior agreement. Regardless of the ability to recoup expenses under the terms
of the current expense limitation agreement, the Advisor has agreed that it will not attempt to recoup any
Reorganization expenses from the Target Fund.

See the section entitled “Comparison of the Funds — Fees and Expenses” in the Proxy Statement/Prospectus for
additional information.

Q. W hy does the Board recommend the Reorganization?

A. The Board of Trustees, including the Independent Trustees, approved the Reorganization. The Board
concluded that the Reorganization was in the best interests of the Target Fund and the Acquiring Fund and their
respective shareholders, and further that the interests of existing shareholders of each Fund would not be diluted as a
result of the Reorganization. The Board considered various factors in evaluating the Reorganization and reaching its
conclusion, with no single factor identified as all-important or controlling, including, among other things:

* the compatibility of the Funds’ investment objectives, principal investments strategies and related risks;

* the consistency of portfolio management;

* the Funds’ relative sizes;

* the relative fees and expense ratios of the Funds, including the contractual expense caps on the combined
fund’s expenses for both share classes;

* theanticipated federal income tax-free nature of the Reorganization;

* the expected costs of the Reorganization and the extent to which the Funds would bear any such costs;

* the terms of the Reorganization and whether the Reorganization would dilute the interests of the
shareholders;

* the effect of the Reorganization on shareholder rights;

e alternatives tothe Reorganization, and

e any potential benefits of the Reorganization to the Advisor and its affiliates as a result of the Reorganization.

For a more complete discussion of the Board’s considerations, please see the section entitled “Approval of the
Proposed Reorganization by the Board of Trustees” inthe Proxy Statement/Prospectus.

Q. Wi ill the Reorganization create a taxable event for me?

A. No. The Reorganization is intended to qualify as atax-free reorganization for federal income tax purposes. It
is expected that you will recognize no gain or loss for federal income tax purposes as a direct result of the
Reorganization. Prior to the closing of the Reorganization, the Target Fund expects to distribute all of its net
investment income and net capital gains, if any. All or a portion of such a distribution may be taxableto Target Fund
shareholders and will generally be taxed as ordinary income or capital gains for federal incometax purposes, unless
you are investing through a tax-advantaged account such as an IRA or 401(k) plan (in which case you may be taxed
upon withdrawal of your investment from such account). The tax character of such distributions will be the same
regardless of whether they are paid in cash or reinvested in additional shares. In addition, the Target Fund may
recognize gains or losses as a result of portfolio sales and closing of short positions effected prior to the
Reorganization, including sales anticipated in connection with the repositioning described above. Such gains or losses
may increase or decrease the net capital gains or net investment income to be distributed by the Target Fund to its
shareholders, and may increase or decrease the Target Fund’s capital loss carryforwards. The Target Fund is expected
to have significant short-term and long-term losses to be carried forward, subject to IRS limitations and expiration
(“loss carryforwards™).

Q. W howill bear the costs of the Reorganization?



A. The costs of the Reorganization incurred by the Target Fund will be split equally between the Advisor and
Target Fund, subject to the contractual expense cap limitations. The total estimated expenses of the Reorganization of
the Target Fund are $256,000 which includes, among other things, the legal, audit and proxy solicitation fees of
approximately $200,000, and the estimated total brokerage costs of $56,000 for all repositioning of the Target Fund,
assuming it had occurred as of January 1, 2018. These are estimates and actual amounts may vary. Amounts charged
to the Target Fund will generally be allocated between its share classes based on the relative net assets of the share
classes, except that each class separately bears expenses related specifically to that class. To the extent that the Target
Fund’s expenses, (including any Reorganization expenses for which the Target Fund is responsible), exceed the
Fund’s current contractual expense cap on the respective share class, the Advisor also will waive and/or reimburse the
Target Fund’s expenses (including the portion of the Reorganization expenses allocated to the Target Fund) to the
extent necessary for the Fund’s share classes to operate within their respective cap. Regardless of the ability to recoup
expenses under the terms of the current expense limitation agreement, the Advisor has agreed that it will not seek to
recoup any Reorganization expenses.

In addition, the Acquiring Fund and indirectly its shareholders (including former shareholders of the T arget
Fund who hold shares in the Acquiring Fund ) also are estimated to incur approximately $20,000 in brokerage
commission related to the acquisition of portfolio securities from cash received in the Reorganization.

If the Reorganization is not approved or completed, the Advisor will pay all expenses associated with the
Reorganization. See the section entitled “The Proposed Reorganization—Reorganization Expenses” in the Proxy
Statement/Prospectus for additional information.

Q. W hat is the timetable for the Reorganization?

A. If approved by the Target Fund’s shareholders at the special meeting of shareholderson[__~ 2018],
the Reorganization of the Target Fund is expected to occur at the close of business on[__ __,2018] or as soon as
practicable thereafter.

Q. W hat happens if shareholders do not approve the Reorganization?

A. If the Reorganization is not approved, the Board of Trustees will take such action as it deemsto be in the best

interests of the Target Fund, including continuing to operate the Target Fund as a stand-alone Fund, liquidating the
T arget Fund, or other options the Board of Trustees may consider.

General
Q. Whom do I call if I have questions?
A. If you need any assistance, or have any questions regarding the proposals or how to vote your shares, please
call [__ ], the proxy solicitor hired by the Target Fund, at [ ] weekdays during its business
hours of 9:00 a.m. to 10:00 p.m. Easterntime. Please have your proxy materials available when you call.
Q. How do I vote my shares?
A. Youmay vote in person, by mail, by telephone or over the Internet:
. To vote in person, please attend the special meeting of shareholders and bring your photographic

identification. If you hold your Target Fund sharesthrough a bank, broker or other nominee, you must also
bring satisfactory proof of ownership of those shares and a “legal proxy” from the nominee.

. To vote by mail, please mark, sign, date and mail the enclosed proxy card. No postage is required if
mailed in the United States.

. To vote by telephone, please call the toll-free number located on your proxy card and follow the
recorded instructions, using your proxy card as a guide.



. To vote over the Internet, go to the Internet address provided on your proxy card and follow the
instructions, using your proxy card as a guide.

Q. W illanyone contact me?
A. You may receive a call from [ ], the proxy solicitor hired by the Target Fund, to verify that

you received your proxy materials, to answer any questions you may have about the proposals andto encourage you to
vote your proxy.

Werecognize the inconvenience of the proxy solicitation process and would not impose on you if we did not believe
that the matters being proposed were important. Once your vote has been registered with the proxy solicitor, your
name will be removed from the solicitor’s follow-up contact list.

Q. How does the Board of Trustees suggest that | vote?

A After careful consideration, the Board has agreed unanimously that the proposed Reorganization isin the best
interests of the Target Fund and recommends that you vote “FOR” the proposal. If shareholders do not approve the
Reorganization, the Board of Trustees will take such action as it deemsto be inthe best interests of the Target Fund,
including continuing to operate the Fund as a stand-alone fund, liquidating the Fund, or such other options the Board
of T rustees may consider.

Your vote is very important. We encourage you as a shareholder to participate in your Fund’s governance by
retu rning your vote as soon as possible. If enough shareholders fail to cast their votes, your Fund may not be
able toholdits shareholder meeting or the vote on the issue, and your Fund will be required to incu r additional
solicitation costs in order to obtain sufficient shareholder participation.



WASATCH FUNDS TRUST

[e], 2018
Dear Shareholders:

Wearepleasedto invite you to the special meeting of shareholders of Wasatch Long/Short Fund (the “Target
Fund”) (the “Special Meeting”). The Special Meeting is scheduled for [ ], Mountain Time, at
the offices of Wasatch Advisors, Inc. at 505 Wakara Way, 3 Floor, Salt Lake City, Utah 84018. At the Special
Meeting, you will be asked to consider the reorganization of your fund into Wasatch Global Value Fund (formerly
Wasatch Large Cap Value Fund) (the “Acquiring Fund” and together with the Target Fund, the “Funds” and each a
“Fund”) (the “Reorganization™). It is important for you to recognize that the Acquiring Fund and the Target
Fund have materially differentinvestment strategies.

The Target Fund’s investment objective is capital appreciation, whereas the Acquiring Fund’s investment
objective is capital appreciation and income. The Target Fund is a long/short fund that pursues its investment
objective by primarily investing in equity securities of domestic companies through long and short positions, which
means that when the Target Fund takes a long position, it purchases the security outright in hope that the price will
rise, and when it takes a short position, it sells a security that it does not own in hopethat the price will fall and the
Fund can repurchase such security at a lower price. The use of both long and short positions allows the investment
advisor to invest based on both its positive and negative views of individual stocks. Unlike the Target Fund, the
Acquiring Fund does not engage in short sales as a principal strategy. While both Funds invest primarily in equity
securities, the Acquiring Fund is a global value fund that invests primarily in equity securities of domestic and foreign
securities (including companies domiciled in emerging and frontier markets) through a long only portfolio. As the
Target Fund invests primarily in the equity securities of domestic companies, the T arget Fund has limited exposure to
foreign securities.

Whilethere are differences in the investment objectives and strategies of the Funds, the Wasatch Advisors,
Inc. (the “Advisor”), each Fund’s investment advisor, has proposedthe Reorganization due to, among other things, the
limited growth prospects and economic infeasibility of the Target Fund over the longterm, the similar analysis used by
the portfolio manager to evaluate potential investmentsfor both Funds despite the differing investment strategies, the
overlap of portfolio holdings, the lower contractual management fee and estimated lower gross and net expense-ratios
(before and after fee waivers) of the combined fund for both share classes following the Reorganization, the lower
contractual expense cap of the combined fund for both classes, and the tax consequences to shareholders if the T arget
Fund was liquidated compared to the anticipated tax-free nature of the Reorganization. Given the foregoing, the
Advisor and Board of Trustees believe that it would be in the best interests of the Target Fund shareholders to
reorganize the Target Fund into the Acquiring Fund and recommend that you vote “FOR” the Reorganization.

Please reviewthe attached Proxy Statement/Prospectus which provides more information about the proposal.

All shareholders are cordially invited to attend the Special Meeting. In order to avoid delay and
additional expense and to assure that your shares are represented, please vote as promptly as possible,
regardless of whether or not you plan to attend the Special Meeting. You may vote by mail, by telephone or
over the Internet. To vote by mail, please mark, sign, date and mail the enclosed proxy card. No postage is
required if mailed in the United States. To vote by telephone, please call the toll-free number located on your
proxy card and follow the recorded instructions, using your proxy card as a guide. To vote ower the Internet,
go tothe Internet address provided on your proxy card and follow the instructions, using you r proxy card as a
guide.

If you intendto attend the Special Meeting in person and you are a record holder of the Target Fund’s shares,
in order to gain admission, you must show photographic identification, such as your driver’s license. If you intend to
attend the Special Meeting in person and you hold your shares through a bank, broker or other nominee, in order to
gain admission, you must show photographic identification, such as your driver’s license, and satisfactory proof of
ownership of shares of the Target Fund, such as your voting instruction form (or a copy thereof) or broker’s statement
indicating ownership as of a recent date. If you hold your shares in a brokerage account or through a bank or other
nominee, you will not be able to vote in person at the Special Meeting unless you have previously requested and
obtained a “legal proxy” from your broker, bank or other nominee and present it at the Special Meeting.



W e appreciate your continued support and confidence in Wasatch and our family of funds.

Very truly yours,
Samuel S. Stewart
President



[e], 2018
WASATCH LONG/SHORT FUND

NOTICEOFSPECIAL MEETING OF SHAREHOLDERS
TO BEHELD ON [

To the Shareholders:

Notice is hereby given that a special meeting of shareholders of Wasatch Long/Short Fund (the “Target
Fund”), a series of Wasatch Funds Trust (the “Trust”), a Massachusetts business trust, will be held at the offices of
Wasatch Advisors, Inc. at 505 W akara Way, 3" Floor, Salt Lake City, Utah 84018, on [__ ], 2018 at [
a.m.], Mountain time (the “Special Meeting”), for the purposes described below.

1. Toapprove an Agreement and Plan of Reorganization (and the related transactions) which provides for
(i) the transfer of all the assets of the Target Fund to Wasatch Global Value Fund (formerly Wasatch
Large Cap Value Fund) (the “Acquiring Fund”) in exchange solely for Investor Class and Institutional
Class shares of beneficial interest of the Acquiring Fund and the assumption by the Acquiring Fund of
all the liabilities of the Target Fund; and (ii) the pro rata distribution of Investor Class and Institutional
Class sharesofthe Acquiring Fund tothe shareholdersof Investor Class and Institutional Class shares of
the Target Fund, respectively, in complete liquidation and termination of the Target Fund (the
“Reorganization”).

2. Totransact such other business as may properly come before the Special Meeting.

Only shareholders of record as of the close of business on [_ ___2018] are entitled to vote at the
Special Meeting or any adjournments or postponements thereof.

All shareholders are cordially invited to attend the Special Meeting. In order to avoid delay and
additional expense and to assure that your shares are represented, please vote as promptly as possible,
regardless of whether or not you plan to attend the Special Meeting. You may vote by mail, by telephone or
over the Internet. To vote by mail, please mark, sign, date and mail the enclosed proxy card. No postage is
required if mailed in the United States. To vote by telephone, please call the toll-free number located on your
proxy card and follow the recorded instructions, using your proxy card as a guide. To vote ower the Internet,
go tothe Internet address provided on your proxy card and follow the instructions, using you r proxy card as a
guide.

If you intendto attend the Special Meeting in person and you are a record holder of the Target Fund’s shares,
in order to gain admission, you must show photographic identification, such as your driver’s license. If you intend to
attend the Special Meeting in person and you hold your shares through a bank, broker or other nominee, in order to
gain admission, you must show photographic identification, such as your driver’s license, and satisfactory proof of
ownership of shares of the Target Fund, such as your voting instruction form (or a copy thereof) or broker’s statement
indicating ownership as of a recent date. If you hold your shares in a brokerage account or through a bank or other
nominee, you will not be able to vote in person at the Special Meeting unless you have previously requested and
obtained a “legal proxy” from your broker, bank or other nominee and present it at the Special Meeting.

Samuel S. Stewart
President



PROXY STATEMENT/PROSPECTUS
DATED [e], 2018

Relating to the Acquisition of the Assets and Liabilities of

WASATCH LONG/SHORTFUND
By
WASATCH GLOBAL VALUEFUND

This Proxy Statement/Prospectus is being furnished to shareholders of Wasatch Long/Short Fund (the
“Target Fund”), a series of Wasatch Funds Trust, a Massachusetts business trust (the “Trust”), and an open-end
investment company registered under the Investment Company Act of 1940 Act, as amended (the “1940 Act”), and
relatesto the special meeting of shareholders of the Target Fundto be held at the offices of W asatch Advisors, Inc. at
505 Wakara Way, 3 Floor, Salt Lake City, Utah 84018, on [_ _,2018 at ] Mountaintime and at
any and all adjournments and postponements thereof (the “Special Meeting”). This Proxy Statement/Prospectus is
provided in connection with the solicitation by the Board of Trustees of the Trust (the “Board of Trustees” or the
“Trustees”) of proxies to be voted at the Special Meeting. The purpose of the Special Meeting is to allow the
shareholders of the Target Fund to consider and vote on the proposed reorganization (the “Reorganization™) of the
Target Fund into W asatch Global Value Fund (formerly Wasatch Large Cap Value Fund) (the“Acquiring Fund™), also
a series of the Trust. The Target Fund and the Acquiring Fund are collectively referred to herein asthe “Funds” and
individually asa “Fund.”

If shareholders approve the Reorganization of the Target Fund and the Reorganization is completed, each
Target Fund shareholder will receive shares of the Acquiring Fund in an amount equal in total value to the total value
of the Target Fund shares surrendered by such shareholder. Shareholders of Investor Class shares of the Target Fund
will receive Investor Class shares of the Acquiring Fund. Shareholders of Institutional Class shares of the Target Fund
will receive Ingtitutional Class shares of the Acquiring Fund. The Board of Trustees has determined that the
Reorganization of the Target Fund is in the best interests of the Target Fund. The address, principal executive office
and telephone number of the Funds and the Trust is 505 Wakara W ay, 3" Floor, Salt Lake City, Utah 84108, (800)
551-1700.

The enclosed proxy and this Proxy Statement/Prospectus are first being sent to shareholders of the T arget
Fund on or about [___ __,2018]. Shareholders of record as of the close of business on [ _,2018] are
entitled to vote at the Special Meeting.

The Securities and Exchange Commission has not approved or disapproved these securities or
determined whether the information in this Proxy Statement/Prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

ThisProxy Statement/Prospectus concisely sets forth the information shareholders of the Target Fund should
know before voting on the Reorganization (in effect, investing in Investor Class and Institutional Class shares of the
Acquiring Fund, as applicable) and constitutes an offering of Investor Class and Institutional Class shares of beneficial
interest of the Acquiring Fund. P lease read it carefully and retain it for future reference.

The following documents have been filed with the Securities and Exchange Commission (“SEC”) and are
incorporated into this Proxy Statement/Prospectus by reference:

() the Acquiring Fund’s Prospectus for Investor Class shares dated January 31, 2018, only insofar as it
relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920); and

(i) the Acquiring Fund’s Prospectus for Institutional Class shares dated January 31, 2018, only insofar as
it relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920); and



(iii)  the audited financial statements contained in the Acquiring Fund’s Annual Report, only insofar as
they relate to the Acquiring Fund, for the fiscal year ended September 30, 2017 (File No. 811-04920).

The following documents contain additional information about the Funds and have been filed with the SEC
and are incorporated into this Proxy Statement/Prospectus by reference:

(1) the Statement of Additional Information relating to the Reorganization, dated [ _,2018]
(the “Reorganization SAI”); and

(i) the Target Fund’s Prospectus for Investor Class shares dated January 31, 2018, only insofar as it
relates to the Target Fund (File Nos. 33- 10451 and 811-04920); and

(iii)  the Target Fund’s Prospectus for Institutional Class shares dated January 31, 2018, only insofar as it
relates to the Target Fund (File Nos. 33- 10451 and 811-04920); and

(iv)  the audited financial statements contained in the Funds’ Annual Report, only insofar asthey relate to
the Funds, for the fiscal year ended September 30,2017 (File No. 811-04920); and

(v) the Target Fund’s Statement of Additional Information for Investor Class shares dated January 31,
2018, only insofar as it relates to the Target Fund (File Nos. 033- 10451 and 811-04920); and

(vi)  the Acquiring Fund’s Statement of Additional Information for Investor Class shares dated January 31,
2018, only insofar as it relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920); and

(vii)  theTarget Fund’s Statement of Additional information for Institutional Class shares dated January 31,
2018, only insofar as it relates to the Target Fund (File Nos. 033- 10451 and 811-04920); and

(viii) the Acquiring Fund’s Statement of Additional information for Institutional Class shares dated January
31, 2018, only insofar as it relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920).

No other parts of the Funds’ Annual Report are incorporated by reference herein.

Copies of the foregoing may be obtained without charge by calling or writing the Funds at (800) 551-1700 or
by writing to Wasatch Funds, P.O. Box 2172, Milwaukee W1 53201. If you wish to request the Reorganization SAI,
please ask for the “Reorganization SAlL.” In addition, the Acquiring Fund will furnish, without charge, a copy of its
most recent annual report to a shareholder upon request. Any such request should be directedtothe Acquiring Fund at
the telephone number or address shown above.

The Trust is subject to the informational requirements of the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), andthe 1940 Act, and in accordance therewith files reports and other information withthe SEC.
Reports, proxy statements, registration statements and other information filed by the Trust (including the Registration
Statement relating to the Acquiring Fund on Form N-14 of which this Proxy Statement/Prospectus is a part) may be
inspected without charge and copied (for a duplication fee at prescribed rates) at the SEC’s P ublic Reference Room at
100 F Street, N.E., Washington, D.C. 20549 or at the SEC’s Northeast Regional Office (3 World Financial Center,
New York, New York 10281) or Midwest Regional Office (175W. Jackson Boulevard, Suite 900, Chicago, Illinois
60604). You may call the SEC at (202) 551-8090 for information about the operation of the P ublic Reference Room.
You may ohtain copies of this information, with payment of a duplication fee, by electronic request at the following
e-mail address: publicinfo@sec.gov, or by writing the SEC’s P ublic Reference Branch, Office of Consumer Affairs
and Information Services, Securities and Exchange Commission, Washington, D.C. 20549. You may also access
reports and other information about the Funds on the EDGAR database on the SEC’s Internet site at
http://www.sec.gov.
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REORGANIZATION OF THE TARGET FUND INTO THE ACQUIRING FUND
Synopsis

The following is a summary of, and should be read in conjunction with, the more complete information
contained inthisProxy Statement/Prospectus andthe information attached hereto or incorporated herein by reference,
including the form of Agreement and P lan of Reorganization.

As discussed more fully below and elsewhere in this Proxy Statement/Prospectus, the Board of Trustees is
recommending that shareholders approve the merger of the Wasatch Long/Short Fund (the Target Fund) into the
W asatch Global Value Fund (the Acquiring Fund). The Board of Trustees believes the proposed Reorganization is in
the best interests of the Target Fund and that the interests of the Target Fund’s existing shareholders would not be
diluted as a result of the Reorganization. The Reorganization is intended to qualify as atax-free reorganization under
Section 368(a) of the Internal Revenue Code of 1986. If shareholders of the T arget Fund approve the Reorganization
and it is completed, the Target Fund shareholders will become shareholders of the Acquiring Fund and will cease to be
shareholders of the Target Fund.

Shareholders should readthe entireProxy Statement/Prospectus carefully together withthe Acquiring Fund’s
Prospectus that accompanies this Proxy Statement/Prospectus, which is incorporated herein by reference.
Shareholders should read carefully and understand that the Target Fund and the Acquiring Fund haw
materially different inwestment strategies and objectives. See the section entitled “Comparison of the Funds”
below for a comparison of investment policies, fees and expenses, and other matters. This Proxy
Statement/Prospectus constitutes an offering of Investor Class and Institutional Class shares of the Acquiring Fund.

Background

W asatch Advisors, Inc. (“Wasatch” or the “Advisor”) serves asthe investment adviser to each of the Funds.
After considering the costs associated with the continued operation of the Target Fund, its relative poor performance
and its limited future growth prospects and economic infeasibility over the long term given the costs of continued
operation and its likely inability to attract assetsin the foreseeable future, the Advisor has proposed the Reorganization
of the Target Fund intothe Acquiring Fund. Although the investment objectives and strategies are materially different
between the Target Fund and the Acquiring Fund, the Advisor has proposed the Reorganization with the Acquiring
Fund due, in part, to the similar valuation process used by the Advisor to evaluate potential investments for the Funds
despite the differing investment strategies; the overlap of portfolio holdings between the Funds; the relative
performance of the Acquiring Fund compared to the Target Fund; the lower contractual management fee and
estimated lower gross and net expense ratio (before and after fee waivers) of the combined fund for both share classes,
the lower contractual expense cap of the Acquiring Fund which would be in effect through January 31, 2020 and the
anticipated federal income tax-free nature of the Reorganization compared to a taxable event for shareholders if the
T arget Fund was liquidated.

The Reorganization

ThisProxy Statement/Prospectus is being furnishedto shareholders of the Target Fund in connection with the
proposed combination of the Target Fund into the Acquiring Fund pursuant to the terms and conditions of the
Agreement and Plan of Reorganization entered into by (i) Wasatch Funds T rust (the “Trust™), on behalf of each Fund,
and (ii) the Advisor (the “Agreement”).

The Agreement provides for (i) the transfer of all the assets of the Target Fund to the Acquiring Fund in
exchange solely for Investor Class and Institutional Class shares of beneficial interest of the Acquiring Fund
(“Acquiring Fund Shares™) and the assumption by the Acquiring Fund of all the liabilities of the Target Fund; and (ii)
the pro rata distribution of Investor Class and Institutional Class shares of the Acquiring Fund to the shareholders of
Investor Class and Institutional Class shares of the Target Fund, respectively, in complete liquidation and termination
of the Target Fund.

If shareholders of the Target Fund approve the Reorganization and it is completed, Target Fund shareholders
will become shareholders of the Acquiring Fund. The Board of Trustees has determined that the Reorganization is in
the best interests of the Target Fund andthat the interests of existing Target Fund shareholders would not be diluted as
aresult of the Reorganization. The Board of Trustees unanimously approvedthe Reorganization andthe Agreement at



a meeting held on November 7-8, 2017 (the “November Meeting”). The Board of Trustees recommends avote “FOR”
the Reorganization.

The costs of the Reorganization of the Target Fund will be split equally between the Advisor and T arget
Fund, subject to the contractual expense cap limitations. The total estimated expenses of the Reorganization are
$256,000 which includes, among other things, the legal, audit and proxy solicitation fees of approximately $200,000,
and the estimatedtotal brokerage costs of $56,000 for all repositioning ofthe Target Fund, assuming it had occurred as
of January 1,2018. These amounts are estimated and actual anountsmay vary. Amounts charged to the Target Fund
generally will be allocated between its share classes based on the relative net assets of the share classes, except that
each class separately bears expenses related specifically to the class. To the extent that the Target Fund’s expenses
(including any Reorganization expenses for which the Target Fund is responsible), exceed the Fund’s current
contractual expense cap on the respective share class, the Advisor will waive and/or reimburse the Target Fund’s
expenses (including the portion of the Reorganization expenses allocated to the Target Fund) to the extent necessary
for the Fund’s share classes to operate within their contractual expense cap. Regardless of the ability to recoup
expenses under the terms of the current expense limitation agreement, the Advisor has agreed that it will not seek to
recoup any Reorganization expenses. Based on current expense levels, it is anticipated that the Advisor will absorb a
significant portion of the Reorganization expenses charged to the Target Fund. In addition, the Acquiring Fund and
indirectly its shareholders (including former shareholders of the Target Fund who hold shares in the Acquiring Fund)
are estimated to incur approximately $20,000 in brokerage commission relatedtothe acquisition of portfolio securities
from cash received in the Reorganization. Ifthe Reorganization is not approved or not completed, the Advisor will pay
all expenses associated with the Reorganization.

The Board of Trustees is asking shareholders of the Target Fund to approve the Reorganization at the Special
Meetingtobe heldon[__ ,2018]. Approval of the Reorganization requires the affirmative vote of the holders
of a majority of the total number of the Target Fund’s shares outstanding and entitled to vote. This meansthe vote of
(1) 67% or more ofthe voting securities present at ameeting, ifthe holders of morethan 50% of the outstanding voting
securities are present or represented by proxy or (2) more than 50% of the outstanding voting securities, whichever is
less. See “Voting Information and Requirements” below.

If shareholders of the Target Fund approve the Reorganization, it is expected that the Reorganization will
occur at the close of businesson[ | 2018] or such other date as agreed to by the parties (the “Closing Date”).
If the Reorganization is not approved, the Board of Trustees will take such action as it deemsto be inthe best interests
of the Target Fund, including continuing to operate the Target Fund as a stand-alone Fund, liquidating the T arget
Fund, or other options the Board of Trusteesmay consider. The Closing Date may be delayed andthe Reorganization
may be abandoned at any time by the mutual agreement of the parties. In addition, either Fund may at its option
terminate the Agreement at or before the closing due to (i) a breach by any other party of any representation, warranty
or agreement contained in the Agreement to be performed at or before the closing, if not cured within 30 days of
notification to the breaching party and prior to the closing, (ii) a condition precedent to the obligations of the
terminating party that has not been met or waived and it reasonably appearsthat it will not or cannot be met or (iii) a
determination by the Board of Trustees that the consummation of the transactions contemplated by the Agreement is
not in the best interests of such Fund.

Comparison of Investment Objectives and Investment Policies

The Target Fund’s investment objective is capital appreciation. The Acquiring Fund’s investment objectives
are to seek capital appreciation and income. The investment objective of each Fund may be changed without
shareholder approval upon at least 60 days advance notice to shareholders of the applicable Fund.

Although both Funds invest primarily in equity securities, there are certain material differences in their
investment strategies. The Target Fund pursues its investment objective by primarily investing in equity securities of
domestic companies, maintaining long equity and short equity positions, whereas the Acquiring Fund pursues its
investment objectives by primarily investing in equity securities of foreign and domestic companies through a long
only portfolio. When evaluating a potential long or short investment for the Target Fund or a potential investment for
the Acquiring Fund, the portfolio manager uses a comprehensive valuation analysis with particular emphasis on
company fundamentals (such as, price-to-sales, price-to-book, price-to-earnings and price/earnings-to-growth ratios
and discounted cash flow models) as well as considers other economic and market factors which is intended to
establish a range for fair valuation or intrinsic company value for the potential investment. The portfolio manager of



the Target Fund and the Acquiring Fund, however, may consider additional factors in determining an investment’s
valuation as described in further detail in the section entitled “Comparison of the Funds —Principal Investment
Strategies” of the Proxy Statement/Prospectus.

In pursuit of its investment objectives, under normal conditions, the Acquiring Fund will invest its net assets
primarily in the equity securities of foreign and domestic companies of all market capitalizations. The Acquiring
Fund will typically invest in securities issued by companies domiciled in at least three countries, including the United
States. The Acquiring Fund will invest a significant portion of itstotal assets in securities of companies domiciled in
foreign countries (under normal market conditions, at least 40% of its assets will be invested outside the United
States, or if conditions are not favorable, 30% of its will be invested outside the United States). The Acquiring Fund
is also permitted to invest a significant amount of its total assets at the time of purchase in securities issued by
companies domiciled in emerging and frontier markets, which are those countries currently included in the Morgan
Stanley Capital International (MSCI) EFM (Emerging + Frontier Markets) Index, including the Asia-Pacific region,
Eastern Europe, the Middle East, Central and South America and Africa (under normal market conditions we expect
to invest between 5%to 50% in securities domiciled in emerging and frontier markets). Securities issued by foreign
companies incorporated outside the U.S. whose securities are principally traded inthe United States are not defined
as “foreign companies” and therefore are not subject to this limitation. Accordingly, to qualify as a foreign company
under the above limitations, the company must be incorporated outside of the United States and its securities
principally traded in aforeign jurisdiction. Although the Target Fund is permitted to invest in foreign securities, it is
not a principal strategy of the Fund and therefore the Acquiring Fund has additional risks associated with its
investments in foreign securities, including emerging and frontier markets.

With respect to the Target Fund, the Target Fund invests primarily in equity securities by maintaining long
equity and short equity positions. Under normal market conditions, the Target Fund invests its assets in the equity
securities of companies with market capitalizations of at least $100 million at the time of purchase that the Advisor
has identified as being undervalued (long equity positions) and sell those securities (short equity positions) that the
Advisor has identified as being overvalued. The Fund is permitted at anytime have either anet long exposure or a net
short exposure to the equity markets. The Target Fund is not managed to maintain either net long or net short market
exposures. Although the Acquiring Fund may make short sales of securities, it is not a principal strategy of the Fund.
Accordingly, the Target Fund will be subject to certain additional risks associated with its use of short sales. In
addition, the Target Fund seeks to achieve a higher risk-adjusted return with lower volatility compared to equity
markets in general (as represented by the S&P 500 Index). The Acquiring Fund does not have a similar mandate.

While the Target Fund andthe Acquiring Fund have materially different investment strategies, they have both
been invested in securities of relatively large capitalization companies. The Target Fund will, under normal market
conditions, invest in the equity securities of companies with market capitalizations of at least $100 million at the time
of purchase, although the weighted average market cap of the Target Fund typically has been much higher, with a
weighted average market capitalization of the portfolio holdings of US $194.8 billion as of January 31, 2018. The
Acquiring Fund is permitted to invest inthe equity securities of companies of any size, although it is expected that a
significant portion of the Fund’s assets will be invested in companies with a market capitalization of over US $5
billion at the time of purchase. The Acquiring Fund had portfolio holdings with a weighted average market
capitalization of US $117.4 billion as of January 31, 2018. As of January 31, 2018, both Funds held a significant
amount of the same large cap long positions, andthere was approximately 44% overlap in larger cap long positions in
both Funds.

As a principal strategy, the Target Fund also is permitted to invest in early stage companies, initial public
offerings (“IPOs”), and fixed income securities of any maturity, including those that are less than investment grade.
The Acquiring Fund, however, may invest in investment grade fixed-income securities, early stage companies and
IPOs but not as a principal strategy. Both Funds are also permitted to invest a large percentage of their assets in a few
sectors.

Although the Funds have some similar principal risks as a result of their exposure to equity securities, the
principal risks of investing in each of the Funds have some significant differences due to the differences in principal
strategies. In particular, the Target Fund is subject to short sales and market direction risks associated with its short
sale strategy; interest rate risk, credit risk and non-investment grade risk associated with its ability to invest in
fixed-income securities as a principal strategy; as well as smaller company stock risk, early stage company risk and
initial public offering risk all of which are not principal risks of the Acquiring Fund. Similarly, the Acquiring Fund is
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subject to the principal risks associated with investing in foreign securities, including emerging market and frontier
market risks, but these are not principal risks of the Target Fund. See the section of the Proxy Statement/Prospectus
entitled “Risk Factors” for a comparison of and additional information regarding each Fund’s principal investment
risks and “Comparison of the Funds” for additional information regarding the Funds’ investment strategies.

Relative Investment Performance

The Acquiring Fund formerly had been a large cap value fund investing primarily in the equity securities of
domestic companies with a market capitalization of $5 billion at time of purchase and as of February 2017, the
Acquiring Fund increased its ability to invest up to 20% of itstotal assetsin the securities issued by foreign companies
in developed or emerging markets. The Fund sought to further expand its foreign investment exposure becoming a
global value fund as of October 31, 2017. Accordingly, the performance information prior to such date would be for
the prior investment strategy and would not reflect the current investment strategy. In reviewing performance, the
Investor Class shares of the Acquiring Fund outperformed the Investor Class shares of the Target Fund for the one-,
three-, five- and ten-year periods ended December 31, 2017. Furthermore, based onthe Investor Class shares for the
calendar years from 2008 through 2017, the Acquiring Fund outperformedthe Target Fund in six of those ten calendar
years. Although the inception dates of the Institutional Class shares of the Global Value Fund and Long/Short Fund
was January 31, 2012 and December 13, 2012, respectively, the performance of the Institutional Class was similar to
that of the Investor Class asthe classes are invested in the same portfolio of securities and differences in performance
between the classes would be principally attributed to differences in expenses. However, the usefulness of the
comparisons of the performance may be limited given the performance history of the Acquiring Fund does not reflect
the recent changes to its principal investment strategies.

Distribution, Purchase, Redemption, Exchange of Shares and Dividends

The Funds have identical procedures for purchasing, exchanging and redeeming shares for each
corresponding share class. The Target Fund and the Acquiring Fund each offer two classes of shares: Investor Class
and Institutional Class shares. The corresponding classes of each Fund have the same investment eligibility criteria.
The Target Fund normally declares and pays dividends from net investment income, if any, annually. The Acquiring
Fund normally declares and pays dividends from net investment income, if any, quarterly. For each Fund, any net
capital gains are normally distributed at least once ayear. See “Comparison of the Funds—Distribution, P urchase,
Redemption, Exchange of Shares and Dividends” below for a more detailed discussion.

Material Federal Income Tax Consequences of the Reorganization

As a conditionto closing the Reorganization, the Target Fund and the Acquiring Fund will receive an opinion
from Chapman & Cutler LLP., subject to certain representations, assumptions and conditions, substantially to the
effect that the Reorganization will qualify as atax-free reorganization under Section 368(a) of the Internal Revenue
Code of 1986, as amended (the “Code”). Accordingly, it is expected that neither Fund will recognize any gain or loss
for federal income tax purposes as a direct result of the Reorganization. Priortothe Closing Date, the Target Fund will
declare a distribution of all of its net investment income and net capital gains, if any. All or a portion of such a
distribution may be taxable to the Target Fund’s shareholders for federal income tax purposes.

Prior to the closing of the reorganization, the Target Fund will reposition its portfolio. The Target Fund will
sell certain of its long holdings not held by the Acquiring Fund and will buy certain additional long holdings held by
the Acquiring Fund. As of January 31, 2018, both Funds held a significant amount of the same large cap long
positions, and as a result, there was approximately 44% overlap in larger cap long positions in both Funds, which
should help with a smooth transition in amerger. The Target Fund, however, intendsto sell some ofthe holdings of the
overlapping securities as necessary to align its portfolio to the Acquiring Fund’s percentage weights in such holdings.
TheTarget Fund will also be requiredto close out all short positions. Accordingly, some of the proceeds fromthe sales
will be used to close these short positions. If such purchases and sales had occurred as of January 1, 2018, it is
estimated that such portfolio repositioning of the Target Fund would have resulted in total brokerage commissions or
other transaction costs of approximately $56,000. Approximately $28,000 of these costsare expectedto be paid by for
the Target Fund and approximately $28,000 by the Advisor. These are estimates and actual amounts may vary. These
transaction costsrepresent expenses of the Target Fund that will not be subject to the Target Fund’s expense cap and
will be borne by the Target Fund and indirectly borne by the Target Fund’s shareholders. As of September 30, 2017,
the Target Fund had unused short-term capital loss carryforwards of $26.2 million and long-term capital loss



carryforwards of $127.7 million that will be used to offset any gains recognized by the Fund prior to the
Reorganization. Inthe unlikely event that gains exceed the loss carryforwards, capital gains from such portfolio sales
may result in increased distributions of net capital gain and net investment income. If such sales occurred as of January
1, 2018, the sales would not have resulted in increased distributions of net capital gain and net investment income to
shareholders.

Taking into account the repositioning of the Target Fund, the Acquiring Fund is not expected to sell a
material portion of the Target Fund’s assetsreceived in the Reorganization in order to meet its investment policies and
restrictions. An estimated $20,000 in brokerage commissions related to the acquisition of portfolio securities by the
Acquiring Fund from cash received in the Reorganization is borne by the Acquiring Fund and indirectly by its
shareholders (including former shareholders of the Target Fund who hold shares of the Acquiring Fund following the
Reorganization).

For amore detailed discussion ofthe federal income tax consequences of the Reorganization, please see “The
Proposed Reorganization—Material Federal Income Tax Consequences” below.

Risk Factors

In evaluating the Reorganization, you should consider carefully the risks of the Acquiring Fund to which
you will be subject if the Reorganization is approved and completed. Investing in a mutual fund involves risk,
including the risk that you may receive little or no return on your investment or even that you may lose part or all of
your investment. Because of these and other risks, you should consider an investment in the Acquiring Fund to be a
long-term investment. An investment in the Acquiring Fund may not be appropriate for all shareholders. An
investment in either Fund is not a deposit of a bank and is not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other government agency. For a complete description of the risks of an investment in the
Acquiring Fund, see the sections in the Acquiring Fund’s Prospectus for your share class entitled “Principal Risks”
and “W asatch Funds-Additional Information about the Funds.”

Both Funds share many of the same principal risks associated with their investments in equity securities.
Additionally, each Fund has principal risks unique to its principal investment strategies. The followingtable provides
a comparison of the principal risks associated with an investment in each Fund. A description of each principal
investment risk is also provided below.

Principal Investment Risks Target Fund Acquiring Fund
Stock Market Risk X X
Market Direction Risk X

Stock Selection Risk X X
Short Sales Risk X

Smaller Company Stock Risk X

Early Stage Companies Risk X

Initial Public Offerings Risk X

Early Stage Companies Risk X

Value Investing Risk X X
Interest Rate Risk & Effective Duration X

Credit Risk X

Non-Investment Grade Securities Risk X

Equity Securities Risk X X
Foreign Securities Risk X
Emerging Markets Risk X
Frontier Markets Risk X
Portfolio Turnover Rate X

Sector and Industry W eightings Risk X X
Consumer Discretionary Sector Risk X X
Consumer Staples Sector Risk X X
Energy Sector Risk X X
Financials Sector Risk X X
Health Care Sector Risk X X



Principal Investment Risks Target Fund Acquiring Fund
Industrials Sector Risk X X
Information Technology Sector Risk X X
Materials Sector Risk X X
Real Estate Sector Risk X X
T elecommunications Sector Risk X X
Utilities Sector Risk X X
Principal Risk Target Fund Acquiring Fund How They Compare
Stock Market The Fund’s investments may The Fund’s investments may decline Same
Risk decline in value due to in value due to movements in the
movements in the overall stock overall stock market.
market.
Market Since the Fund has botha “long” | Not a principal risk of the Acquiring [ A principal risk of the

Direction Risk and a “short” portfolio, an
investment in the Fund will
involve market risks associated
with different investment
decisions than those made for a
typical “long only” stock fund.
The Fund’s results will suffer
both when there is a general
stock market advance and the
Fund holds significant “short”
equity positions, or when there is
a general stock market decline
and the Fund holds significant
“long” equity positions.

Fund.

Target Fund. Not a
principal risk of the
Acquiring Fund.

Stock Selection | The Fund’s investment may
Risk decline in value even when the
overall stock market is not in
general decline.

The Fund’s investment may decline in
value even when the overall stock
market is not in general decline.

Same

ShortSalesRisk [ The Fund can make short sales of
securities, which means it may
experience a loss if the market
price of the security increases
between the date of the short sale
and the date the security is
replaced. Short sales may reduce
a fund’s returns or increase
volatility. In addition, a lender
may request, or market
conditions may dictate, that
securities sold short be returned
tothe lender on short notice,
which may result in the Fund
having to buy the securities sold
short at an unfavorable price to
close out a short position. If this
occurs, any anticipated gain to
the Fund may be reduced or
eliminated or the short sale may
result in a loss.

In arising stock market, the
Fund’s short positions may
significantly impact the Fund’s

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.
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Target Fund

Acquiring Fund

How They Compare

overall performance and cause
the Fund to underperform
traditional long-only equity
funds or to sustain losses,
particularly in a sharply rising
market. The use of short sales
may also cause the Fund to have

higher expenses than other funds.

Because losses on short sales
arise from increases in the value
of the security sold short, such
losses are theoretically unlimited.
By contrast, a loss on a long
position arises from decreases in
the value of the security and is
limited by the fact that a
security’s value cannot go below
zero. Theuse of short sales in
combination with long positions
in seeking to improve Fund
performance or reduce overall
portfolio risk may not be
successful and may result in
greater losses or lower positive
returns than if the Fund held only
long positions. In addition, the
Fund’s short selling strategies
may limit its ability to fully
benefit from increases in the
equity markets. Short positions
also typically involve increased
liquidity risk and the risk that the
third party to the short sale may
fail to honor its contract terms.

Furthermore, regulatory
authorities in various countries,
including the United States, have
enacted temporary rules
prohibiting the short-selling of
certain stocks in response to
market events. If regulatory
authorities were to reinstitute
such rules or otherwise restrict
short selling, the Fund might not
be able to fully implement its
short-selling strategy.

The Fund will comply with
guidelines established by the
Securities and Exchange
Commission and its prime broker
with respect to coverage of short
positions, and, if the guidelines
so require, will set aside
appropriate liquid assets in a
segregated custodial account in
the amount prescribed. Asa
result, there is the possibility that
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segregation of a large percentage
of the Fund’s assets could
impede portfolio management or
the Fund’s ability to meet
redemption requests or other
current obligations.

Smaller
Company Stock
Risk

Small- and mid-cap stocks may
be very sensitive to changing
economic conditions and market
downturns. In particular, the
issuers of small company stocks
have more narrow markets for
their products and services, fewer
product lines, and more limited
managerial and financial
resources than larger issuers. The
stocks of small companies may
therefore be more volatile and the
ability tosell these stocks at a
desirable time or price may be
more limited.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Early Stage
Companies Risk

Early stage companies may never
obtain necessary financing, may
rely on untested business plans,
may not be successful in
developing markets for their
products or services, and may
remain an insignificant part of
their industry, and as such may
never be profitable. Stocks of
early stage companies may be
illiquid, privately traded, and
more volatile and speculative
than the securities of larger
companies.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Initial Public
Offerings Risk

IPOs involve a higher degree of
risk because companies involved
in IPOs generally have limited
operating histories and their
prospects for future profitability
are uncertain. Prices of IPOs may
also be unstable due tothe
absence of a prior public market,
the small number of shares
available for trading and limited
investor information.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Value Investing
Risk

A value investing strategy
attempts to identify strong
companies with stocks selling at
a discount from their perceived
true worth. It is subject to the risk
that the stocks’ intrinsic values
may never be fully recognized or
realized by the market, their
prices may go down, or that
stocks judged to be undervalued

A value investing strategy attempts to
identify strong companies with stocks
selling at a discount from their
perceived trueworth. It is subject to
the risk that the stocks” intrinsic values
may never be fully recognized or
realized by the market, their prices
may go down, or that stocks judged to
be undervalued may actually be
appropriately priced.

Same
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may actually be appropriately
priced.

Interest Rate
Risk & Effective
Duration

Interest rate risk is the risk that a
debt security’s value will decline
due to changes in market interest
rates. Even though some
interest-bearing securities offer a
stable stream of income, their
prices will still fluctuate with
changes in interest rates. The
Target Fund may be subject to
greater risk of rising interest rates
than would normally be the case
due to the current period of
historically low rates and the
effect of potential government
fiscal policy initiatives and
resulting market reaction to those
initiatives. When interest rates
change, the values of
longer-duration debt securities
usually change more than the
values of shorter-duration debt
securities. Effective duration is a
measure of the responsiveness of
a bond’s price to market interest
rate changes. Forexample, if the
interest rate increased 1%, a bond
with an effective duration of five
years would experience a decline
in price of approximately 5%.
Similarly, if the interest rate
increased 1%, the price of a bond
with an effective duration of 15
years would decline
approximately 15%. Generally,
investors will receive thepar
value of the bond at maturity.
However, the effects of inflation,
higher interest rates and the
macroeconomic environment can
have a negative or positive
impact on the value of bonds
prior to maturity. This could
have an adverse effect on the
value of the Fund.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

CreditRisk

Credit risk is the risk that the
issuer of a debt security will fail
torepay principal and interest on
the security when due. Credit risk
is affected by theissuer’s credit
status and is generally higher for
non-investment grade securities.
See “Non-Investment Grade
Securities Risk.”

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Non-Investment
Grade Securities

Non-investment grade securities
(also known as “high yield” or

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
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Risk

“junk bonds”) are those rated
below investment grade by the
primary rating agencies (e.g.,
below BB/Ba by S&P/M oody’s).
Such securities tend to have more
volatile prices and increased
price sensitivity to changing
interest rates and adverse
economic and business
developments than investment
grade securities. In addition,
compared to investments in
investment grade securities,
investments in non-investment
grade securities are subject to
greater risk of loss due to default
by the issuer or decline in the
issuer’s credit quality. There is a
greater likelihood that adverse
economic or company-specific
events will make the issuer
unable to make interest and/or
principal payments, and the
issuer may be more susceptibleto
negative market sentiment,
leading to depressed prices and
decreased liquidity for the
non-investment grade securities.

principal risk of
Acquiring Fund.

the

Sectorand
Industry
Weightings Risk

Tothe extent the Fund
emphasizes, from time to time,
investments in aparticular sector,
the Fund will be subject to a
greater degree to therisks
particular to that sector,
including the sectors described
below. Market conditions,
interest rates, and economic,
regulatory, or financial
developments could significantly
affect all the securities in asingle
sector. If the Fund investsin a
few sectors, it may have
increased exposure tothe price
movements of securities in those
sectors. The Fund may also from
time to time make significant
investments in an industry or
industries withina particular
sector. The industries that
constitute a sector may all react
in the same way to economic,
political or regulatory events.
Adverse conditions in such
industry or industries could have
a correspondingly adverse effect
on the financial condition of
issuers. These conditions may
cause the value of the Fund’s
shares to fluctuate more than the

Tothe extent the Fund emphasizes,
from time totime, investments in a
particular sector, the Fund will be
subject to a greater degree to the risks
particular to that sector, including the
sectors described below. Market
conditions, interest rates, and
economic, regulatory, or financial
developments could significantly
affect all the securities in a single
sector. If the Fund invests in a few
sectors, it may have increased
exposure to the price movements of
securities in those sectors. The Fund
may also from time to time make
significant investments in an industry

or industries within a particular sector.

The industries that constitute a sector
may all react in the same way to
economic, political or regulatory
events. Adverse conditions in such
industry or industries could have a
correspondingly adverse effect on the
financial condition of issuers. These
conditions may cause the value of the
Fund’s shares to fluctuate more than
the values of shares of funds that
invest in a greater variety of
investments.

Same
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Principal Risk Target Fund Acquiring Fund How They Compare
values of shares of funds that
invest in a greater variety of
investments.
Consumer The consumer discretionary The consumer discretionary sector Same
Discretionary sector includes companies in includes companies in industries such
Sector Risk industries such as, consumer and | as, consumer and household durables,
household durables, hotels, hotels, restaurants, media, retailing,
restaurants, media, retailing, and | and automobiles. Companies in the
automobiles. Companies in the consumer discretionary sector may be
consumer discretionary sector significantly impacted by the
may be significantly impacted by | performance of the overall domestic
the performance of the overall and global economy and interest rates.
domestic and global economy The consumer discretionary sector
and interest rates. The consumer | relies heavily on disposable household
discretionary sector relies income and spending. Companies in
heavily on disposable household | this sector may be subject to severe
income and spending. competition, which may have an
Companies in this sector may be | adverse impact on their respective
subject to severe competition, profitability. The retail industry can be
which may have an adverse significantly affected by changes in
impact on their respective demographics and consumer tastes,
profitability. Theretail industry | which can also affect the demand for,
can be significantly affected by and success of, consumer products and
changes in demographics and services in the marketplace. The
consumer tastes, which can also | automotive industry is highly cyclical
affect the demand for, and and can be significantly affected by
success of, consumer products labor relations and fluctuating
and services in the marketplace. | component prices. The media industry
The automotive industry is can be significantly affected by
highly cyclical and can be technological advances and
significantly affected by labor government regulation.
relations and fluctuating
component prices. The media
industry can be significantly
affected by technological
advances and government
regulation.
Consumer The consumer staples sector The consumer staples sector includes Same

Staples Sector
Risk

includes companies in the food
and staples retailing, food,
beverage and tobacco, and
household and personal products
industry groups. Companies in
the consumer stap les sector may
be affected by demographics and
product trends, competitive
pricing, food fads, marketing
campaigns, environmental
factors, changes in consumer
demands, the performance of the
overall domestic and global
economy, interest rates,
consumer confidence and
spending, and changes in
commodity prices. Consumer
staples companies may be
subject to government
regulations that may affect the

companies in the food and staples
retailing, food, beverage and tobacco,
and household and personal products
industry groups. Companies in the
consumer staples sector may be
affected by demographics and product
trends, competitive pricing, food fads,
marketing campaigns, environmental
factors, changes in consumer
demands, the performance of the
overall domestic and global economy,
interest rates, consumer confidence
and spending, and changes in
commodity prices. Consumer staples
companies may be subject to
government regulations that may
affect the permissibility of using
various food additives and production
methods. Tobacco companies may be
adversely affected by regulation,
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permissibility of using various
food additives and production
methods. Tobacco companies
may be adversely affected by
regulation, legislation and/or
litigation.

legislation and/or litigation.
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Principal Risk Target Fund Acquiring Fund How They Compare
Energy Sector The energy sector includes The energy sector includes companies | Same
Risk companies in energy equipment in energy equipment and services, and

and services, and oil, gas and
consumable fuels industry
groups. Thevalue of companies
in these industry groups is
particularly vulnerable to
developments in the energy
sector, fluctuations in the price
and supply of energy fuels,
energy conservation, the supply
of, and demand for, specific
energy-related products or
services, and tax policy and other
government regulation. Oil and
gas companies develop and
produce crude oil and natural gas
and provide related resources
such as production and
distribution related services.
Stock prices for oil and gas
companies in particular are
affected by supply and demand
both for their specific product or
service and for energy products
in general. The price of oil and
gas, exploration and production
spending, government
regulation, world events and
economic conditions will
likewise affect the performance
of these companies.
Correspondingly, companies in
the energy sector are subject to
swift price and supply
fluctuations caused by events
relating to international politics,
energy conservation, the success
of exploration projects, and tax
and other governmental
regulatory policies. Weak
demand for energy companies'
products or

services or for energy products
and services in general, as well as
negative developmentsin these
other areas, would adversely
impact the energy stocks in
which the Fund invests and the
Fund’s performance. Oil and gas
exploration and production
companies can be significantly
affected by natural disasters as
well as changes in exchange
rates, interest rates, government
regulation, world events and
economic conditions, and the
companies may be at risk for
environmental damage claims.

oil, gas and consumable fuels industry
groups. Thevalue of companies in
these industry groups is particularly
vulnerable todevelopments in the
energy sector, fluctuations in the price
and supply of energy fuels, energy
conservation, the supply of, and
demand for, specific energy -related
products or services, and tax policy
and other government regulation. Oil
and gas companies develop and
produce crude oil and natural gas and
provide related resources such as
production and distribution related
services. Stock prices for oil and gas
companies in particular are affected by
supply and demand both for their
specific product or service and for
energy products ingeneral. Theprice
of oil and gas, exploration and
production spending, government
regulation, world events and economic
conditions will likewise affect the
performance of these companies.
Correspondingly, companies in the
energy sector are subject to swift price
and supply fluctuations caused by
events relating to international
politics, energy conservation, the
success of exploration projects, and
tax and other governmental regulatory
policies. Weak demand for energy
companies' products or

services or for energy products and
services in general, as well as negative
developments in these other areas,
would adversely impact the energy
stocks in which the Fund invests and
the Fund’s performance. Oil and gas
exploration and production companies
can be significantly affected by natural
disasters as well as changes in
exchange rates, interest rates,
government regulation, world events
and economic conditions, and the
companies may be at risk for
environmental damage claims.
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Financials The financials sector includes The financials sector includes Same
Sector Risk companies in the banks, capital companies in the banks, capital

markets, diversified financials,
and insurance industry groups.
Companies in the financials
sector are subject to extensive
government regulation, can be
subject torelatively rapid change
due to increasingly blurred
distinctions between service
segments, and can be
significantly affected by the
availability and cost of capital
funds, changes in interest rates,
the rate of corporate and
consumer debt defaults, and price
competition. Banking companies
may be affected by extensive
government regulation which
may limit both the amounts and
types of loans and other financial
commitments they can make, the
interest rates and fees they can
charge, and the amount of capital
they must maintain. Profitability
is largely dependent on the
availability and cost of capital
funds, and can fluctuate
significantly when interest rates
change. Credit losses resulting
from financial difficulties of
borrowers can negatively affect
banking companies. Banks may
also be subject to severe price
competition. Competition is high
among banking companies and
failure to maintain or increase
market share may result in lost
market value. Capital markets
may be affected by extensive
governmental regulation,
economic and other financial
events that could cause
fluctuations in the stock market,
impacting the overall value of
investments. The insurance
industry may be affected by
extensive government regulation
and can be significantly affected
by interest rates, general
economic conditions, and price
and marketing competition.
Different segments of the
insurance industry can be
significantly affected by natural
disasters, mortality and
morbidity rates and
environmental clean-up.

markets, diversified financials, and
insurance industry groups. Companies
in the financials sector are subject to
extensive government regulation, can
be subject to relatively rapid change
duetoincreasingly blurred distinctions
between service segments, and can be
significantly affected by the
availability and cost of capital funds,
changes in interest rates, the rate of
corporateand consumer debt defaults,
and price competition. Banking
companies may be affected by
extensive government regulation
which may limit both the amounts and
types of loans and other financial
commitments they can make, the
interest rates and fees they can charge,
and the amount of capital they must
maintain. Profitability is largely
dependent on the availability and cost
of capital funds, and can fluctuate
significantly when interest rates
change. Credit losses resulting from
financial difficulties of borrowers can
negatively affect banking companies.
Banks may also be subject to severe
price competition. Competition is high
among banking companies and failure
tomaintain or increase market share
may result in lost market value.
Capital markets may be affected by
extensive governmental regulation,
economic and other financial events
that could cause fluctuations in the
stock market, impacting the overall
value of investments. The insurance
industry may be affected by extensive
government regulation and can be
significantly affected by interest rates,
general economic conditions, and
price and marketing competition.
Different segments of the insurance
industry can be significantly affected
by natural disasters, mortality and
morbidity rates and environmental
clean-up.
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Health Care The health care sector includes The health care sector includes Same
Sector Risk companies in the health care companies in the health care
equipment and services, equipment and services,
pharmaceuticals, and pharmaceuticals, and biotechnology
biotechnology and life sciences and life sciences industry groups.
industry groups. Health care Health care companies are strongly
companies are strongly affected affected by worldwide scientific or
by worldwide scientific or technological developments. Their
technological developments. products may rapidly become
Their products may rapidly obsolete. Many health care companies
become obsolete. Many health are also subject to significant
care companies are also subject government regulation and may be
to significant government affected by changes in government
regulation and may be affected policies. Companies in the
by changes in government pharmaceutical, biotechnology and
policies. Companies in the life sciences industry group in
pharmaceutical, biotechnology particular are heavily dependent on
and life sciences industry group patent protection, and the expiration of
in particular are heavily patents may adversely affect the
dependent on patent protection, profitability of such companies. These
and the expiration of patents may | companies are also subject to
adversely affect the profitability | extensive litigation based on product
of such companies. These liability and other similar claims.
companies are also subject to Many new products are subject to
extensive litigation based on government approvaland the process
product liability and other similar | of obtaining government approval can
claims. Many new products are be long and costly, and even approved
subject togovernment approval | products are susceptibleto
and the process of obtaining obsolescence. These companies are
government approval can be long | also subject to competitive forces that
and costly, and even approved may make it difficult to increase
products are susceptibleto prices, or that may lead to price
obsolescence. These companies reductions.
are also subject to competitive
forces that may make it difficult
toincrease prices, or that may
lead to price reductions.
Industrials The industrials sector includes The industrials sector includes Same
Sector Risk companies in the commercial and | companies in the commercial and

professional services and
transportation industry groups,
including companies engaged in
the business of human capital
management, business research
and consulting, air freight and
logistics, airlines, maritime
shippingand transportation,
railroads and trucking,
transportation infrastructure, and
aerospace and defense.
Companies in the industrials
sector can be significantly
affected by general economic
trends, including such factors as
emp loyment and economic
growth, interest rate changes,
changes in consumer spending,
legislative and government
regulation and spending, import

professional services and
transportation industry groups,
including companies engaged in the
business of human capital
management, business research

and consulting, air freight and
logistics, airlines, maritime shipping
and transportation, railroads and
trucking, transportation infrastructure,
and aerospace and defense.
Companies in the industrials sector
can be significantly affected by
general economic

trends, including such factors as
employment and economic growth,
interest rate changes, changes in
consumer spending,

legislative and government regulation
and spending, import controls,
commodity prices, and worldwide
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controls, commodity prices, and | competition. Changes in the economy,
worldwide competition. Changes | fuel prices, labor agreements, and
in the economy, fuel prices, labor | insurance costs may result in
agreements, and insurance costs | occasional sharp price movements in
may result in occasional sharp transportation securities. Aerospace
price movements in and defense companies rely, toa
transportation securities. significant extent, on government
Aerospace and defense demand for their products and
companies rely, toa significant services.
extent, on government demand The financial condition of, and
for their products and services. investor interest in, aerospace and
The financial condition of, and defense companies are heavily
investor interest in, aerospace influenced by governmental defense
and defense companies are spending policies.
heavily influenced by
governmental defense spending
policies.

Information The information technology The information technology sector Same

Technology sector includes companies in the | includes companies in the software

Sector Risk softwareand services, and services, technology hardware and
technology hardware and equipment and semiconductors and
equipment and semiconductors semiconductor equipment industry
and semiconductor equipment groups. Companies in the
industry groups. Companies in information technology sector is
the information technology subject to rapid obsolescence of
sector is subject torapid existing technology, short product
obsolescence of existing cycles, falling prices and profits,
technology, short product cycles, | competition from new market entrants,
falling prices and profits, and general economic conditions.
competition from new market Stocks of companies in the
entrants, and general economic information technology sector,
conditions. Stocks of companies | especially those of smaller,
in the information technology less-seasoned companies, tendto be
sector, especially those of more volatile than the overall market.
smaller, less-seasoned Technological developments, fixed
companies, tend to be more rate pricing, and the ability to retain
volatile than the overall market. | skilled employees can significantly
Technological developments, affect the software industry.
fixed rate pricing, and the ability | Additionally, the success of
toretain skilled employees can companies in the software industry is
significantly affect the software | subject tothe continued demand for
industry . Additionally, the internet services.
success of companies in the
software industry is subject tothe
continued demand for internet
services.

Materials Sector | The materials sector includes The materials sector includes Same

Risk

companies in the chemicals,
construction materials,
containers and packaging, paper
products, and mining industry
groups. Changes in world events,
political, environmental and
economic conditions, energy
conservation, environmental
policies, commodity price
volatility, changes in currency
exchange rates, imposition of

companies in the chemicals,
construction materials, containers and
packaging, paper products, and mining
industry groups. Changes in world
events, political, environmental and
economic conditions, energy
conservation, environmental policies,
commodity price volatility, changes in
currency exchange rates, imposition of
import and export controls, increased
competition, and labor relations may
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import and export controls, adversely affect companies engaged in
increased competition, and labor | the productionand distribution of
relations may adversely affect materials. Other risks may include
companies engaged in the liabilities for environmental damage,
production and distribution of depletion of resources, and mandated
materials. Other risks may expenditures for safety and pollution
include liabilities for control. Companies in the chemicals
environmental damage, depletion | industry may be subject to risks
of resources, and mandated associated with the production,
expenditures for safety and handling and disposal of hazardous
pollution control. Companies in components. Mining could be affected
the chemicals industry may be by supply and demand and operational
subject to risks associated with costs.
the production, handling and
disposal of hazardous
components. Mining could be
affected by supply and demand
and operational costs.

Real Estate The real estate sector includes The real estate sector includes Same

Sector Risk companies involved in real estate | companies involved in real estate
management and development management and development and
and issuers of real estate issuers of real estate investment trusts
investment trusts (REITs, (REITs, including retail REITSs,
including retail REITs, residential REITSs, healthcare REITS,
residential REITSs, healthcare Office REITsand mortgage REITS).
REITs, Office REITs and Securities of companies in the real
mortgage REITS). Securities of | estate sector may be adversely affected
companies in thereal estate by, among other things, rental income
sector may be adversely affected | fluctuation, depreciation, property tax
by, among other things, rental value changes, differences in real
income fluctuation, depreciation, | estate market values, overbuilding and
property taxvalue changes, extended vacancies, increased
differences in real estate market competition, costs of materials,
values, overbuilding and operating expenses or zoning laws,
extended vacancies, increased costs of environmental clean-up or
competition, costs of materials, damages from natural disasters, cash
operating expenses or zoning flow fluctuations, and defaults by
laws, costs of environmental borrowers and tenants.
clean-up or damages from
natural disasters, cash flow
fluctuations, and defaults by
borrowers and tenants.

Telecommunicat | The telecommunications services | The telecommunications services Same

ions Sector Risk

sector includes diversified
telecommunications services and
wireless telecommunication
services. The
telecommunications services
industry is subject to government
regulation and can be
significantly affected by intense
competition and technology
changes, which may make the
products and services of certain
companies obsolete. The wireless
industry can be significantly
affected by failure or delays in
obtaining financing or regulatory

sector includes diversified
telecommunications services and
wireless telecommunication services.
The telecommunications services
industry is subject to government
regulation and can be significantly
affected by intense competition and
technology changes, which may make
the products and services of certain
companies obsolete. The wireless
industry can be significantly affected
by failure or delays in obtaining
financing or regulatory approval,
intense competition, product
incompatibility, changing consumer
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approval, intense competition, preferences, rapid obsolescence,
product incompatibility, significant capital expenditures, and
changing consumer preferences, | heavy debt burdens.
rapid obsolescence, significant
capital expenditures, and heavy
debt burdens.
Utilities Sector The utilities sector includes The utilities sector includes electric Same

Risk

electric utilities, gas utilities,
water utilities, multi-utilities
(electric, gas and water), and
independent power and
renewable electricity producers.
Companies in the utilities sector
are affected by supply and
demand, consumer incentives,
operating costs, government
regulation, environmental
factors, liabilities for
environmental damage and
general civil liabilities, and rate
caps or rate changes. The value
of regulated utility company
stocks may have an inverse
relationship to the movement of
interest rates. Also, certain utility
companies have experienced full
or partial deregulation in recent
years, which may permit them to
diversify outside of their original
geographic regions and their
traditional lines of business.
Conversely, companies that
remain heavily regulated may be
at a competitive disadvantage,
making them less profitable.

In addition, natural disasters,
terrorist attacks, government
intervention or other factors may
render a utility company’s
equipment unusable and may
have an adverse impact on
profitability.. Utility companies
are subject to the high cost of
borrowing to finance capital
construction during inflationary
periods, restrictions on
operations and increased costs
and delays associated with
compliance with environmental
and nuclear safety regulations,
and the difficulties involved in
obtaining natural gas for resale or
fuel for generating electricity at
reasonable prices. Other risks
include those related to the
constructionand operation of
nuclear power plants, the effects
of energy conservation and the

utilities, gas utilities, water utilities,
multi-utilities (electric, gas and water),
and independent power and renewable
electricity producers. Companies in
the utilities sector are affected by
supply and demand, consumer
incentives, operating costs,
government regulation, environmental
factors, liabilities for environmental
damage and general civil liabilities,
and rate caps or rate changes. The
value of regulated utility company
stocks may have an inverse
relationship to the movement of
interest rates. Also, certain utility
companies have experienced full or
partial deregulation in recent years,
which may permit them to diversify
outside of their original geographic
regions and their traditional lines of
business. Conversely, companies that
remain heavily regulated may be at a
competitive disadvantage, making
them less profitable.

In addition, natural disasters, terrorist
attacks, government intervention or
other factors may render a utility
company’s equipment unusable and
may have an adverse impact on
profitability. Utility companies are
subject to the high cost of borrowing to
finance capital construction during
inflationary periods, restrictions on
operations and increased costs and
delays associated with compliance
with environmental and nuclear safety
regulations, and the difficulties
involved in obtaining natural gas for
resale or fuel for generating electricity
at reasonable prices. Other risks
include those related to the
construction and operation of nuclear
power plants, the effects of energy
conservation and the effects of
regulatory changes.
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effects of regulatory changes.
Equity Secunties | Equity securities represent Equity securities represent ownership | Same

Risk

ownership in a company. Stock
markets are volatile. The price of
equity securities will fluctuate
and can decline and reduce the
value of a portfolio investing in
equity securities. The value of
equity securities purchased by
the Fund could decline if the
financial condition of the
companies the Fund invests in
declines or if overall market and
economic conditions deteriorate.
The value of equity securities
may also decline due to factors
that affect aparticular industry or
industries, such as labor
shortages or an increase in
production costs and competitive
conditions within an industry.

In addition, the value may
decline due to general market
conditions that are not
specifically related toa company
or industry, such as real or
perceived adverse economic
conditions, changes in the
general outlook for corporate
earnings, changes in interest or
currency rates or generally
adverse investor sentiment.

in a company. Stock markets are
volatile. The price of equity securities
will fluctuate and can decline and
reduce the value of a portfolio
investing in equity securities. The
value of equity securities purchased by
the Fund could decline if the financial
condition of the companies the Fund
invests in declines or if overall market
and economic conditions deteriorate.
The value of equity securities may also
decline due to factors that affect a
particular industry or industries, such
as labor shortages or an increase in
production costs and competitive
conditions within an industry.

In addition, the value may decline due
togeneral market conditions that are
not specifically related to a company
or industry, such as real or perceived
adverse economic conditions, changes
in the general outlook for corporate
earnings, changes in interest or
currency rates or generally adverse
investor sentiment.

Foreign
Securities Risk

Not a principal risk of the
Target Fund.

Foreign securities are generally more
volatile and less liquid than U.S.
securities. Further, foreign securities
may be subject to additional risks not
associated with investments in U.S.
securities. Differences in the economic
and political environment, the amount
of available public information, the
degree of market regulation, and
financial reporting, accounting and
auditing standards, and, in the case of
foreign currency-denominated
securities, fluctuations in currency
exchange rates, can have a significant
effect on the value of a foreign
security. Additionally, certain
countries may utilize formal or
informal currency-exchange controls
or “capital controls.” Capital controls
may impose restrictions on the Fund’s
ability torepatriate investments or
income. Such capital controls can also
have a significant effect on the value
of the Fund’s holdings.

A principal risk of the
Acquiring Fund. Not a
principal risk of the
Target Fund.

Emerging

Not a principal risk of the

In addition to therisks of investing in

A principal risk of the
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Principal Risk Target Fund Acquiring Fund How They Compare

Markets Risk Target Fund. foreign securities in general, therisks | Acquiring Fund. Not a
of investing in the securities of principal risk of the
companies domiciled in emerging Target Fund.

market countries include increased
political or social instability,
economies based on only a few
industries, unstable currencies,
runaway inflation, highly volatile and
less liquid securities markets,
unpredictable shifts in policies relating
toforeign investments, lack of
protection for investors against parties
that fail to complete transactions, and
the potential for government seizure of
assets or nationalization of companies.

Frontier Not a principal risk of the In addition to therisks of investingin | A principal risk of the
Markets Risk Target Fund. foreign securities and emerging Acquiring Fund. Not a
markets, frontier market securities principal risk of the

involve unique risks, such as exposure | Target Fund.
toeconomies less diverse and mature
than those of the U.S. or more
established foreign markets. Economic
or political instability may cause larger
price changes in frontier market
securities than in securities of issuers
based in more developed foreign
countries, including securities of
issuers in larger emerging markets.
Frontier markets generally receive less
investor attention than developed
markets or larger emerging markets.
These risks can result in the potential
for extreme price volatility and

illiquidity .
Portfolio The Fund’s annual portfolio Not a principal risk of the Target A principal risk of the
Turnover Rate turnover rate is expected to Fund. Acquiring Fund. Not a
exceed 200%. This typeof fund principal risk of the
generally has high portfolio Target Fund.

turnover that necessarily results
in greater transaction costs and
causes more short-term capital
gains (or losses) to be realized.
Distributions to shareholders of
short-term capital gains are taxed
as ordinary income under federal
income tax laws.

Comparison of the Funds

Investment Objectives
The Target Fund’s investment objective is capital appreciation. The Acquiring Fund’s investment objectives

are to seek capital appreciation and income. The investment objective of each Fund may be changed without
shareholder approval upon at least 60 days advance notice to shareholders of the applicable Fund.
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Principal Investment Strategies

Although the Funds both invest primarily in equity securities, there are some differences in their principal
strategies. The following table compares the principal investment strategies between the Funds.

Target Fund Acquiring Fund Differences

Principal Strategy: Principal Strategy:

T he Target Fund invests T he Acquiring Fund invests Materially Different. The Target

primarily inequity securitiesby  primarily inequity securities of Fund maintains short positions as a

maintaining long equity foreign and domestic companies. principal strategy while the Acquiring

positions and short equity Fund does not, and the Acquiring

positions. Fund buys stock of foreign and
domestic companies as a principal
strategy.

The Target Fund may at any time None Materially Different. The Acquiring

have either a net long exposure Fund will not a have a net short

or a net short exposure to the exposure as a principal strategy.

equity markets. The Target Fund
will not be managed to maintain
either net long or net short
market exposure.

The Fund seeksto achieve higher None. Materially Different. The Acquiring
risk-adjusted returns with lower Fund does not seek to achieve risk
volatility compared to the equity adjusted returns or lower volatility
markets in general (as than the market in general.
represented by the S&P 500

Index).

Foreign Securities: Foreign Securities:

Not a principal strategy of the Under normal market conditions, Materially Different. The Acquiring
Fund. the Advisor will invest the Fund invests in equity securities of
Acquiring Fund’s net assets foreign companies as a principal
primarily inthe equity securities of strategy and the Target Fund does not
foreign and domestic companies of invest in foreign companies as a
all market capitalizations. principal strategy.

T he Fund will typically invest in
securities issued by companies
domiciledin at least three
countries, including the United
States. The Fund will invest a
significant portion of its total assets
in companies domiciled in foreign
countries (under normal market
conditions, at least 40% of itsassets
will be invested outside the United
States or if conditions are not
favorable, 30% of its assets will be
invested outside the United States).
Securities issued by foreign
companies incorporated outside the
U.S. whose securities are
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Target Fund
Principal Strategy:

Emerging and Frontier Markets:

Not a principal strategy of the
Fund.

Market Capitalization:

Under normal market conditions,
the Advisor will invest the Target
Fund’s assets in the equity
securities of companies with
market capitalizations (the total
market value of the shares
outstanding) of at least $100
million at the time of purchase
that we have identified as being
undervalued (long equity
positions) and we will sell short
those securities (short equity
positions) that we have identified
as being overvalued.

Early Stage Companiesand
IPOs:

T he Target Fund may invest in
early stage companies and initial
public offerings (IPOs) as a
principal strategy.

Acquiring Fund
Principal Strategy:

principally traded in the United
States are not defined as “foreign
companies” and are not subject to
this limitation.

Emerging and Frontier Markets:

T he Acquiring Fund may invest a
significant amount of itstotal assets
(5% to 50% under normal market
conditions) at the time of purchase
in securities issued by companies
domiciled in emerging and frontier
markets, which are those countries
currently included in the Morgan
Stanley Capital International
(MSCI) EFM (Emerging + Frontier
Markets) Index. These companies
typically are located in the
Asia-Pacific region, Eastern
Europe, the Middle East, Central
and South America, and Africa.

Market Capitalization:

T he Acquiring Fund may invest in
the equity securities of companies
of any size, although the Advisor
expects a significant portion of the
Fund’s assets to be invested in
companies with market
capitalizations (the total market
value of the shares outstanding) of
over US$5 billion at the time of
purchase.

Early Stage Companiesand IPOs:

Not a principal strategy of the Fund
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Differences

Materially Different. The Acquiring
Fund is permittedto invest a
significant amount of itstotal assets in
companies domiciled in emerging and
frontier markets as a principal
strategy, and the Target Fund is
permitted to, but does not invest in
such companies as a principal
strategy.

Similar. Although the Target Fund
has a minimum market capitalization
requirement of US$100 million for
eligible investments, and the
Acquiring Fund may invest in
companies of any size, but is expected
to invest a significant portion of the
Fund’s assets in companies with a
market capitalization of over US$5
billion at the time of purchase, both
Funds have historically generally
invested in companies with a market
capitalization of over US$5 hillion at
the time of purchase. As of January
31, 2018, the Target Fund had a
weighted average market cap of
$194.8 billion and the Acquiring
Fund had a weighted average market
cap of $117.4 billion.

Materially Different. Both Funds
are permitted to purchase IPOs. The
Target Fund may invest in IPOs and
early stage companies as a principal
strategy, and the Acquiring Fund may
invest in IPOs, but does not do so as a



Target Fund
Principal Strategy:

Fixed Income Securities:

The Target Fund may invest in
fixed-income securities of any
maturity consisting of corporate
notes, bonds and debentures,
including those that are rated less
than investment grade at the time
of purchase.

Sector Weightings:

The Target Fund may invest a
large percentage of its assets in a
few sectors, including consumer
discretionary, consumer staples,
energy, financials, health care,
industrials, information
technology, materials, real
estate, telecommunications, and
utilities.

Portfolio Turnover:

The Target Fund is expected to
have a high portfolio turnover
rate.

Diversification:

The Target Fund is a diversified
fund under the 1940 Act.

Temporary Defensive Positions:

T he Target Fund may from time
to time take temporary defensive
positions that are inconsistent
with the Fund’s principal
investment strategies in an
attempt to respond to adverse
market, economic, political or
other conditions.

Acquiring Fund
Principal Strategy:

Fixed Income Securities:

T he Acquiring Fund may invest in
investment grade fixed-income
securities, but not as a principal
strategy.

Sector Weightings:

T he Acquiring Fund may invest a
large percentage of its assetsin a
few sectors, including consumer
discretionary, consumer staples,
energy, financials, health care,
industrials, information
technology, materials, real estate,
telecommunications, and utilities.

Portfolio Turnover:

The Acquiring Fund is not expected
to have a high turnover rate.

Diversification:

The Acquiring Fund is a diversified
fund under the 1940 Act.

Temporary Defensive Positions:

The Acquiring Fund may from time
to time take temporary defensive
positions that are inconsistent with
the Fund’s principal investment
strategies in an attempt to respond
to adverse market, economic,
political or other conditions.
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Differences

principal strategy.

Materially Different. The Target
Fund is permittedto invest in fixed
income securities, including those
rated less than investment grade , or
“junk bonds,” as a principal strategy.
T he Acquiring Fund is not permitted
to invest in fixed income securities as
a principal strategy and is permittedto
invest onlyin investment grade fixed
income securities.

Same. Both Funds are permitted to
invest a large percentage of their
assets in a few sectors.

Materially Different. The Acquiring
Fund is expected to have low
portfolio turnover rate and the than
the T arget Fund expects a high
turnover rate.

Same. Both Funds are diversified
Funds under the 1940 Act.

Same. Both Funds may take
temporary defensive positionsthat are
inconsistent with the Funds’
strategies.



Target Fund

In managing the Target Fund, the Advisor believes that the best opportunities to make both short and long
equity investments are when the market’s perception of the values of individual companies (measured by the stock
price) differs widely from our assessment of the intrinsic values of such companies. When evaluating a potential long
or short investment for the Target Fund, the Advisor employs acomprehensive valuation analysis intendedto establish
a range for fair valuation or intrinsic company value, with a particular emphasis on company fundamentals. The
Advisor believes opportunities to buy stocks or sell stocks short arise due to a variety of market inefficiencies,
including:

e Changesin market participant psychology and circumstances.
e Imperfect information.

e Forecasts and projections by Wall Street analysts and company representatives that differ from
experienced reality.

When evaluating long investments, we typically look for stocksthat are appropriately valued or undervalued
based on our analysis.

When evaluating a short investment, we typically look for signs of current overvaluation. For example, we
look for companies that we believe:

e Have earnings that appear to be reflected in the current stock price.
o Arelikely tofall short of market expectations.

e Areinindustries that exhibit weakness.

e Have poor management.

o Arelikely tosuffer an event affecting long-term earnings.

Acquiring Fund

To achieve the Acquiring Fund’s investment objectives, the Acquiring Fund invests in securities that the
Advisor believes are priced below their intrinsic long- term value based on our valuation analysis.

When evaluating a potential investment for the Acquiring Fund, the Advisor employs a comprehensive
valuation analysis intended to establish a range for fair valuation or intrinsic company value, with a particular
emphasis on company fundamentals. The initial valuation review may include:

e Calculating and reviewing standard ratios, such as price-to-sales, price-to-book, price-to-earnings,
and price/earnings-to-growth.

e Discounted cash flow models with sensitivity analysis for changes to revenue growth rates,
operating margins, outstanding share counts, earnings multiples, and tangible book value.

The Acquiring Fund typically seeksto sell a security when the issuing company becomes overvalued relative
to our analysis of its intrinsic long-term value.

In evaluating the Reorganization, shareholders should consider the risks of investing inthe Acquiring Fund.
T he principal risks of investing in the Acquiring Fund are described in the section above entitled “Risk Factors.”
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Fees and Expenses

Thetables below describe the fees and expensesthat you may pay if you buy, sell or hold each class of shares
of the Funds and the pro forma fees and expenses of the combined fund. Shareholder fees reflect the fees currently in
effect for each Fund. Annual Fund Operating Expenses reflect the expenses of the Funds for their fiscal year ended
September 30, 2017. The pro forma fees and expenses of the combined fund are based on the amounts shown in the
table for each Fund, assuming the Reorganization occurred as of September 30, 2017. Pro forma numbers are
estimated and therefore actual expenses may vary.

The gross expenses of the Institutional Class shares of the Acquiring Fund are higher than the gross expenses
of the Ingtitutional Class shares of the Target Fund because of the small average net assets of such class. Income,
expenses, and realized and unrealized gains or losses on investments are generally allocated to each class of shares
based on itsrelative net assets, except that each class separately bears expenses related specifically tothat class. The
average net assets of the Acquiring Fund Institutional Class were only $3.2 million for the year ended September 30,
2107. The cost of class specific expenses such as federal and state registration fees amounted to higher expenses in
basis points for such class because of its small net assets. After the Reorganization, however, the pro forma gross and
net expenses of the combined fund with the larger asset base are expectedto be lower than the gross and net expenses
of both classes of the Target Fund.

Shareholder Fees
(fees paid directly from your investment)

Acquiring Fund

Target Fund Acquiring Fund Pro Forma

Maximum Sales Charge (Load) Imposed on

Purchases (as a percentage of Offering Price)
Investor Class None None None
Institutional Class None None None
Redemption Fee (as a % of amount redeemed

on shares held 60 days or less)
Investor Class 2.00% 2.00% 2.00%
Institutional Class 2.00% 2.00% 2.00%
Exchange Fee
Investor Class None None None
Institutional Class None None None
Maximum Account Fee
Investor Class None None None
Institutional Class None None None

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

Acquiring
Fund Prc
Target Fund Acquiring Fund Forma®
Management Fees
Investor Class 1.10% 0.90% 0.90%
Institutional Class 1.10% 0.90% 0.90%
Distribution and Service (12b-1) Fees
Investor Class 0.00% 0.00% 0.00%
Institutional Class 0.00% 0.00% 0.00%
Other Expenses
Investor Class 0.32% 0.29% 0.27%
Institutional Class 0.17% 1.41% 0.18%
Interest Expenses & Dividends on Securities Sold Short
Investor Class 0.89% 0.00% 0.00%
Institutional Class 0.88% 0.00% 0.00%

Total Annual Fund Operating Expenses
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Acquiring

Fund Prc

Target Fund Acquiring Fund Forma®
Investor Class 2.31% 1.19% 1.17%
Institutional Class 2.15% 2.31% 1.08%
Fee Waivers and/or Expense Reimbursements
Investor Class 0.00%? (0.09)%*  (0.07)%
Institutional Class (0.12)%* (1.36)%°  (0.13)%
Total Annual Fund Operating Expenses — After Fee Waivers

and/or Expense Reimbursements

Investor Class 2.31% 1.10% 1.10%
Institutional Class 2.03% 0.95% 0.95%

(1) Proforma expenses do not include the expenses to be charged to the Funds in connection with the Reorganization. See “ The Proposed
Reorganization—Reorganization Expenses” for additional information about these expenses.

(2) Wasatch Advisors, Inc. (Advisor) has contractually agreed to reimburse the Investor Class shares of the Target Fund for Total Annual Fund Operating
Expenses in excess of 1.60% of average daily net assets until at least January 31, 2019 (excluding interest, dividend expense on short sales/interest
expense, taxes, brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation
and other expenses not incurred in the ordinary course of business). The Board of Trustees is the only party that can terminate the contractual limitation
prior to the contract’s expiration. The Advisor can rescind the contractual limitation on expenses at any time after its expiration date. Shareholder
expenses will increase if the Advisor does not renew the contractual expense cap after its expiration date.

(3) TheAdvisor, has contractually agreed to reimburse the Institutional Class shares of the Target Fund for Total Annual Fund Operating Expenses in
excess of 1.15% of average daily net assets until at least January 31, 2019 (excluding interest, dividend expense on short sales/interest expense, taxes,
brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation and other
expenses not incurred in the ordinary course of business). The Board of Trustees is the only party that can terminate the contractual limitation prior to
the contract’s expiration. The Advisor can rescind the contractual limitation on expenses at any time after its expiration date. Shareholder expenses will
increase if the Advisor does not renew the contractual expense cap after its expiration date.

(4) The Advisor has contractually agreed to reimburse the Investor Class shares of the Acquiring Fund for T otal Annual Fund Operating Expenses in excess
of 1.10% of average daily net assets until at least January 31, 2020 (excluding interest, dividend expense on short sales/interest expense, taxes,
brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation and other
expenses not incurred in the ordinary course of business). The Board of Trustees is the only party that can terminate the contractual limitation prior to
the contract’s expiration. The Advisor can rescind the contractual limitation on expenses at any time after its expiration date. Shareholder expenses will
increase if the Advisor does not renew the contractual expense cap after its expiration date.

(5) The Advisor has contractually agreed to reimburse the Institutional Class shares of the Acquiring Fund for Total Annual Fund Operating Expenses in
excess of 0.95% of average daily net assets until at least January 31, 2020 (excluding interest, dividend expense on short sales/interest expense, taxes,
brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation and other
expenses not incurred in the ordinary course of business). The Board of Trustees is the only party that can terminate the contractual limitation prior to
the contract’s expiration. The Advisor can rescind the contractual limitation on expenses at any time after its expiration date. Shareholder expenses will
increase if the Advisor does not renew the contractual expense cap after its expiration date.

Examples

The examples below are intended to help you compare the cost of investing in each Fund and the pro forma
cost of investing in the combined fund. The examples assume you invest $10,000 in a Fund for the time periods
indicated (based on information inthe tables above) and then either redeem or do not redeem your shares at the end of
a period. The examples assume that your investment has a 5% return each year and that a Fund’s expenses remain at
the level shown in the table above. For purposes of calculating the impact of each Fund’s and the Acquiring Fund’s
Pro Forma fee waivers and expense reimbursements in the examples below, the fee waivers and expense
reimbursements are taken into account for the periods stated below as of the effective date of this registration
statement. These amounts are estimated; actual operating expenses will vary based on asset size and other factors.

The examples below assume that you sell your shares at the end of a period, but the estimated costs are the
same if you do not sell your shares atthe end of a period. Although your actual costs may be higher or lower, based on
these assumptions your costs would be:
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Estimated Costs Assuming You Sold Your Shares at the End of the Period

Acquiring
Fund Pro
Target Fund Acquiring Fund Forma
1Year
Investor Class $ 234 $ 112 $ 112
Institutional Class $ 211 $ 97 $ 97
3 Years
Investor Class $ 721 $ 365 $ 361
Institutional Class $ 666 $ 521 $ 323
5Years
Investor Class $1,235 $ 642 $ 634
Institutional Class $1,147 $1,046 $ 576
10 Years
Investor Class $2,645 $1,432 $1,411
Institutional Class $2,476 $2,485 $1,299

Performance Information

The total returns of each Fund for the periods ended December 31, 2017, based on historical fees and
expenses for each period, are set forth in the bar charts and tables below.

T arget Fund

The Target Fund commenced operations on December 15, 2008, upon the reorganization of the 1st Source
Monogram Long/Short Fund (the “Predecessor Fund”), into the Target Fund. As aresult of the reorganization, the
Target Fund assumed the financial and performance history of the Predecessor Fund. Accordingly, the performance
information below prior to December 15, 2008 reflects the performance of the Predecessor Fund which was advised
by a different advisor and subject to different expenses as aresult and may have produced different investment results.
The lead portfolio manager of the Fund through 2016, however, was also the portfolio manager of the Predecessor
Fund.

The following tables provide information on how the Target Fund has performed over time. The past
performance, before and after taxes, of the Target Fund’s is not necessarily an indication of how these shares will
perform inthe future. The bar chart below is intended to provide you with an indication of the risks of investing in the
Target Fund by showing changes inthe Target Fund’s performance from year to year, as represented by the Investor
Class of the Target Fund. The performance of the Institutional Class will differ due to different expense structures.
The table below is designed to help you evaluate your risk tolerance by showing the best and worst quarterly
performance of the Fund’s Investor Class for the calendar years shown in the bar chart. The average annual total
returns table allows you to compare the Target Fund’s performance over the time periods indicated to the primary
benchmark (the S&P 500 Index), which reflectsthe effects of general stock market risk, andto a secondary benchmark
(the Citigroup U.S. Domestic 3-Month U.S. Treasury Bills Index), which reflects short-term interest rates and is
usually free from the risk of principal fluctuation. After-tax returns are shown only for Investor Class shares; after-tax
returns for Institutional Class shares will vary. Performance information is updated regularly and is available on the
Target Fund’s website www.W asatchFunds.com.
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Target Fund—Investor Class*

Year by Year Total Returns

30.07

1-20.93

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

* T he performance of the Institutional Class share will differ due to a different expense structure.

Bestand Worst Quarterly Returns — Investor Class

Best — 6/30/2009 16.00%
Worst — 12/31/2008 -15.94%
Since Inception
12/13/12
(Institutional
Class)
Average Annual Total Returns — (as of 12/31/17) 1 Year 5 Years 10 Years
Target Fund — Investor Class
Return Before Taxes -2.11% 2.42% 3.44% —
Return After Taxes on Distributions -2.11% 1.54% 2.88% —
Return After Taxes on Distributions and Sale of Fund Shares -1.19% 1.83% 2.64% —
Target Fund - Institutional Class
Return Before Taxes -1.80% 2.66% — 2.76%
S&P500 Index (reflects no deductions for fees, expenses or taxes) 21.83% 15.79% 8.50% 15.62%
CitigroupU.S. Domestic 3-Month Treasury Bills Index (reflects 0.84% 0.24% 0.34% 0.24%

no deductions for fees, expenses or taxes)

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

The Fund’s returns after taxes ondistributions and sale of Fund shares may behigher than returns before taxes and after taxes ondistributions
because they include the effect of a tax benefit an investor may receive from the capital losses that would have beenincurred.

Acquiring Fund

The Acquiring Fund commenced operations on December 15, 2008 upon the reorganization of the 1st Source
Monogram Income Equity Fund (the “Predecessor Fund”) into the Acquiring Fund. As a result of the reorganization,
the Acquiring Fund assumed the financial and performance history of the Predecessor Fund. Accordingly, the
performance information below prior to December 15, 2008 reflectsthe performance of the Predecessor Fund which
was advised by a different advisor and had different expenses and as a result may have produced different investment
results.  Effective October 31, 2017, the Acquiring Fund changed its principal investment strategy and
correspondingly updated its name and changed its comparison benchmark index to reflect the change in principal
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strategy. The Acquiring Fund formerly had been a large cap value fund investing primarily in the equity securities of
domestic companies with a market capitalization of $5 billion at time of purchase and as of February 2017, the
Acquiring Fund adopted an investment policy permitting it to invest up to 20% of itstotal assets in the securities issued
by foreign companies in developed or emerging markets. The Acquiring Fund sought to further expand its foreign
investment exposure becoming a global value fund as of October 31, 2017. Accordingly, the performance information
prior to such date would be for the prior investment strategy and would not reflect the current investment strategy.

The following tables provide information on how the Acquiring Fund has performed over time. The past
performance, before and after taxes, of the Acquiring Fund is not necessarily an indication of how these shares will
perform inthe future. The bar chart below is intended to provide you with an indication of the risks of investing in the
Acquiring Fund by showing changes in the Acquiring Fund’s performance from year to year, as represented by the
Investor Class of the Acquiring Fund. The performance of the Institutional Class will differ due to different expense
structures. The table below is designed to help you evaluate your risk tolerance by showing the best and worst
quarterly performance of the Acquiring Fund’s Investor Class for the yearsshown in the bar chart. The average annual
total returnstable below allows you to compare the Acquiring Fund’s performance over the time periods indicated to
that of a broad-based market index. After-tax returns are shown only for Investor Class shares; after-tax returns for
Institutional Class shares will vary. Performance information is updated regularly and is available on the Acquiring
Fund’s website www.\W asatchFunds.com.

Acquiring Fund—Investor Class*

Year by Year Total Returns

30 24.37 25.78

11.11

40 13114
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

* T he performance of the Institutional Class share will differ due to a different expense structure.

Bestand Worst Quarterly Returns — Investor Class

Best — 6/30/2009 14.66%
Worst — 12/31/2008 -19.38%
Since Inception
1/31/12
(Institutional
Awverage Annual Total Returns — (as of 12/31/17) 1 Year 5 Years 10 Years Class)
Acquiring Fund — Investor Class
Return Before Taxes 11.21% 10.84% 5.40% —
Return After Taxes on Distributions 7.34% 6.21% 2.96% —
Return After Taxes on Distributions and Sale of Fund 9.37% 7.96% 3.92%
Shares —

-29-



Since Inception

1/31/12
(Institutional

Awverage Annual Total Returns — (as of 12/31/17) 1 Year 5 Years 10 Years Class)
Acquiring Fund - Institutional Class

Return Before Taxes 11.51% 10.98% — 10.24%
MSCIACWI Index*" (reflects no deductions for fees, 23.97% 10.80% 4.65% 10.85%
expenses or taxes)
Russell 1000® Value Index** (reflects no deductions for 13.66% 14.04% 7.10% 14.09%

fees, expenses or taxes)

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

The Fund’s returns after taxes ondistributions and sale of Fund shares may behigher than returns before taxes and after taxes ondistributions
because they include the effect of a tax benefit an investor may receive from the capital losses that would have beenincurred.

*The MSCI ACWI(AIl Country World Index) is a broad-based market index that captures large and mid-cap representation across 23
developed markets and 23 emerging markets countries.

tSource: MSCI. MSCI makesno express or implied warranties or representations and shall have no liability whatsoever with respect to
any MSCI data contained herein. The MSCI data may not be further redistributed or used to create indices or financial products. This
report is notapproved or produced by MSCI.

** The Russell 1000 Value Index® is a market-capitalization weighted index of those firms in the Russell 1000 with lower price-to-book
ratios and lower forecasted growth values. Consistent with the name and strategy change, effective October 31, 2017, the Fund’sprimary
benchmark index changed from the Russell 1000 Value Index® to the MSCI ACWI Index. Russell Investment Group is the source and
owner of the trademarks, service marksand copyrights related to the Russell indexes. Russell® is a trademark of Russell Investment
Group.

Portfolio Turnover

Each Fund paystransaction costs, such as commissions, when it buys and sells securities (or “turns over” its
portfolio). A higher portfolio turnover rate may indicate higher transaction costs and may result in higher taxes when
Fund shares are held in ataxable account. These costs, which are not reflected in annual fund operating expensesor in
the example, affect a Fund’s performance. During their most recent fiscal years, the Funds hadthe following portfolio
turnover rates:

Fund Fiscal Year Rate
Target Fund 9/30/17 40%
Acquiring Fund 9/30/17 44%

Fundamental Investment Restrictions and Non-Fundamental Restrictions

Except for fundamental investment restriction 1, below, the Funds have the same fundamental investment
restrictions listed below, which cannot be changed without shareholder approval.

Each Fund may not:

1. Purchase securities of any one issuer, other than obligations issued or guaranteed by the U.S.
Government, its agencies or instrumentalities and repurchase agreements secured by such obligations, if,
immediately after such purchase, more than 5% of the Fund’s total assets would be invested in such
issuer or the Fund would hold more than 10% of the outstanding voting securities of such issuer, except
that up to 25% of the Fund’s total assetsmay be invested without regardto such limitations. There isno
limit to the percentage of assets that may be invested in U.S. Treasury bills, notes, or other obligations
issued or guaranteed by the U.S. Government, its agencies or instrumentalities or repurchase agreements
secured by such obligations. (This restriction does not apply to the Target Fund).

2. Purchase any securities which would cause more than 25% of the Fund’s total assets at the time of
purchase to be invested in securities of one or more issuers conducting their principal business activities
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in the same industry; provided that (a) there is no limitation with respect to obligations issued or
guaranteed by the U.S. Government, its agencies or instrumentalities and repurchase agreements secured
by such obligations; (b) wholly owned finance companies will be considered to be in the industries of
their parents if their activities are primarily related to financing the activities of their parents; and (c)
utilities will be divided according to their services. For example, gas, gas transmission, electric and gas,
electric, and telephone will each be considered a separate industry.

3. Borrow money or issue senior securities except as and to the extent permitted by the 1940 Act or any
rule, order or interpretation thereunder.

4. Make loans, except that each Fund may purchase or hold debt instruments and lend portfolio securities in
accordance with its investment objectives and policies, make time deposits with financial institutions,
and enter into repurchase agreements.

5. Purchase securities on margin, except for use of short-term credit necessary for clearance of purchases of
portfolio securities and except as may be necessary to make margin payments in connection with
derivative securities transactions.

6. Underwritethe securitiesissued by other persons, excepttothe extent that the Fund may be deemedto be
an underwriter under certain securities laws in the disposition of “restricted securities.”

7. Purchase or sell real estate (although investments in marketable securities of companies engaged in such
activities and securities secured by real estate or interests therein are not prohibited by this restriction).

8. Purchase or sell commodities or commodities contracts, except to the extent disclosed in the current
P rospectus of the Fund.

The following restrictions are non-fundamental and may be changed by the Trust’s Board of Trustees without
shareholder vote.

Each Fund will not:

1. Invest in other investment companies except to the extent permitted by the 1940 Act, or any rules or
regulations thereunder, and any exemptive relief granted by the SEC upon which the Fund can rely.

2. Purchase or sell interests in oil, gas or other mineral exploration or development programs, although they
may invest in securities of issuers which invest in or sponsor such programs.

3. Invest more than 15% of its net assets at the time of purchase in all forms of illiquid investments, as
determined pursuant to applicable SEC rules and interpretations.

4. Mortgage or hypothecate the Fund’s assets in excess of one-third of the Fund’s total assets.
T he Acquiring Fund will not:
1. Make investments for the purpose of exercising control or management.

2. Invest morethan 10% of itstotal assets (taken at market value at the time of each investment) in Special
Situations, (i.e., companies in the process of reorganization or buy-out).

If any percentage restriction or requirement described above is satisfied at the time of investment, a later
increase or decrease in such percentage resulting from a change in asset value will not constitute a violation of such
restriction or requirement, except that any borrowing by a Fund that exceeds the investment restriction stated above
must be reduced to meet such limitations within the period required by the 1940 Act (currently three days, excluding
Sundays and holidays). However, should a change in net asset value or other external events cause a Fund’s
investmentsin illiquid securities, repurchase agreements with maturities in excess of seven days and other instruments
in such Fund which are not readily marketable to exceed the limit set forth in such Fund’s Prospectus or herein for its
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investment in illiquid securities, the Fund will act to cause the aggregate amount of such securitiesto come within such
limit as soon as reasonably practicable.

Any investment restriction or limitation, fundamental or otherwise, appearing in the Prospectus or SAl,
which involves a maximum percentage of securities or assets shall not be consideredto be violated unless an excess
over the percentage occurs immediately after an acquisition of securities or utilization of assets, and such excess
results therefrom.

Investment Advisor

The Advisor isresponsible for making investment decisions, providing certain administrative services and
managing the business affairs for the Funds under an advisory and service contract with the Trust on behalf of the
respective Funds. The Advisor, organized in September 1975, has been in the business of investment management
since November 1975, and had total assets under management, including the assets of the Funds, of approximately
$16.2 billion as of September 30, 2017. In December 2007, the Advisor created W A Holdings, Inc. to act as aholding
company of the Advisor. The Advisor is a wholly-owned subsidiary of WA Holdings, Inc., which is 100% owned by
the employees of the Advisor. The Advisor andthe Trust are located at 505 Wakara Way, 3" Floor, Salt Lake City,
Utah 84108.

Dr. Samuel S. Stewart, Jr. is President of Wasatch Funds Trust and Chairman of the Board of the Advisor.
Dr. Stewart is an Officer and a Director of the Advisor and is also an Interested Trustee of Wasatch Funds. The
principal executive officers and directors of the Advisor are Samuel S. Stewart, Jr., Ph.D., Chairman of the Board; Jeff
S. Cardon, Director; Roger D. Edgley, Director; Michael K. Yeates, Chief Financial Officer and Treasurer, Vice
President and Director; JB Taylor, Chief Executive Officer and Director; Daniel D. Thurber, General Counsel, Vice
President, Secretary and Chief Compliance Officer; and Eric S. Bergeson, President and Director.

Portfolio Manager

DavidPowers, CFA, has been the lead portfolio manager for the Global Value Fund (formerly, the Large Cap
Value Fund) since August 19, 2013, andthe lead portfolio manager for the Long/Short Fund since October 5, 2017 and
the sole portfolio manager of the Long/Short Fund since November 13, 2017. Mr. Powers has many years of
investment experience, most recently serving as a portfolio manager with Eagle Asset Management. Prior to joining
Eagle, he worked as a portfolio manager with ING Investment Management, where he was responsible for the ING
Large Cap Value Fund from 2007 through 2012. While at ING, Mr. Powers also worked as a senior sector analyst
covering telecommunication services, utilities, energy and materials. His experience includes several senior
investment positions with Federated Investors from 2001 through 2007. Mr. Powers began his investment career at the
State Teachers Retirement System of Ohio. He holds a Bachelor of Science in Accounting from Fairleigh Dickinson
University and a Master’s degree in Accounting and earned a Master of Business Administration from Kent State
University. Mr. Powers serves as a portfolio manager for the Acquiring Fund and will continue to serve as aportfolio
manager for the Acquiring Fund upon completion of the Reorganization.

For a complete description of the advisory services provided to each Fund, see the section of each Fund’s
Prospectus entitled “Management-Portfolio Managers” and the sections of the Funds’ Statement of Additional
Information for the applicable share class entitled “Investment Advisory and Other Services-Investment Advisor”.
Additional information about the portfolio manager compensation structure, other accounts managed by the portfolio
managers and the portfolio managers’ ownership of securities in the Funds is provided in the respective Fund’s
Statement of Additional Information for the applicable share class.

Advisory and Other Fees

P ursuant to the advisory and service contract between Wasatch and the Trust, on behalf of the Funds, each
Fund currently pays the Advisor a monthly fee computed on average daily net assets as set forth below:

Management Fees Target Fund Acquiring Fund
Investor Class 1.10% 0.90%
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Institutional Class 1.10% 0.90%

T he pro forma net assets of the combined fund as of September 30, 2017 are an assumed $286 million.

Information regarding the basis for the Board of Trustees’ approval of the investment advisory agreement
with the Advisor at its meeting held on November 8-9, 2016 is available in the Funds’ semi-annual report dated
March 31, 2017 and the basis for the Board of Trustees more recent approval of the investment advisory agreement at
its meeting held on November 7-8, 2017 will be available in the Funds’ semi-annual report dated March 31, 2018.

W asatch has contractually agreed to reimburse the Investor Class shares and Institutional Class shares of the
Target Fund for Total Annual Fund Operating Expenses in excess of 1.60% and 1.15%, respectively, of average daily
net assets until at least January 31, 2019 (excluding interest, dividend expense on short sales/interest expense, taxes,
brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary expenses,
such as litigation and other expenses not incurred in the ordinary course of business). The Board of Trustees is the
only party that can terminate the contractual limitation prior to the contract’s expiration. The Advisor can rescind the
contractual limitation on expenses at any time after its expiration date.

W asatch has contractually agreed to reimburse the Investor Class shares and Institutional Class shares of the
Acquiring Fund for Total Annual Fund Operating Expenses in excess of 1.10% and 0.95%, respectively, of average
daily net assets until at least January 31, 2020 (excluding interest, dividend expense on short sales/interest expense,
taxes, brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary
expenses, such as litigation and other expenses not incurred inthe ordinary course of business). The Board of Trustees
is the only party that can terminate the contractual limitation prior to the contract’s expiration. The Advisor can
rescind the contractual limitation on expenses at any time after its expiration date. Shareholder expenses will increase
if the Advisor does not renew the contractual expense cap after its expiration date.

For a complete description of each Fund’s distribution and service arrangements, see the section of the
respective Fund’s P rospectus for the applicable share class entitled “Wasatch Funds-Account P olicies” andthe section
of the respective Fund’s Statement of Additional Information for the applicable share class entitled “Other
Information.”

Trustees and Officers

The management of each Fund, including general oversight of the duties performed by the Advisor under the
Advisory and Service Contract for each Fund, is the responsibility of the Board of Trustees. Each Fund hasthe same
individuals serving as Trustees and officers. Asofthe date of thisProxy Statement/Prospectus, there are five members
of the Board of Trustees, one of whom is an “interested person” (as defined in the 1940 Act) and four of whom are not
interested persons (the “Independent Trustees”).

The names and business addresses of the Trustees and officers of the Trust and their principal occupations
and other affiliations during the past five years are set forth under “Management of the Trust-Management
Information” in the Statement of Additional Information of each share class for the respective Fund incorporated
herein by reference.

Distribution, Purchase, Redemption, Exchange of Shares and Dividends

The Target Fund and the Acquiring Fund each currently offer two classes of shares: Investor Class and
Institutional Class shares. You may purchase, redeem or exchange shares of the Funds on any business day, which is
any day on which the New York Stock Exchange is open for business. You may purchase, redeem or exchange shares
of the Funds through a financial advisor or other financial intermediary or directly from such Fund. No initial sales
charge or contingent deferred sales charges will be imposed on shares of the Acquiring Fund received or shares of the
Target Fund exchanged in connection with the Reorganization. The Acquiring Fund’s initial and subsequent
investment minimums generally are as set forth in the table below, although the Fund may reduce or waive the
minimums for any reason. The Acquiring Fund will waive the initial investment minimum for the applicable share
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class of the Target Fund shareholders who receive shares in connection with the Reorganization. The Target Fund’s
investment minimums are identical to those of the Acquiring Fund for each respective share class as outlined below.

Investor Class Institutional Class
Investment Minimums
New Accounts $2,000 $100,000*
New Accounts with Automatic Investment Plan $1,000 $100,000*
Individual Retirement Accounts (IRAs) $2,000 $100,000*
Coverdell Education Savings Account $1,000 --
Minimum including IRAs $100,000*
Subsequent Purchases (other than reinvestment of
dividends, minimum for subsequent investments)
Regular Accounts and IRAs $100 $5,000*
Automatic Investment Plan $50 per month and/or $5,000*

$100 per quarter

*As noted, the Acquiring Fund may reduce or waive the investment minimums for any reason, including for accounts opened by
qualified retirement or profit sharing plans held through third party service providers or record keepers, and/or omnibus
accounts established by financial intermediaries where such financial intermediary can demonstrate to the satisfaction of a Fund
officer or authorized Advisor employee at the time the account is opened that its investment in the Fund is expected to meet the
stated investment minimum within a reasonable time period. Investors and/or Registered Investment Advisors (RIAs) and
Broker-Dealers may generally meet the minimum investment amount at the time an account is opened by aggregating multiple
accounts with common ownership or discretionary control within the Fund. Requests for waivers may be made to a Fund officer
or authorized Advisor employee through the Funds’ transfer agent.

Shareholders of each Fund are eligible to exchange their shares for shares of the same class of another
Wasatch mutual fund available in the shareholder’s state. Shares of a class held by any shareholder of a Fund who is
eligible to hold shares of another class of the same or another Wasatch Fund may be exchanged upon the shareholder’s
request on the basis of the relative NAV of the class held and the classto be purchased. Such exchanges may result in
taxable gain or loss to the shareholder. The exchange of Target Fund shares for Acquiring Fund shares in the
Reorganization will not result in taxable gain or loss to the shareholder.

For a complete description of purchase, redemption and exchange options as well as pricing of the Fund
shares, see the sections of the respective Funds’ Prospectus for the applicable share class entitled “Wasatch Funds
Shareholders Guide” and “Wasatch Funds-Account Policies, Wasatch Funds-Account Policies-P urchasing Shares,
Wasatch Funds-Account Policies-Selling (Redeeming Shares) and Wasatch Funds-Account Policies-Exchanging
Shares” and the section of the respective Fund’s Statement of Additional Information for the applicable share class
entitled “Purchase, Redemption and Pricing of Securities Being Offered.”

The Target Fund normally declares and pays dividends from net investment income, if any, annually. The
Acquiring Fund normally declares and pays dividends from net investment income, if any, quarterly. For each Fund,
any net capital gains are normally distributed at least once a year. See the section of the respective Funds’ Prospectus
for the applicable share class entitled “Wasatch Funds-Dividends, Capital Gain Distributions and Taxes” for
additional information. Ifthe Reorganization is approved by the Target Fund shareholders, the Target Fund intends to
distribute to its shareholders, prior tothe closing of the Reorganization, all its net investment income and net capital
gains, if any, for the period ending on the Closing Date. See the section of the Proxy Statement/Prospectus entitled
“Material Federal Income Tax Consequences,” which discusses such distributions in more detail.

Tax Information

Thetax character of dividends and distributions will be the same regardless of whether they are paid in cash
or reinvested in additional shares. The Funds’ dividends and distributions are taxable and will generally be taxed as
ordinary income or capital gains, unless you are investing through atax-advantaged account, such as an IRA or 401(k)
plan (in which case you may be taxed upon withdrawal of your investment from such account). Unlike the Acquiring
Fund, the Target Fund expected that as a result of its objectives and strategies, its distributions, if any, will consist
primarily of capital gains.
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Payments to Broker-Dealers and Other Financial Intermediaries

If you purchase shares of the Funds through a broker-dealer or other financial intermediary (such as a bank),
the Advisor or its affiliates may pay the intermediary for the sale of shares and related services. These payments may
create a conflict of interest by influencing the broker-dealer or other intermediary or your individual financial advisor
to recommend the Fund over another investment. Ask your individual financial advisor or visit your financial
intermediary’s website for more information.

Further Information

Additional information concerning the Acquiring Fund and the Target Fund is contained in this Proxy
Statement/Prospectus, and additional information regarding the Acquiring Fund is contained in the accompanying
Acquiring Fund Prospectus for the respective share class. The cover page of this Proxy Statement/Prospectus
describes how you may obtain further information.

Approval of the Proposed Reorganization by the Board of Trustees

The Advisor has proposed the Reorganization given the limited future growth prospects of the Target Fund
and the economic infeasibility of the Target Fund over the long term in light of the costs associated with the continued
operation of the Target Fund and the likely inability for it to attract assets in the foreseeable future. As part of its
evaluation of the Target Fund, the Advisor proposed the Target Fund’s Reorganization into the Acquiring Fund
because of, among other things, the similar valuation process used to evaluate potential investments despite differing
investment strategies; the overlap in portfolio holdings; the relative performance of the Acquiring Fund compared to
the Target Fund; the lower contractual management fees and lower estimated gross and net expense ratios (after taking
into account the contractual expense caps) of the combined fund for both share classes; and the anticipated federal
income tax-free nature of the proposed Reorganization.

At the November Meeting, the Advisor provided the Board of Trustees with information regarding the
proposed Reorganization and potential alternatives to the proposed Reorganization. Prior to approving the
Reorganization, the Independent Trustees reviewed and discussed the foregoing information with their independent
legal counsel and with management, reviewed with independent legal counsel applicable law and their duties in
considering such matters and met with independent legal counsel in a private session without management present.
Based on the foregoing, the Board of Trustees considered the following factors, among others, in approving the
Reorganization and recommending that shareholders of the Target Fund approve the Reorganization:

» The compatibility of the Funds’ investment objectives, principal investment strategies and related risks;

» The consistency of portfolio management;

* the Funds’ relative sizes;

* the relative investment performance of the Funds;

* the relative fees and expense ratios of the Funds, including the contractual expense cap on the combined
fund’s expenses for both share classes;

* the anticipated federal income tax-free nature of the Reorganization;
* the expected costs of the Reorganization and the extent to which the Funds would bear any such costs;

* the terms of the Reorganization and whether the Reorganization would dilute the interests of the existing
shareholders of the Target Fund;

» the effect of the Reorganization on shareholder rights;

« alternatives to the Reorganization; and
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» any potential benefits of the Reorganization to the Advisor and its affiliates as a result of the
Reorganization.

Compatibility of Investment Objectives, Principal Investment Strategiesand Related Risks

In comparingthe Funds, the Board of Trustees recognized the differences between the investment objectives
and principal investment strategies of the Funds. The Board noted that the Target Fund’s investment objective is
capital appreciation, whereas the investment objective of the Acquiring Fund is to seek capital appreciation and
income. While the objectives of both Funds share a capital appreciation component, the Acquiring Fund’s objective
also includes income.

The Board of Trustees further notedthat both Funds invest primarily in equity securities but follow materially
different investment strategies. The Independent Trustees recognized, in particular, the differences in the use of a
short sale strategy and the exposure to foreign securities between the Funds. In this regard, the Target Fund is a
long/short fund that pursues its investment objective by primarily investing in equity securities of domestic companies
through long and short positions whereas the Acquiring Fund is a global value fund that invests primarily in equity
securities of foreign and domestic companies through a long only portfolio. Unlike the Target Fund, the Acquiring
Fund does not employ a short sale strategy as a principal strategy and therefore any protections or returns earned from
the short strategy as well as any related principal risks will no longer be applicable under the combined fund. The
Target Fund further seeks to achieve higher risk-adjusted returns with lower volatility compared to the equity markets
(as represented by the S&P 500 Index) whereas the Acquiring Fund does not have a similar mandate. In addition, the
Target Fund invests primarily in the equity securities of domestic companies and has limited exposure to foreign
securities. Asa global value fund, the Acquiring Fund may invest a significant portion of its total assets inthe equity
securities of companies domiciled in foreign countries, including securities issued by companies domiciled in
emerging and frontier markets.

As a principal strategy, the Target Fund also may invest in early stage companies, initial public offerings
(*1P0Os”), and fixed income securities of any maturity, including those that are less than investment grade known as
“junk bonds.” The Acquiring Fund, however, may invest in investment grade fixed-income securities, early stage
companies and IP Os but not as a principal strategy.

Notwithstanding the above differences, the Board notedthat the portfolio manager(s) of the Funds employed
a similar valuation analysis on companies (with particular emphasis in considering company fundamentals) to
determine their potential as a portfolio investment for the Funds. In addition, both Funds have generally invested in
larger capitalization companies. Inthisregard, the Acquiring Fund may invest in companies of any size but expected
to invest a significant portion of the Fund’s assets in companies with a market capitalization of over US $5 billion at
the time of purchase, and the Target Fund also may invest in the equity companies with a market capitalization of at
least $100 million at the time of purchase but the weighted average market cap of the Fund was much higher. As a
result, the Board noted the significant overlap in the long positions of the Funds which should help with a smooth
transition in a merger.

In comparing the Funds, the Board of Trustees also considered the principal risks of each Fund, including the
differences in the risks as a result of the differing investment strategies. As both Funds invest in equity securities
through long positions, both Funds are subject to the risk that the price of such securities will decline. However, the
Target Fund also engages in a short sale principal strategy and therefore is subject to the risks of engaging in short
sales, including experiencing losses if the market price of the security increases, reducing the returns of the Fund
comparedto if the Fund held only long positions, increasingthe Fund’s liquidity risk and exposingthe Fund to the risk
that the third party to the short sale will not honor its contract terms. Unlike the Target Fund, the Acquiring Fund
invests significantly in foreign securities, including emerging and frontier markets. The Acquiring Fund is therefore
subject to the risks associated with foreign securities including, among other things, more volatility; less liquidity;
different regulatory, accounting and auditing standards; less publicly available information; fluctuations in currency
exchange rates and restrictions on repatriating investments or income, and such risks are further increased for
investments in emerging and frontier markets.

In addition, unlike the Acquiring Fund, the Target Fund may also invest in fixed income securities, including
non-investment grade securities, as a principal investment strategy. The Target Fund therefore is subjecttothe risks of
such investments including interest rate risk (the risk that the debt security’s value will decline due to changes in
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market interest rates) and credit risk (the risk the issuer of a debt security will fail to repay principal and interest on the
security when due) which is further increased with respect to non-investment grade securities. As the Target Fund
may also invest as a principal strategy in early stage companies and initial public offerings, the risks associated with
such strategies also apply to the Target Fund but these are not principal risks of the Acquiring Fund. For a more
detailed description of the principal investment objectives and risks of each Fund, please see the section entitled “Risk
Factors” and “Comparison of the Funds — Investment Objectives — Principal Strategies.”

Portfolio Management

The Board of Trustees noted that the Funds have the same investment adviser. The Board of Trustees also
noted that the portfolio manager of the Acquiring Fund became the lead portfolio manager of the Target Fund as of
October 5, 2017.

Relative Sizes

The Board of Trustees considered that as of September 30, 2017, the Acquiring Fund had net assets of
approximately $180 million, andthe Target Fund had net assets of approximately $106 million andthe combined fund
with a larger asset base may lead to potential lower expenses as fixed costs are spread over a larger asset base.

Relative Investment Performance

The Board of Trustees considered the relative investment performance of the Funds over various periods. In
reviewing the performance, the Board recognized that the Acquiring Fund formerly had been a large cap value fund
investing primarily in the equity securities of domestic companies with a market capitalization of $5 billion at time of
purchase and as of February 2017, the Acquiring Fund increased its ability to invest in foreign securities by adopting
an investment policy permitting itto invest up to 20% of itstotal assets inthe securities issued by foreign companies in
developed or emerging markets. The Fund sought to further expand its foreign investment exposure becoming a
global value fund as of October-30, 2017. Accordingly, the performance information prior to such date would be for
the prior investment strategy and would not reflect the current investment strategy. The Board of Trustees observed,
among other things, that except for the one-year ended December 31, 2016, the Investor Class shares of the Acquiring
Fund outperformed the Investor Class shares of the Target Fund for the three-, five- and ten-year periods ended
December 31, 2016. The Board of Trustees further observed that based onthe Investor Class shares for the calendar
years from 2007 through 2016, the Acquiring Fund outperformed the Target Fund in six of those ten calendar years.
Although the inception dates of the Institutional Class shares of the Global Value Fund and Long/Short Fund was
January 31, 2012 and December 13, 2012, respectively, the Board recognized that the performance of the Funds’
Ingtitutional Class duringtheir existence was similar tothat of the Investor Class asthe classes are invested in the same
portfolio of securities and differences in performance between the classes would be principally attributed to
differences in expenses. In its review, the Board, however, was aware of the limitations on the usefulness of the
comparative performance data given that the performance history of the Acquiring Fund did not reflect the recent
changes to its principal investment strategies.

Fees and Expense Ratios

The Board of Trustees considered the fees and expense ratios of the Funds, including the estimated fees
expenses of the combined fund, before and after any reimbursement of expenses by the Advisor pursuant to the
applicable contractual expense cap and assuming different levels of asset retention. In this regard, the Independent
Trustees notedthat the Acquiring Fund had a lower contractual management feethan that of the Target Fund generally
because the Acquiring Fund does not engage in short sales as a principal strategy and therefore does not incur the
research and resources required to manage the short positions nor would the Acquiring Fund incur the expenses
associated with a short sale principal strategy, such as transaction costs and borrowing fees in connection with the
short sales and paymentsto the lender equal to dividends paid duringthe loan. The Independent Trustees further noted
that the gross and net expenses of the Acquiring Fund were lower than that of the Target Fund for both classes, subject
to the following exception. Given the small asset size of the Institutional Class of the Acquiring Fund, its gross
expense ratio was higher than that of the Target Fund for its Institutional Class. However, after combining the assets
of the Funds, the pro forma gross expense ratios of the combined fund for both classes were estimatedto be lower than
that of the Target Fund. In addition, the Independent Trustees consideredthat the contractual expense cap to which the
Advisor agreed for each class of the combined fund was lower than the contractual expense cap for each class of the
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Target Fund. Accordingly, the gross and net expense ratios (after taking into account the expense caps) of the
combined fund following the Reorganization were expected to be lower than that of the Target Fund for both share
classes.

Tax Consequences of the Reorganization

The Board of Trustees considered the tax implications of the Reorganization. The Board of Trustees noted
that the Reorganization will be structured with the intention that it qualify as a tax-free reorganization for federal
income tax purposes. The Board of Trustees recognized that with fund reorganizations, applicable tax laws would
impose limits on the amount of capital loss carryforwards that an acquiring fund may use in any one year. The Board
of Trustees further recognized that there may be some gains or losses resulting from portfolio realignment prior to the
Reorganization that could result in less of the Target Fund’s unrealized capital gains being transferredto the combined
fund.

Costs of the Reorganization

The Independent Trustees did not identify any single factor as all-important or controlling, but rather the
decision of the Reorganization reflected the comprehensive consideration of all the information presented, and each
Trustee may have attributed different weights to the various factors and information considered in the approval
process. In addition, the Independent Trustees considered the limited growth prospects and limited economic
feasibility of the Target Fund continuing longterm and that any liquidation would result in a forced taxable event to
shareholders. As noted, the Independent Trustees recognized some of the benefits from the Reorganization including
the potential lower gross and net expense ratio of the combined fund, the lower contractual expense cap on both
classes of the combined fund, the tax-free nature of the Reorganization, the avoidance of a taxable event if the T arget
Fund was liquidated and the similarities in the evaluation of eligible investments for the Funds despite the differing
investment strategies and the overlap in portfolio holdings that may contribute to a smooth merger. The Independent
Trustees also considered the costs of the Reorganization, including the brokerage costs in repositioning the T arget
Fund portfolio to connection with the Reorganization. In light of the foregoingfactors, among others, the Independent
Trustees determined that it was reasonable to split the costs of the Reorganization evenly (including brokerage
expenses) between the Advisor and the Target Fund, subject to the expense cap limitations. Accordingly, tothe extent
the Target Fund’s expenses, including the Reorganization expenses, exceed the Fund’s current expense cap on the
respective share class, the Advisor will also absorb the Fund’s expenses (including the portion of the Reorganization
expenses allocated to the Target Fund) tothe extent necessary for the Fund to operate within its respective expense cap
for each class of shares. The Advisor will not seek to recoup any Reorganization expenses allocated to the Advisor
Further, the Acquiring Fund also may incur some brokerage commissions in connection with the investment of cash
received in the Reorganization. If the Reorganization is not ultimately completed, the Advisor will bear all the
expenses incurred in connection with the proposed Reorganization.

Dilution

Theterms of the Reorganization are intended to avoid dilution of the interests of the existing shareholders of
the Funds. In this regard, shareholders of the Target Fund will receive shares of the Acquiring Fund in an amount
equal in total value to the total value of the shares of the Target Fund surrendered. Holders of Investor Class and
Institutional Class shares of the Target Fund will receive the same class of shares of the Acquiring Fund.

Effect on Shareholder Rights

The Board of Trustees noted that holders of Investor Class and Institutional Class shares of the Target Fund
will receive the same class of shares of the Acquiring Fund. The Board of Trustees further considered that each Fund
is a series of the Trust, a Massachusetts business trust. In thisregard, the rights of each Fund’s shareholders are the
same under the T rust’s Declaration of Trust.

Alternativesto the Reorganization

The Board of Trustees considered various alternatives, including liquidation. The Board of Trustees,
however, determined that liquidation was not inthe best interests of shareholders as liquidation is a taxable event.
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Potential Benefits to the Advisorand its Affiliates

Although the Board recognized that the Advisor would be receiving a lower management fee on the
combined assets asthe contractual management fee rate of the Acquiring Fund of 0.90% is lower than the contractual
management fee rate of the Target Fund of 1.10%, the Board of Trustees also recognizedthat the Reorganization may
result in some benefits and economies for the Advisor and its affiliates. These benefits may include any cost savings
to the Advisor as a result of the elimination of the Target Fund as a separate fund in the Wasatch complex and the
potential reduction or elimination of the Advisor’s expense reimbursement requirement under the applicable
contractual expense cap of the Acquiring Fund and T arget Fund. More specifically, the Board consideredthe potential
reduction in the Advisor’s expense reimbursement obligations under the applicable contractual expense
reimbursement cap tothe Acquiring Fund due to the larger asset size of the combined fund. Inthisregard, the Advisor
had reimbursed 0.09% of average net assets to the Investor Class and 1.36% of average net assets of the Institutional
Class shares of the Acquiring Fund for the fiscal year ended September 30, 2017 and considered the lower estimated
reimbursement rates of the Advisor of the combined fund following the Reorganization. Additionally, the Board
noted that the Advisor’s obligation to waive fees or reimburse expenses of the classes of the Target Fund under its
expense reimbursement agreement with the Target Fund would also be eliminated as a result of the Reogranization.

Conclusion

The Board of Trustees, including the Independent Trustees, approvedthe Reorganization, concluding that the
Reorganization is inthe best interests of each Fund and that the interests of existing shareholders of each Fund would
not be diluted as a result of the Reorganization. The Board of Trustees did not identify any single factor discussed
above as all-important or controlling, but considered all such factors together inapproving the Reorganization.

The Proposed Reorganization

The proposed Reorganization will be governed by the Agreement, a form of which is attached as Appendix
A. The Agreement provides that the Target Fund will transfer all its assetsto the Acquiring Fund solely in exchange
for the issuance of full and fractional shares of beneficial interest of the Acquiring Fund and the assumption by the
Acquiring Fund of all the liabilities of the Target Fund. The closing of the Reorganization will take place at the close
of business on the Closing Date.

The Target Fund will transfer all its assets to the Acquiring Fund, and in exchange, the Acquiring Fund will
assume all the liabilities of the Target Fund and deliver to the Target Fund anumber of full and fractional shares of the
Acquiring Fund having a net asset value equal to the value of the assets of the Target Fund less the liabilities of the
Target Fund assumed by the Acquiring Fund as of the close of regular trading onthe New York Stock Exchange on the
Closing Date. Atthe designatedtime onthe Closing Date as set forth in the Agreement, the Target Fund will distribute
in complete liquidation of the Target Fund, pro ratato its shareholders of record, by class, all Acquiring Fund shares
received by the Target Fund. This distribution will be accomplished by the transfer of the Acquiring Fund shares
creditedto the account of the Target Fund on the books of the Acquiring Fund to open accounts on the share records of
the Acquiring Fund in the name of such Target Fund shareholders, and representingthe respective pro rata number, by
class, of Acquiring Fund shares due such shareholders. All issued and outstanding shares of the Target Fund will
simultaneously be canceled on the books of the Target Fund.

As aresult of the Reorganization, each Target Fund Investor Class and Institutional Class shareholder will
receive a number of Acquiring Fund Investor Class and Institutional Class shares, respectively, equal in value, as of
the close of regular trading on the New York Stock Exchange on the Closing Date, to the value of the Target Fund
Investor Class and Institutional Class shares surrendered by such shareholder.

The Board of Trustees determinedthat the Reorganization isinthe best interests of each Fund, andthe Board
of Trustees has further determinedthat the interests of the existing shareholders of such Funds would not be diluted as
a result of the transactions contemplated by the Agreement.

The consummation of the Reorganization is subject to the terms and conditions of, and the representations
and warranties being true as set forth inthe Agreement. The Agreement may be terminated by mutual agreement of
the Funds. In addition, either Fund may at its option terminate the Agreement at or before the closing due to (i) a
breach by any other party of any representation, warranty, or agreement to be performed at or before the closing, if not
cured within 30 days of notification to the breaching party and prior to the closing, (ii) a condition precedent to the
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obligations of the terminating party that has not been met or waived and it reasonably appearsthat it will not or cannot
be met, or (iii) adetermination by the Board of Trusteesthat the consummation of the transactions contemplated by the
Agreement is not in the best interests of such Fund.

The Target Fund will, within areasonable period oftime before the Closing Date, furnish the Acquiring Fund
with a list of the Target Fund’s portfolio securities and other investments.

The Acquiring Fund will, within areasonable period of time before the Closing Date, furnish the Target Fund
with a list of the securities, if any, on the Target Fund’s list referred to above that do not conform to the Acquiring
Fund’s investment objective, policies, or restrictions. The Target Fund, if requested by the Acquiring Fund, will
dispose of securities on the list provided by the Acquiring Fund before the Closing Date. In addition, if it is
determinedthat the portfolios of the Funds, when aggregated, would contain investments exceeding certain percentage
limitations imposed upon the Acquiring Fund with respect to such investments, the Target Fund, if requested by the
Acquiring Fund, will dispose of a sufficient amount of such investments as may be necessary to avoid violating such
limitations as of the closing. The sale of such investments could result in taxable distributions to shareholders of the
Target Fund prior to the Reorganization. Notwithstanding the foregoing, nothing in the Agreement will require the
Target Fund to dispose of any investments or securities if, in the reasonable judgment of the Board of Trustees or the
Advisor, such disposition would adversely affect the tax-free nature of the Reorganization for federal income tax
purposes or would otherwise not be in the best interests of the Target Fund. See “Material Federal Income Tax
Consequences” below.

Description of Securities to Be Issued

Shares of Beneficial Interest. Each Fund has established and designated two classes of shares consisting of
Investor Class and Institutional Class. Only Investor Class and Institutional Class sharesto be issued to Target Fund
shareholders in the Reorganization are offered through thisProxy Statement/Prospectus. The Trust’s Declaration of
Trust permits the Board of Trustees, in its sole discretion, and subject to compliance with the 1940 Act, to further
subdivide the shares of the Acquiring Fund into one or more other classes of shares.

Voting Rightsof Shareholders. Holders of shares of each Fund are entitledto one vote per share on matters as
to which they are entitled to vote, with fractional shares voting proportionally. Each Fund operates as a series of the
Trust, an open-end management investment company registered with the SEC under the 1940 Act. The Trust
currently has 19 series, including the Acquiring Fund and the Target Fund, and the Board of Trustees may, in its sole
discretion, create additional series from time totime. Each class of sharesrepresents an interest in the same portfolio
of investments of a Fund. Each class of shares has equal rights as to voting, redemption, dividends and liquidation,
except that each bears different class expenses and each has exclusive voting rights with respect to mattersthat relate
solely to that class or for which the interests of one class differ from the interests of another class. There are no
conversion, preemptive or other subscription rights except that the shares of the Ingtitutional Class held by any
shareholder who is no longer eligible to hold such shares may be converted at the discretion of the Board or any
authorized officer, to shares of a class in the same Fund in which the shareholder is eligible on the basis of the relative
net asset values of the purchase class and target class without the imposition of any sales load fee or other charge,
subject to prior notice. In addition to the specific voting rights described above, shareholders of each Fund are
entitled, under current law, to vote with respect to certain other matters, including changes in fundamental investment
policies and restrictions. The Board of Trustees of the Trust hastheright to establish additional series and classes of
shares in the future, to change those series or classes and to determine the relative rights, preferences, privileges,
limitations, restrictions and other terms of a series or class and as may be modified by the Trustees from time to time.

Under Massachusetts law applicable to Massachusetts business trusts, shareholders of such atrust may, under
certain circumstances, be held personally liable as partners for its obligations. However, the Declaration of Trust of
the Trust contains an express disclaimer of shareholder personal liability for the debts, liabilities, obligations or
expenses of the Trust or any series or class thereof and requires that notice of this disclaimer be given in each note,
bond, contract, certificate, instrument or other undertaking entered into or executed by or on behalf of the Trust or the
trustees. The Trust’s Declaration of Trust further provides for indemnification out of the assets and property of the
Trust or applicable seriesfor all losses and expenses of any shareholder held personally liable for the obligations of the
Trust or applicable series solely by reason of being or having been a shareholder. Thus, the risk of a shareholder
incurring financial loss on account of shareholder liability is limited to circumstances in which both inadequate
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insurance existed and the Trust or a Fund itself was unable to meet its obligations. The Trust believesthe likelihood of
the occurrence of these circumstances is remote.

Continuation of Shareholder Accounts, Plans and Privileges; Share Certificates

If the Reorganization is approved and completed, the Acquiring Fund will establish an account for each
Target Fund shareholder containing the appropriate number of shares of the appropriate class of the Acquiring Fund.
The shareholder services and shareholder programs of the Funds are substantially the same. Shareholders of the
Target Fund who are accumulating shares through systematic investing, or who are receiving payments under the
systematic withdrawal plan, will retain the same rights and privileges after the Reorganization through plans
maintained by the Acquiring Fund. No certificates for Acquiring Fund shares will be issued as part of the
Reorganization.

Service Providers

State Street Bank and Trust Company, 801 P ennsylvania Avenue, Kansas City, Missouri 64105, serves asthe
custodian for the assets of each Fund. UMB Fund Services, Inc. located at 253 West Galena Street, Milwaukee,
Wisconsin 53212, serves as the transfer agent, shareholder services agent and dividend paying agent for each Fund.

[ ] located at [ ], serves asthe independent
auditors for each Fund. ALP S Distributors, Inc., located at 1290 Broadway, Suite 1100, Denver, Colorado 80203,
serves as principal underwriter for each Fund.

Material Federal Income Tax Consequences

As a condition to each Fund’s obligation to consummate the Reorganization, the Fund will receive a tax
opinion from Chapman and Cutler, LLP (which opinion will be based on certain factual representations and certain
customary assumptions and exclusions) with respect to the Reorganization substantially to the effect that, on the basis
of the existing provisions of the Code, current administrative rules and court decisions, for federal income tax
purposes:

1. Thetransfer of all the assets of the Target Fund to the Acquiring Fund in exchange solely for Acquiring
Fund shares and the assumption by the Acquiring Fund of all the liabilities of the Target Fund,
immediately followed by the pro rata, by class, distribution to the Target Fund shareholders of all the
Acquiring Fund shares received by the Target Fund in complete liquidation of the Target Fund and the
termination of the Target Fund as soon as practicable thereafter, will constitute a “reorganization”
within the meaning of Section 368(a)(1) of the Code, and the Acquiring Fund and the Target Fund will
each be a*“party to a reorganization” within the meaning of Section 368(b) of the Code, with respect to
the Reorganization.

2. Nogain or loss will be recognized by the Acquiring Fund upon the receipt of all the assets of the Target
Fund solely in exchange for Acquiring Fund shares and the assumption by the Acquiring Fund of all the
liabilities of the Target Fund.

3. Nogain or loss will be recognized by the Target Fund upon the transfer of all the Target Fund’s assetsto
the Acquiring Fund solely in exchange for Acquiring Fund shares and the assumption by the Acquiring
Fund of all the liabilities of the Target Fund or upon the distribution (whether actual or constructive) of
such Acquiring Fund shares to Target Fund shareholders solely in exchange for such shareholders’
shares of the Target Fund in complete liquidation of the Target Fund.

4. No gain or loss will be recognized by the Target Fund’s shareholders upon the exchange, pursuant to the
Reorganization, of their Target Fund shares solely for Acquiring Fund shares.

5. The aggregate basis of the Acquiring Fund shares received by each Target Fund shareholder pursuant to
the Reorganization will be the same asthe aggregate basis of the Target Fund shares exchanged therefor
by such shareholder. The holding period of the Acquiring Fund shares received by each Target Fund
shareholder in the Reorganization will include the period during which the Target Fund shares
exchanged therefor were held by such shareholder, provided such Target Fund shares are held as capital
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assets at the effective time of the Reorganization.

6. The basis of the Target Fund’s assetstransferred to the Acquiring Fund will be the same as the basis of
such assets in the hands of the Target Fund immediately before the effective time of the Reorganization.
The holding period of the assets of the Target Fund received by the Acquiring Fund will include the
period during which such assets were held by the T arget Fund.

No opinion will be expressed asto (1) the effect of the Reorganization on the Target Fund, the Acquiring
Fund or any Target Fund shareholder with respect to any asset (including, without limitation, any stock held in a
passive foreign investment company as defined in Section 1297(a) of the Code) asto which any unrealized gain or loss
is required to be recognized under federal income tax principles (a) at the end of ataxable year (or onthetermination
thereof) or (b) upon the transfer of such asset regardless of whether such transfer would otherwise be a non-taxable
transaction under the Code, or (2) any other federal tax issues (except those set forth above) and all state, local or
foreign tax issues of any kind.

The opinion will be based on certain factual representations, reasonable assumptions and such other
representations as Chapman and Cutler LLP may request of the Funds. The opinion will rely on such representations
and will assume the accuracy of such representations. If such representations and assumptions are incorrect, the
Reorganization may not qualify as atax-free reorganization for federal income tax purposes, and the Target Fund and
T arget Fund shareholders may recognize taxable gain or loss as a result of the Reorganization.

Prior to the closing of the Reorganization, the Target Fund will declare a distribution to its shareholders,
which, together with all previous distributions, will have the effect of distributing to shareholders all of the T arget
Fund’s net investment income and realized net capital gains (after reduction by any available capital loss
carryforwards and excluding any net capital gain on whichthe Target Fund paid federal incometax), if any, through
the Closing Date. To the extent distributions are attributable to ordinary taxable income or capital gains, the
distribution will be taxable to shareholders for federal income tax purposes and may include net capital gainsresulting
from the sale of portfolio assets discussed below. Additional distributions may be made if necessary. All dividends
and distributions will be reinvested in additional shares of the Target Fund unless a shareholder has made an election
to receive dividends and distributions in cash. Dividends and distributions are treated the same for federal income tax
purposes whether received in cash or additional shares.

Tothe extent that a portion of the Target Fund’s portfolio assets are sold prior to the Reorganization, the
federal income tax effect of such sales will depend on the holding periods of such assets andthe difference between the
price at which such portfolio assets were sold andthe Fund’s basis in such assets. Any net capital gains (net long-term
capital gain in excess of any net short-term capital loss) recognized inthese sales, after the application of any available
capital loss carryforwards (capital losses from prior taxable years that may be used to offset future capital gains),
would be distributed to the Target Fund’s shareholders as capital gain dividends. Any net short-term capital gains (net
short-term capital gain in excess of any net long-term capital loss and after application of any available capital loss
carryforwards) would be distributed as ordinary dividends. All such distributions would be made during or with
respect to the Target Fund’s taxable year in which the sale occurs and would be taxable to shareholders for federal
income tax purposes.

As explained above, the T arget Fund will experience portfolio turnover due to portfolio repositioning prior to
the Reorganization. To the extent the Target Fund realizes net losses from the sale of portfolio securities as part of
such portfolio repositioning, the net capital gain or net investment income to be distributed by the Target Fund prior to
the closing of the Reorganization will be reduced. In the event the Target Fund realizes income or gain as a result of
such sales, the net capital gain or net investment incometo be distributed by the Target Fund will be increased if such
income or gain cannot be offset by available capital loss carryforwards.

The Acquiring Fund will be the accounting survivor following the Reorganization. After the
Reorganization, the Acquiring Fund’s ability to use the Target Fund’s or the Acquiring Fund’s pre-Reorganization
capital losses, if any, may be limited under certain federal income tax rules applicable to reorganizations of this type.
Therefore, in certain circumstances, shareholders may pay federal income tax sooner, or may pay more federal income
taxes, than they would have had the Reorganization not occurred. The effect of these potential limitations, however,
will depend on a number of factors, including the amount of the losses, the amount of gains to be offset, the exact
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timing of the Reorganization andthe amount of unrealized capital gainsin the Funds at the time ofthe Reorganization.
As of September 30, 2017, the Funds had unused capital loss carryforwards available for federal income tax purposes
to be applied against capital gains, if any, per the table below.

CAPITAL LOSS CARRYFORWARDS
Target Fund Acquiring Fund
Short Term Long Term Short Term Long Term
Capital losses to be carried forward — not subject to
expiration* $26,195,256 $127,709,466 - -

*IRC Sections 381, 382, 383 and 384 limit the pre-reorganization carryforward losses that may be used in any one year following a
reorganization. The estimate of the amount of loss that may be utilized is limited to approximately $2.0 million peryear.

The Target Fund’s capital loss carryforwards arose in the 2016 taxable year when $157,346,427 was deferred
as a post-October capital loss for the period November 1, 2015 through September 30, 2016. The amounts above are
first shown as a capital loss carryforward in the annual report dated September 30, 2017 and can be carried forward
indefinitely.

Shareholders of the Target Fund will receive a proportionate share of any taxable income and gains realized
by the Acquiring Fund and not distributed to its shareholders prior to the Reorganization when such income and gains
are eventually distributed by the Acquiring Fund. Furthermore, any gain the Acquiring Fund realizes after the
Reorganization, including any built-in gain in the portfolio investments of the Target Fund and Acquiring Fund that
was unrealized at the time of the Reorganization, may result in taxable distributionsto shareholders holding shares of
the Acquiring Fund (including former shareholders of the Target Fund who hold shares of the Acquiring Fund
following the Reorganization). As a result, shareholders of the T arget Fund may receive a greater amount of taxable
distributions than they would have had the Reorganization not occurred.

This description of the federal income tax consequences of the Reorganization is made without regard to the
particular facts and circumstances of any shareholder. Shareholders are urged to consult their own tax advisors as to
the specific consequencesto them of the Reorganization, including the applicability and effect of state, local, hon-U.S.
and other tax laws.

Reorganization Expenses

The costs of the Reorganization of the Target Fund will be split equally between the Advisor and the T arget
Fund, subject to the contractual expense cap limitations. The total estimated expenses in connection with the
Reorganization are $256,000 which includes, among other things, the legal, audit and proxy solicitation fees of
approximately $200,000, and the estimated total brokerage costs of $56,000 for all repositioning of the Target Fund,
assuming it had occurred as of January 1, 2018. These amounts are estimates and actual amounts may vary. Amounts
charged tothe Target Fund will generally be allocated between its share classes based on the relative net assets of the
share classes, except that each class separately bears expenses related specifically to that class. Tothe extent that the
Target Fund’s expenses (including Reorganization expenses for which the Target Fund is responsible), exceeds the
Fund’s current contractual expense cap on the respective share class, the Advisor will waive and/or reimburse the
Target Fund’s expenses (including the portion of the Reorganization expenses allocated to it) to the extent necessary
for the Fund’s share classes to operate within their respective expense cap. Regardless of the ability to recoup
expenses under the terms of the current expense limitation agreement, the Advisor has agreed that it will not seek to
recoup any Reorganization expenses. Brokerage commissions and other transaction costs incurred in connection with
the repositioning of the Target Fund portfolio are not subject to the Target Fund’s contractual expense cap and will be
borne by the Target Fund and indirectly by the Target Fund’s shareholders. The Advisor, however, has agreed to pay
for half of the brokerage commissions incurred in repositioning the Target Fund portfolio. Based on current expense
levels, it is anticipated that the Advisor will absorb a significant portion of the Reorganization expenses charged to the
Target Fund. In addition, the Acquiring Fund and indirectly its shareholders (including former shareholders of the
Target Fund who hold shares in the Acquiring Fund) are estimated to incur approximately $20,000 in brokerage
commissions related to the acquisition of portfolio securities from cash received in the Reorganization. If the
Reorganization is not approved or not completed, Wasatch will pay all expenses associated with the Reorganization.
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The Trust has engaged [_ ] to assist in the solicitation of proxies at an estimated cost of
$68,000 - $75,000 plus reasonable expenses, which is included in the expense estimate above.

Overview of Massachusetts Business Trusts

Each Fund is a series of the Trust, a Massachusetts business trust organized on November 6, 2009. The
following description is based on relevant provisions of applicable Massachusetts law and the Funds’ operative
documents. This summary does not purport to be complete, and we refer youto applicable Massachusetts law and the
Funds’ operative documents.

In General

Each Fund is a series of a Massachusetts business trust. A fund organized as a series of a Massachusetts
business trust is governed by the trust’s declaration of trust or a similar instrument. Massachusetts law allows the
trustees of a business trust to set the terms of a fund’s governance in its declaration of trust. All power and authority to
manage the fund and its affairs generally reside with the trustees, and shareholder voting and other rights are limited to
those provided to the shareholders in the declaration of trust. Because Massachusetts law governing business trusts
provides more flexibility compared to typical state corporate statutes, the Massachusetts business trust has become a
common form of organization for mutual funds. However, some consider it less desirable than other entities because
it relies onthe terms of the applicable declaration of trust and judicial interpretations rather than statutory provisions
for substantive issues, such asthe personal liability of shareholders and trustees, and does not provide the level of
certainty that corporate laws, or newer statutory trust laws, such as those of Delaware, provide.

Shareholders of a Massachusetts business trust are not afforded the statutory limitation of personal liability
generally afforded to shareholders of a corporation from the trust’s liabilities. Instead, the declaration of trust of a fund
organized as a Massachusetts business trust typically provides that a shareholder will not be personally liable, and
further provides for indemnification to the extent that a shareholder is found personally liable, for the fund’s acts or
obligations. The Trust’s Declaration of Trust contains such provisions.

Similarly, the trustees of a Massachusetts business trust are not afforded statutory protection from personal
liability for the obligations of the trust. Courts in Massachusetts have, however, recognized limitations of atrustee’s
personal liability in contract actions for the obligations of atrust contained inthe trust’s declaration, and declarations
may also provide that trustees may be indemnified out ofthe assets of the trust to the extent held personally liable. The
Declaration of Trust contains such provisions.

Massachusetts Business Trusts

The Trust, of which each Fund is a series, is organized as a Massachusetts business trust and is governed by
its Declaration of Trust and by-laws. Under the Trust’s Declaration of Trust, in construing its provisions, the
presumption shall be in favor of a grant of power to the trustees of the Trust. Underthe Trust’s Declaration of Trust,
any action taken or determination made by or pursuant to the direction of the trusteesin good faith and consistent with
the provisions of the Declaration of Trust shall be final and conclusive and shall be binding upon the Trust and every
shareholder. The following is a summary of some of the key provisions of the Trust’s governing documents.

Shareholder Voting. The Trust’s Declaration of Trust provides that shareholders shall not have the power to
vote on any matter except: (i) for the election or removal of trusteesto the extent and as provided in the Declaration of
Trust; and (ii) with respect to such additional matters relating to the Trust as may be required by law or asthe trustees
may consider and determine necessary or desirable. The 1940 Act requires a vote of shareholders on matters that
Congress has determined might have a material effect on shareholders and their investments. For example,
shareholder consent isrequired under the 1940 Act to approve new investment advisory agreements in many cases, an
increase in an advisory fee or a 12b-1 fee, changes to fundamental policies, the election of directors or trustees in
certain circumstances, and the merger or reorganization of a fund in certain circumstances, particularly where the
merger or consolidation involves an affiliated party.

Under the By-Laws of the Trust, there shall be no annual meetings of shareholders except as required by law.
A meeting of shareholders of the Trust or any series or class shall be called by the Secretary when ordered by (i) a
majority of the trustees then in office, (ii) the Chairman of the Board or (iii) the President of the Trust. Subject to
certain exceptions, meetings of shareholders of the Trust or of any series or class shall also be called by the Secretary
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upon the order of the trustees upon the written request of the shareholders holding shares representing in the aggregate
not less than one-third of the voting power of the outstanding shares entitled to vote on the matters specified in such
written request provided that (1) such request shall state the purposes of such meeting and the matters proposed to be
acting on, and (2) the shareholders requesting such meeting shall have paid to the Trust the reasonably estimated cost
of preparing and mailing the notice thereof, which the Secretary shall determine and specify to such shareholders.

Under the By-Laws, the holders of outstanding shares entitled to vote and present in person or by proxy
representing 30% of the voting power of the Trust shall constitute a quorum at any meeting of shareholders, except
that where pursuant to any provision of law, the Declaration of Trust or the By-Laws a vote shall be taken by
individual series or class then the outstanding shares entitled to vote and present in person or by proxy representing
30% of the voting power of that series or class shall be necessary to constitute a quorum for the transaction of business
by that series or class.

The shareholders shall take action by the affirmative vote of the holders of shares representing a majority,
except in case of the election of trustees which shall only require a plurality, of votes cast at ameeting of shareholders
at which a quorum is present, except as may be otherwise required by applicable law or any provision of the
Declaration of Trust or the By-Laws.

Shareholders have no power to vote on any matter except as required by applicable law or the governing
documents, or as is otherwise determined by the trustees.

Election and Removal of Trustees. T he Declaration of Trust provides that the trustees determine the size of
the Board of Trustees. Subject to certain exceptions, each trustee shall hold office until the next meeting of
shareholders called for the purpose of considering the election or re-election of such trustee or of a successor to such
trustee, and until his successor, if any, is elected, qualified and serving as a trustee thereunder. Any trustee vacancy
may be filled by the affirmative vote or consent of a majority of the trustees then in office, except when a shareholder
vote isrequired under the 1940 Act. Therefore, there will be no meetings of shareholders for the purpose of electing
trustees unless and until such time asrequired by law. Trustees arethen elected by a plurality vote ofthe shareholders.
Under the Declaration of Trust, if for any reason there are no trusteesthen in office, vacancies may be filled by certain
officersof the Trust or may be filled in any other manner permitted by the 1940 Act. Subject to certain exceptionsfor
resignation and retirement, any trustee may be removed from office only (i) by action of at least two-thirds (2/3) of the
voting power of the outstanding shares, or (ii) by the action of at least two-thirds (2/3) of the remaining trustees,
specifying the date when such removal shall become effective.

Issuance of Shares. Under the Declaration of Trust, the number of shares is unlimited. The trustees may
authorize shares of the Trust to be issued either for cash or for such other consideration and on such terms as the
trustees from time to time deem advisable. Shareholders shall not have any right to acquire, purchase or subscribe for
any additional shares, or have any preference, preemptive, appraisal, conversion or exchange rights, except as the
trustees may determine from time to time.

Series and Classes. The Declaration of Trust gives broad authority to the trustees to establish series and
classes in addition to those currently established and to determine the rights, preferences, privileges, limitations and
restrictions and such other relativeterms as shall be determined by the trusteesfromtimetotime. Thetrustees are also
authorizedto terminate the Trust or any series at any time upon written notice to the shareholders of the Trust or such
series, as the case may be, and may terminate a class at any time without notice to shareholders.

Amendments to Declarations of Trust. A majority of the trustees of the Trust then in office may vote to
amend or otherwise supplement the Declaration of Trust with certain limitations. Any amendment to the provisions
relating to the qualification and number, term and election, resignation and removal, or certain other provisions
regarding the trustees contained in its Declaration of Trust requires the approval of two-thirds of the trustees.
Additionally, the Declaration of Trust may not be amended to impair any exemption from or limitation of personal
liability of any shareholder, trustee, officer or employee of the Trust or limit the rights to indemnification,
advancement of expenses or insurance provided in certain provisions of the Declaration of Trust with respect to
actions or omissions of persons entitled to indemnification, advancement or insurance under such provisions of the
Declaration of Trust prior to such amendment.
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Shareholder, Trustee and Officer Liability. The Declaration of Trust provides that shareholders have no
personal liability for any debt, liability, obligation or expense ofthe Trust or any series or class and require the Trust or
applicable series to indemnify a shareholder from any loss or expense arising solely by reason of his or her being or
having been a shareholder and not because of his or her acts or omissions or for some other reason. In addition, the
Trust or applicable series will assume the defense of any claim against its shareholder for any act or obligation of the
Trust or applicable series at the request of the shareholder and satisfy the judgement thereon. Similarly, the
Declaration of Trust providesthat any person who is atrustee, officer or employee of the Trust is not personally liable
to any person in connection with the affairs of the Trust, other than tothe Trust and its shareholders arising from bad
faith, willful misfeasance, gross negligence or reckless disregard for his or her duty. Subject to certain exceptions and
limitations, the Declaration of Trust further provides for indemnification of such persons and advancement of the
expenses of defending any such actions for which indemnification might be sought. The Declaration of Trust also
provides that the trustees may rely in good faith on expert advice.

Preemptive Rights. Pursuant to the Declaration of Trust, shareholders have no preemptive rights or other
rights to subscribe to additional shares except as the trustees may determine.

Derivative Actions. The Declaration of Trust providesthat no shareholders may bring a derivative or similar
action or proceeding inthe right of the Trust or any seriesto recover a judgment in its favor unless the conditions set
forth in the Declaration have been met, including, among other things, making a written demand on the trustees to
request that the trustees cause the Trust to file the action itself on behalf of the affected series or class pursuant to the
process and requirements set forth in the Declaration.

The foregoing is only a summary of certain rights of shareholders under the governing documents of
the Trust and under applicable state law andis not a complete description of provisions contained in those
sources. Shareholders should refer to the provisions of those documents and state law directly for a more
thorough description.

Capitalization

The following tables set forth the unaudited capitalization of the Target Fund and the Acquiring Fund as of
September 30, 2017, and the pro forma capitalization of the combined fund after the Reorganization. There is no
assurance that the Reorganization will occur. These numbers may differ at the Closing Date of the Reorganization.

Capitalization and Ratios

The following tables set forth the unaudited capitalization and ratios of the Target Fund and the Acquiring
Fund as of September 30, 2017, andthe pro forma capitalization of the combined fund after the Reorganization. There
is no assurance that the Reorganization will occur. These numbers may differ at the Closing Date of the
Reorganization.

Pro Forma Condensed Combined Capitalization Table and Ratios
as of September 30, 2017 (Unaudited)

Pro Forma Acquiring Fund

Target Fund Acquiring Fund Adjustments® Pro Forma
Net Assets
Investor Class $ 79,840,934 $175,729,806 $ (84,441) $255,486,299
Institutional Class 26,077,675 4,593,655 (27,580) 30,643,750
Total $105,918,609  $180,323,461 $ (112,021)  $286,130,049
Shares Outstanding
Investor Class 6,346,189 17,696,551 1,685,683 25,728,423
Institutional Class 2,059,982 463,161 566,036 3,089,179
Total 8,406,171 18,159,712 2,251,719 28,817,602
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Pro Forma Acquiring Fund
Target Fund Acquiring Fund Adjustments® Pro Forma

Acquiring Fund

Target Fund Acquiring Fund Pro Forma

Net Asset Value Per Share

Investor Class $ 1258 $ 9.93 $ 9.93
Institutional Class $ 12.66 $ 9.92 $ 9.92
Shares Authorized

Investor Class Unlimited Unlimited Unlimited
Institutional Class Unlimited Unlimited Unlimited
Ratio of Expense to Average Net Assets

Before Fee Waivers

Investor Class 2.31% 1.19% 1.17%
Institutional Class 2.15% 2.31% 1.08%
After Fee Waivers

Investor Class 2.31% 1.10% 1.10%
Institutional Class 2.03% 0.95% 0.95%

(1) The pro forma balances are presented as if the Reorganization was effective as of September 30, 2017, and are presented for informational purposes only.
Theactual Closing Date of the Reorganization is expected to be on or about June 29, 2018 or such later time agreed to by the parties, at which time the

results would be reflective of the actual composition of shareholders’ equity as of that date. All pro forma adjustments are directly attributable to the
Reorganization.

(2) The costs of the Reorganization will be split equally between the Advisor and Target Fund, subject to the expense cap limitations. T he estimated
expenses in connection with the Reorganization for the Target Fund is $256,000. Amounts charged to the Target Fund will generally be allocated
between its share classes based on the relative net assets of the share classes, except that each class separately bears expenses related specifically to that
class. Tothe extent that theTarget Fund’s expenses, including Reorganization expenses, exceeds the Fund’s current expense cap on the respective share
class, the Advisor will absorb the portion of the Reorganization expenses necessary for the Fund to operate within its respective cap. Based on current
expense levels, it is anticipated that the Advisor will absorb a significant portion of the Reorganization expenses charged to the Target Fund. The
Acquiring Fund is estimated to incur approximately $20,000 in brokerage commissions resulting from investing cash received in the Reorganization. I
the Reorganization is not approved or completed, the Advisor will pay all expenses associated with the Reorganization. See the section entitled “ The
Proposed Reorganization—Reorganization Expenses” in the Proxy Statement/Prospectus for additional information.

(3) Refiects the issuance by the Acquiring Fund of approximately 8,031,872 Investor Class shares and 2,626,018 Institutional Class shares to Investor Class
and Institutional Class shareholders, respectively, of the Target Fund in connection with the Reorganization.

Legal Matters

Certain legal matters concerning the issuance of Investor Class and Institutional Class shares of the
Acquiring Fund pursuant to the Agreement will be passed on by Chapman and Cutler, LLP, 111 West Monroe Street,
Chicago, Illinois 60603 and Morgan, Lewis & Bockius, LLP, One Federal Street, Boston, MA 02110-1726.

Information Filed with the Securities and Exchange Commission

ThisProxy Statement/Prospectus and the related Statement of Additional Information do not contain all the
information set forth in the registration statements and the exhibits relating thereto and the annual and semi-annual
reports which the Funds have filed with the SEC pursuant to the applicable requirementsof the Securities Act of 1933,
as amended, and the 1940 Act, to which reference is hereby made. The SEC file number for the registration statement
containing the current Prospectus and Statement of Additional Information for each Fund is Registration No.
811-4920. Each Prospectus and Statement of Additional Information relating to the respective Fund of each share
class of the Fund are incorporated herein by reference, only insofar as they relate to the Funds.

OTHER INFORMATION
Shareholders of the Funds

For each Fund, the following tables set forth the percentage of ownership of each person who, as of
February 28, 2018, the record date with respect to the Special Meeting of the Target Fund, owns of record, or is known
by the Fund to own of record or beneficially, 5% or more of any class of shares of the Fund. Thetables also set forth
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the estimated percentage of shares of the combined fund that would have been owned by such parties assuming the
Reorganization occurred on February 28, 2018. These amounts may differ on the Closing Date. Shareholders who
have the power to vote a larger percentage of shares (at least 25% of the shares) of the Target Fund may be able to
control the Target Fund and determine the outcome of a shareholder meeting.

Target Fund - Long/Short Fund

Estimated Pro Forma
Percentage of Ownership of
Combined Fund After
Percentage of | Reorganization of Target Fund

Class Name Address of Owner Ownership into Acquiring Fund

Institutional National Financial Services Corp for the 68.92% 50.54%
Exclusive Benefit of Our Customers

One World Financial Center
New York, NY 10281

Institutional First Clearing LLC 10.20% 7.48%

Special Cust A/C Benefit of Customer
Saint Louis, MO 63103

Institutional Charles Schwab & Co. Inc. 6.82% 5.00%
Special Acct for the Benefit
211 Main St.
San Francisco, CA 94105

Investor National Financial Services Corp for the 40.44% 11.46%

Exclusive Benefit of Our Customers
One World Financial Center
New York, NY 10281

Investor Charles Schwab & Co. Inc. 23.62% 6.69%
Special Custody Acct
Attn Mutual Funds

San Francisco, CA 94101

Investor LPL Financial 7.29% 2.07%

Attn Mutual Fund T rading
San Diego, CA 92121

Investor T D Ameritrade Inc. 5.69% 1.61%
for the Exclusive Benefit of our Clients
P.O. Box 2226

Omaha, NE 68103

Acquiring Fund — Global Value Fund

Estimated Pro Forma
Percentage of Ownership of
Combined Fund After
Percentage of | Reorganization of Target Fund

Class Name Address of Owner Ownership into Acquiring Fund
Institutional National Financial Services Corp. 58.73% 15.65%

for the Exclusive Benefit of our

Customers

One World Financial Center
New York, NY 10281

Institutional Charles Schwab & Co, Inc. 16.74% 4.46%
211 Main Street
San Francisco, CA 94105

Institutional T D Ameritrade Inc. 13.00% 3.46%
for the Exclusive Benefit of our Clients

-48-



Acquiring Fund — Global Value Fund

Estimated Pro Forma
Percentage of Ownership of
Combined Fund After
Percentage of | Reorganization of Target Fund

Class Name Address of Owner Ownership into Acquiring Fund
P.O. Box 2226
Omaha, NE 68103

Institutional First Clearing LLC 7.23% 1.93%

2801 Market Street
Saint Louis, MO 63103

Investor National Financial Services Corp. 49.47% 35.44%
for the Exclusive Benefit of our
Customers

One World Financial Center
New York, NY 10281

Investor Charles Schwab & Co, Inc. 26.91% 19.28%
101 Montgomery Street
San Francisco, CA 94104

At the close of business on February 28, 2018, there were 4,981,549.984 Investor Class shares and
942,361.310 Institutional Class shares of the Target Fund outstanding. As of February 28, 2018, the Trustees and
officers of the Target Fund as a group owned less than 1% of the total outstanding shares of the Target Fund and as a
group owned less than 1% of each class of shares of the Target Fund.

At the close of business on February 28, 2018, there were 18,349,387.633 Investor Class shares and
506,580.761 Institutional Class shares of the Acquiring Fund outstanding. As of February 28, 2018, the Trustees and
officers of the Acquiring Fund as a group owned less than 1% of the total outstanding shares of the Acquiring Fund
and as a group owned less than 1% of the Investor class of shares of the Acquiring Fund and owned 1.13% of the
Institutional class of shares of the Acquiring Fund.

Shareholder Proposals

The Funds generally do not hold annual shareholders’ meetings but will hold a special meeting asrequired or
deemed desirable. Because the Funds do not hold regular meetings of shareholders, the anticipated date of a Fund’s
next shareholder meeting cannot be provided. To be considered for inclusion inthe proxy statement for any meeting
of a Fund’s shareholders, a shareholder proposal must be submitted a reasonable time before the proxy statement for
the meeting is mailed. Whether a proposal is included in the proxy statement will be determined in accordance with
applicable federal and state laws. Thetimely submission of a proposal does not guarantee its inclusion. Shareholders
wishing to submit proposals for inclusion in a proxy statement for a shareholder meeting should send their written
proposal to the respective Fund at 505 Wakara Way, 3" Floor, Salt Lake City, Utah 84108.

Shareholder Communications

Shareholders who want to communicate with the Board of Trustees or any individual Trustee should write to
their Fund, to the attention of Russell Biles, Secretary of the Funds, 505 Wakara Way, 3" Floor, Salt Lake City, Utah
84108. The letter should indicate that you are a Fund shareholder and identify the Fund or Funds that you own and
with respect to which Fund or Funds your letter is concerned. Ifthe communication is intended for a specific Trustee
and so indicates, it will be sent only to that Trustee. If a communication does not indicate a specific Trustee, it will be
sent to the chair of the nominating and governance committee and to the Board of Trustees’” independent legal counsel
for further distribution as deemed appropriate by such persons.

Proxy Statement/Prospectus Delivery

P lease note that only one Proxy Statement/Prospectus may be delivered to two or more shareholders of the
T arget Fund who share an address, unless the T arget Fund has received instructions to the contrary. To request a
separate copy of the Proxy Statement/Prospectus, or for instructions as to how to request a separate copy of such
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document or how to request a single copy if multiple copies of such document are received, shareholders should call
W asatch Funds at (800) 551-1700 or write to Wasatch Funds at PO BOX 2172, Milwaukee W1 53201

Financial Statements

T he pro forma financial statements for the Acquiring Fund are set forth herein as Appendix B.
VOTING INFORMATION AND REQUIREMENTS

Holders of shares of the Target Fund are entitledto one vote per share on matters asto which they are entitled
to vote, with fractional shares voting proportionally.

Shareholder Approval of the Reorganization

Approval of the Reorganization will require the affirmative vote of the holders of a majority of the
outstanding voting securities of the Target Fund entitledto vote. Thismeansthe vote of (1) 67% or more of the voting
securities present at a meeting, if the holders of more than 50% of the outstanding voting securities are present or
represented by proxy or (2) more than 50% of the outstanding voting securities, whichever is less.

Voting by Proxy

Each valid proxy given by a shareholder of the Target Fund will be voted by the persons named in the proxy
in accordance with the instructions marked thereon and as the persons named in the proxy may determine on such
other business as may come beforethe Special Meeting on which shareholders are entitledto vote. If no designation is
made, the proxy will be voted by the persons named in the proxy, as recommended by the Board of Trustees, “FOR”
approval of the Reorganization. Abstentions and broker non-votes (i.e., shares held by brokers or nominees, typically
in “street name,” asto which (i) instructions have not been received from beneficial owners or persons entitled to vote
and (ii) the broker or nominee does not have discretionary voting power on a particular matter) count as present for
purposes of determining quorum but do not count as votes “FOR” the Reorganization and have the same effect as a
vote “AGAINST ” the Reorganization.

Shareholders who execute proxies may revoke their proxy at any time before the proxy is voted by delivering
a duly executed proxy bearing a later date, or by attending the Special Meeting or adjournment or postponement
thereof and voting in person. The giving of aproxy will not affect your right to vote in person if you attend the Special
Meeting and wish to do so.

Quorum and Other Voting Requirements

The presence in person or by proxy of the holders of 30% of the shares of the Target Fund issued and
outstanding and entitled to vote at the Special Meeting shall constitute a quorum for the transaction of any business.
For purposes of establishing whether a quorum is present, all shares present and entitledto vote, including abstentions
and broker non-votes, shall be counted.

If aquorum is not obtained, the trustee or officer presiding at the Special Meeting may adjourn the meeting to
permit further solicitation of proxies. The Special Meeting may also be adjourned by the trustee or officer presiding at
the Special Meeting with respect to one or more mattersto be considered at the meeting, even if a quorum is present
with respect to such matters, when such adjournment is approved by the vote of the holders of shares representing a
majority of the voting power of the Shares present and entitledto vote with respect to the matter or matters adjourned.
Unless a proxy is otherwise limited in this regard, any shares present and entitled to vote at a meeting that are
represented by broker non-votes may, at the direction of the proxies named therein, be voted in favor of such an
adjournment. An adjourned meeting may be held without further notice if the date, time and place were announced at
the time of adjournment.

Proxies of shareholders of the Target Fund are solicited by the Board of Trustees of the Trust. Additional
solicitation may be made by mail, telephone, email, internet or other electronic means or oral communications by
representatives of the Advisor or Wasatch, or by dealers or their representatives. As noted above, the Trust has
retained [ ] to assist in the solicitation of proxies.
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It is not anticipated that any action will be asked of the shareholders of the Target Fund other than as
indicated above, but if other matters are properly brought before the Special Meeting, it is intended that the persons
named in the proxy will vote in accordance with their judgment.

[®],2018
Please sign and return your proxy promptly.

Your vote is important, and your participation in the affairs of your Fund does make a difference.
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APPENDIX A:

FORM OF AGREEMENT AND PLAN OF REORGANIZATION
FORM OF AGREEMENT AND PLAN OF REORGANIZATION

THISAGREEMENT AND PLAN OF REORGANIZATION (the “Agreement”) ismade as of this
[  Jdayof[ ],2017 by Wasatch Funds Trust, a Massachusetts business trust (the “Trust”), on behalf of
and between W asatch Global Value Fund, a series of the Trust (the “Acquiring Fund”), and W asatch
Long/Short Fund, a series of the Trust (the “Target Fund”), and W asatch Advisors, Inc. (for purposes of
Section 9.1 of the Agreement only), the investment adviser to each of the Acquiring Fund and the Target
Fund (the “Adviser”). The Acquiring Fund and the T arget Fund may each be referred to herein as a “Fund”
and may collectively be referred to herein as the “Funds.”

This Agreement is intendedto be, and is adopted as, a plan of reorganization withinthe meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury
Regulations promulgated thereunder. The reorganization will consist of: (i) the transfer of all the assets of the
Target Fund to the Acquiring Fund in exchange solely for Investor Class and Institutional Class shares of
beneficial interest of the Acquiring Fund (“Acquiring Fund Shares”) and the assumption by the Acquiring
Fund of all the liabilities of the Target Fund; and (ii) the pro rata distribution, by class, of all the Acquiring
Fund Shares to the shareholders of each corresponding class of the Target Fund, in complete liquidation and
termination of the Target Fund as provided herein, all upon the terms and conditions set forth in this
Agreement (the “Reorganization”).

WHEREAS, each Fund is a separate series of the Trust, each Fund has designated two separate
classes, an Investor Class and an Institutional Class, and the Trust is an open-end, management investment
company registered under the Investment Company Act of 1940, as amended (the “1940 Act”);

WHEREAS, the Target Fund owns securitiesthat generally are assets of the character in which the
Acquiring Fund is permitted to invest;

WHEREAS, the Acquiring Fund is authorized to issue the Acquiring Fund Shares; and

WHEREAS, the Board of Trustees of the Trust (the “Board”) has made the determinations
required by Rule 17a-8 under the 1940 Act with respect to the Target Fund and Acquiring Fund, respectively.

NOW, THEREFORE, in consideration of the premises and of the covenants and agreements
hereinafter set forth, the parties hereto covenant and agree as follows:

ARTICLE |

TRANSFER OF ASSETS OF THE TARGET FUND IN EXCHANGEFOR ACQUIRING FUND
SHARES AND THEASSUMPTION OF THE TARGET FUND LIABILITIES AND
TERMINATION AND LIQUIDATION OF THE TARGET FUND

1.1 THEEXCHANGE. Subjecttothetermsandconditions contained herein and on the basis
of the representations and warranties contained herein, the Target Fund agrees to transfer all of its assets, as
set forth in Section 1.2, tothe Acquiring Fund. In consideration therefor, the Acquiring Fund agrees: (i) to
deliver tothe Target Fund the number of full and fractional Acquiring Fund Shares, computed inthe manner
set forth in Section 2.3; and (ii) to assume all the liabilities of the Target Fund, as set forth in Section 1.3. All
Acquiring Fund Shares delivered to the Target Fund shall be delivered at net asset value without a sales load,
commission or other similar fee being imposed. Such transactions shall take place at the closing provided for
in Section 3.1 (the “Closing™).



1.2 ASSETSTO BE TRANSFERRED. The Target Fund shall transfer all of its assetsto the
Acquiring Fund, including, without limitation, all cash, securities, commodities, interests in futures,
dividends or interest receivables owned by the Target Fund and any deferred or prepaid expenses shown as an
asset on the books of the Target Fund as of the Closing.

T he Target Fund will, within a reasonable period of time before the Closing Date, as such term is
defined in Section 3.1, furnish the Acquiring Fund with a list of the Target Fund’s portfolio securities and
other investments. The Acquiring Fund will, within a reasonable period of time before the Closing Date,
furnish the Target Fund with a list of the securities, if any, onthe Target Fund’s list referred to above that do
not conform to the Acquiring Fund’s investment objective, policies, and restrictions. The Target Fund, if
requested by the Acquiring Fund, will dispose of securities on the list provided by the Acquiring Fund before
the Closing. In addition, if it is determined that the portfolios of the Target Fund and the Acquiring Fund,
when aggregated, would contain investments exceeding certain percentage limitations imposed upon the
Acquiring Fund with respect to such investments, the Target Fund, if requested by the Acquiring Fund, will
dispose of a sufficient amount of such investments as may be necessary to avoid violating such limitations as
of the Closing. Notwithstanding the foregoing, nothing herein will require the Target Fund to dispose of any
investments or securities if, in the reasonable judgment of the Board or the Adviser, such disposition would
adversely affect the status of the Reorganization as a “reorganization” as such term is used in the Code or
would otherwise not be in the best interests of the Target Fund.

1.3 LIABILITIESTO BE ASSUMED. The Target Fund will endeavor to discharge all of its
known liabilities and obligations to the extent possible before the Closing Date. Notwithstanding the
foregoing, any liabilities not so discharged shall be assumed by the Acquiring Fund, which assumed
liabilities shall include all of the Target Fund’s liabilities, debts, obligations, and duties of whatever kind or
nature, whether absolute, accrued, contingent, or otherwise, whether or not arising in the ordinary course of
business, whether or not determinable at the Closing, and whether or not specifically referred to in this
Agreement.

1.4 LIQUIDATING DISTRIBUTION. As of the Effective Time, the Target Fund will
distribute in complete liquidation of the Target Fund each class of the Acquiring Fund Shares received
pursuant to Section 1.1 to its shareholders of record with respect to each corresponding class of shares,
determined as of the time of such distribution (each a “Target Fund Shareholder” and collectively, the
“Target Fund Shareholders™), on a pro rata basis within that class. Such distribution will be accomplished
with respect to each class of shares of the Target Fund by the transfer of the Acquiring Fund Shares of the
corresponding class then credited to the account of the Target Fund on the books of the Acquiring Fund to
open accounts on the share records of the Acquiring Fund in the names of the Target Fund Shareholders of
such class. All issued and outstanding shares of the Target Fund will simultaneously be cancelled on the
books of the Target Fund and retired. The Acquiring Fund shall not issue certificates representing Acquiring
Fund Shares in connection with such transfers.

1.5 OWNERSHIP OF SHARES. Ownership of Acquiring Fund Shares will be shown on the
books of the Acquiring Fund’s transfer agent. Acquiring Fund Shares will be issued to the Target Fund, in an
amount computed in the manner set forth in Section 2.3, to be distributed to the Target Fund Shareholders.

1.6 TRANSFER TAXES. Any transfer taxes payable upon the issuance of Acquiring Fund
Shares due a T arget Fund Shareholder pursuantto Section 1.4 that result from such issuance being madeto an
account ina name other thanthe registered holder of such Target Fund shares on the booksofthe Target Fund
as of that time shall, as a condition of such issuance and transfer, be paid by the personto whom such
Acquiring Fund Shares are to be issued and transferred.

1.7 LIQUIDATION AND TERMINATION. The Target Fund shall completely liquidate and
be dissolved, terminated and have its affairs wound up in accordance with Massachusetts state law promptly
following the Closing andthe making of all distributions pursuant to Section 1.4, but inno event later than 12
months following the Closing Date.
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1.8 REPORTING. Any reporting responsibility of the Target Fund including, without
limitation, the responsibility for filing of regulatory reports, tax returns or other documents with the
Securities and Exchange Commission (the “Commission”), any state securities commission and any federal,
state or local tax authorities or any other relevant regulatory authority, is and shall remain the responsibility
of the Target Fund.

1.9 BOOKSAND RECORDS. All booksandrecords of the Target Fund, including all books
and records required to be maintained under the 1940 Act, and the rules and regulations thereunder, shall be
available to the Acquiring Fund from and after the Closing Date and shall be turned over to the Acquiring
Fund as soon as practicable following the Closing.

ARTICLE Il
VALUATION

2.1  VALUATION OFASSETS. Thevalue of the Target Fund’s assets and liabilities shall be
computed as of the close of regular trading on the New York Stock Exchange (“NYSE”) on the Closing Date
(such time and date being hereinafter called the “Valuation Time”), using the valuation procedures set forth
in the Acquiring Fund’s Prospectus and Statement of Additional Information (in effect as of the Closing
Date) or such other valuation procedures as shall be mutually agreed upon by the parties.

2.2 VALUATION OF SHARES. The net asset value per share per class of Acquiring Fund
Shares shall be the net asset value per share for such class computed as of the Valuation Time, using the
valuation procedures set forth in Section 2.1.

2.3 SHARESTO BEISSUED. The number of Acquiring Fund Sharesto be issued (including
fractional shares, if any) in consideration for the net assets as described in Article I, shall be determined with
respect to each class by dividingthe value of the assets (net of liabilities) with respect to each class of shares
of the Target Fund determined in accordance with Section 2.1 by the net asset value of an Acquiring Fund
Share of the corresponding class determined in accordance with Section 2.2. Shareholders of record of
Investor Class shares of the Target Fund at the Closing will be credited with full and fractional Investor Class
shares of the Acquiring Fund. Shareholders of record of Institutional Class shares of the Target Fund at the
Closing will be credited with full and fractional Institutional Class shares of the Acquiring Fund.

2.4 EFFECT OF SUSPENSION IN TRADING. Inthe event that onthe Closing Date, either:
(a) the NY SE or another primary exchange on which the portfolio securities of the Acquiring Fund or the
Target Fund are purchased or sold shall be closedto trading ortrading on such exchange shall be restricted; or
(b) trading or the reporting of trading on the NY SE or elsewhere shall be disrupted so that accurate appraisal
of the value of the net assets of the Acquiring Fund or the Target Fund is impracticable, the Closing Date shall
be postponed until at least the first business day when trading is fully resumed and reporting is restored.

ARTICLE I
CLOSING AND CLOSING DATE

3.1 CLOSING. TheClosingshalloccuron_ 2018 or such other date as the
parties may agree (the “Closing Date™). Unless otherwise provided, all acts taking place at the Closing shall
be deemed to take place as of immediately after the Valuation Time on the Closing Date (the “Effective
Time”). The Closing shall be held as of the close of business at the offices of Wasatch Advisors, Inc. in Salt
Lake City, Utah or at such other time and/or place as the parties may agree.

3.2 CUSTODIAN’S CERTIFICATE. The Target Fund shall cause its custodian to deliver to
the Acquiring Fund at the Closing a certificate of an authorized officer stating that: (a) the Target Fund’s
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portfolio securities, cash, and any other assets shall have been delivered in proper form to the Acquiring
Fund’s custodian on behalf of the Acquiring Fund onthe Closing Date; and (b) all necessary taxes, including
all applicable federal and state stock transfer stamps, if any, shall have been paid, or provision for payment
shall have been made, in conjunction with the delivery of portfolio securities by the Target Fund.

3.3 TRANSFER AGENT’S CERTIFICATE. TheTarget Fund shall cause itstransfer agent
to deliver tothe Acquiring Fund at the Closing a certificate of an authorized officer stating that such transfer
agent’s records contain the names and addresses of all the Investor Class and Institutional Class
Shareholders, andthe number and percentage ownership of outstanding shares per class owned by each such
shareholder as of the Closing. The Acquiring Fund shall issue and deliver or cause its transfer agent to issue
and deliver to the Target Fund a confirmation evidencing the Investor Class and Institutional Class Acquiring
Fund Shares to be credited at the Closing to the Secretary of the Trust or provide evidence satisfactory to the
Target Fund that such Acquiring Fund Shares have been credited to the Target Fund’s account on the books
of the Acquiring Fund.

3.4 DELIVERY OF ADDITIONAL ITEMS. At the Closing, each party shall deliver to the
other such bills of sale, checks, assignments, share certificates, receipts and other documents, if any, as such
other party or its counsel may reasonably request to effect the transactions contemplated by this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1 REPRESENTATIONSOF THE TARGET FUND. The Trust, on behalf of the Target
Fund, represents and warrants as follows:

(a) The Trust is a business trust duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts.

(b) The Target Fund is a separate series of the Trust duly authorized in accordance
with the applicable provisions of the Trust’s Declaration of Trust, as amended (the “Declaration of Trust™).

(c) The Trust isregistered as an open-end management investment company under
the 1940 Act, and such registration is in full force and effect.

(d) The Target Fund is not, and the execution, delivery, and performance of this
Agreement (subject to shareholder approval) will not result in, the violation of any provision of the Trust’s
Declaration of Trust or By-Laws, as amended and restated (the “By-Laws”) or of any material agreement,
indenture, instrument, contract, lease, or other undertaking to which the Target Fund is a party or by which it
is bound.

(e) Except as otherwise disclosed in writing to and accepted by the Acquiring Fund,
the T arget Fund has no material contracts or other commitments that will be terminated with liability to the
T arget Fund before the Closing.

(f) No litigation, administrative proceeding, or investigation of or before any court
or governmental body is presently pending or to its knowledge threatened against the Target Fund or any of
its properties or assets, which, if adversely determined, would materially and adversely affect the Target
Fund’s financial condition, the conduct of its business, or the ability of the Target Fundto carry out the
transactions contemplated by this Agreement. The Target Fund knows of no facts that might form the basis
fortheinstitution of such proceedings and is not a partyto or subject tothe provisions of any order, decree, or
judgment of any court or governmental body that materially and adversely affects its business or its ability to
consummate the transactions contemplated herein.
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(9) The financial statements of the Target Fund as of September 30, 2017, and for
the year then ended have been prepared in accordance with generally accepted accounting principles and
have been audited by an independent registered public accounting firm, and such statements (copies of which
have been furnished to the Acquiring Fund) fairly reflect the financial condition of the Target Fund as of
September 30, 2017, and there are no known liabilities, contingent or otherwise, of the Target Fund as of such
date that are not disclosed in such statements.

(h) Since the date of the financial statements referred to in subsection (g) above,
there have been no material adverse changes in the Target Fund’s financial condition, assets, liabilities or
business (other than changes occurring in the ordinary course of business) and there are no known contingent
liabilities of the Target Fund arising after such date. For the purposes of this subsection (h), a decline in the
net asset value of the Target Fund shall not constitute a material adverse change.

Q) All federal, state, local and other tax returns and reports of the Target Fund
required by law to be filed by it (taking into account permitted extensions for filing) have been timely filed
and are complete and correct in all material respects. All federal, state, local and other taxes of the Target
Fund required to be paid (whether or not shown on any such return or report) have been paid, or provision
shall have been made for the payment thereof and any such unpaid taxes, as of the date of the financial
statementsreferredto in subsection (g) above, are properly reflected thereon. To the best of the Target Fund’s
knowledge, no tax authority is currently auditing or preparingto auditthe Target Fund, and no assessment for
taxes, interest, additions to tax or penalties has been asserted against the Target Fund.

)] All issued and outstanding shares of the Target Fund are, and as of the Closing
will be, duly and validly issued and outstanding, fully paid and non-assessable by the Target Fund
(recognizing that under Massachusetts law, Target Fund shareholders, under certain circumstances, could be
held personally liable for the obligations of the Target Fund). All the issued and outstanding shares of the
Target Fund will, at the time of the Closing, be held by the persons and in the amounts set forth in the records
of the Target Fund’s transfer agent as provided in Section 3.3. The Target Fund has no outstanding options,
warrants or other rights to subscribe for or purchase any shares of the Target Fund, and has no outstanding
securities convertible into shares of the Target Fund.

(k)  AtthecClosing, the Target Fund will have good and marketable title to the Target
Fund’s assets to be transferred to the Acquiring Fund pursuant to Section 1.2, and full right, power, and
authority to sell, assign, transfer, and deliver such assets free and clear of any liens, encumbrances and
restrictions on transfer, except those liens, encumbrances and restrictions for which the Acquiring Fund has
received written notice of prior to the Closing and not objected to, and the Acquiring Fund will acquire good
and marketable title thereto, subject to no other restrictions on the full transfer thereof, including such
restrictions as might arise under the Securities Act of 1933, as amended (the “1933 Act”), except those
restrictions asto which the Acquiring Fund has received notice and necessary documentation at or prior to the
Closing.

n The execution, delivery and performance of this Agreement have been duly
authorized by all necessary action on the part of the Target Fund including the determinations of the Board
required by Rule 17a-8(a) of the 1940 Act. Subject to approval by the Target Fund shareholders, this
Agreement constitutes a valid and binding obligation of the Target Fund, enforceable in accordance with its
terms, subject as to enforcement, to bankruptcy, insolvency, reorganization, moratorium, and other laws
relating to or affecting creditors’ rights and to general equity principles.

(m) The information to be furnished by the T arget Fund for use in no-action letters,
applications for orders, registration statements, proxy materials and other documents that may be necessary
in connection with the transactions contemplated herein shall be accurate and complete in all material
respects and shall comply in all material respects with federal securities and other laws and regulations.



(n)  Fromthe effective date of the Registration Statement (as defined in Section 5.7),
through the time of the meeting of the Target Fund shareholders and on the Closing Date, any written
information furnished by the Trust with respect to the Target Fund for use in the Registration Statement,
Proxy Materials (as defined in Section 5.7) and any supplement or amendment thereto or to the documents
included or incorporated by reference therein, or any other materials provided in connection with the
Reorganization, does not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated or necessary to make the statements, in light of the circumstances under
which such statements were made, not misleading.

(0) For each taxable year of its operations (including the taxable year ending on the
Closing Date), the Target Fund (i) has elected to qualify, and has qualified or will qualify (in the case of the
taxable year ending on the Closing Date), as a “regulated investment company” under the Code (a “RIC”);
(i) has been eligible to compute and has computed its federal income tax under Section 852 of the Code, and
on or prior to the Closing Date will have declared and paid a distribution with respect to all of itsinvestment
company taxable income (determined without regard to the deduction for dividends paid), the excess of its
interest income excludible from gross income under Section 103(a) of the Code over its deductions
disallowed under Sections 265 and 171(a)(2) of the Code and its net capital gain (after reduction for any
available capital loss carryforward) (as such terms are defined in the Code) that has accrued or will accrue on
or prior to the Closing Date; and (iii) has been, and will be (in the case of the taxable year ending on the
Closing Date), treated as a separate corporation for federal income tax purposes pursuant to Section 851(g) of
the Code.

4.2 REPRESENTATIONSOF THE ACQUIRING FUND. The Trust, on behalf of the
Acquiring Fund, represents and warrants as follows:

(a) T he Trust is a business trust duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts.

(b) The Acquiring Fund is a separate series of the Trust duly authorized in
accordance with the applicable provisions of the Trust’s Declaration of Trust.

(c) The Trust is registered as an open-end management investment company under
the 1940 Act, and such registration is in full force and effect.

(d) The Acquiring Fund is not, and the execution, delivery and performance of this
Agreement will not result, in a violation of the Trust’s Declaration of Trust or By-Laws or of any material
agreement, indenture, instrument, contract, lease, or other undertakingto whichthe Acquiring Fund is a party
or by which it is bound.

(e) No litigation, administrative proceeding or investigation of or before any court
or governmental body is presently pending or to its knowledge threatened against the Acquiring Fund or any
of its properties or assets, which, if adversely determined, would materially and adversely affect the
Acquiring Fund’s financial condition, the conduct of its business or the ability of the Acquiring Fundto carry
out the transactions contemplated by this Agreement. The Acquiring Fund knows of no factsthat might form
the basis for the institution of such proceedings and it is not a party to or subject to the provisions of any
order, decree, or judgment of any court or governmental body that materially and adversely affects its
business or its ability to consummate the transaction contemplated herein.

()  The financial statementsof the Acquiring Fund as of September 30, 2017 and for
the fiscal year then ended have been prepared in accordance with generally accepted accounting principles
and have been audited by an independent registered public accounting firm, and such statements (copies of
which have been furnished to the Target Fund) fairly reflect the financial condition of the Acquiring Fund as
of September 30, 2017, and there are no known liabilities, contingent or otherwise, of the Acquiring Fund as
of such date that are not disclosed in such statements.
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(9) Since the date of the financial statements referred to in subsection (f) above,
there have been no material adverse changes inthe Acquiring Fund’s financial condition, assets, liabilities or
business (other than changes occurring in the ordinary course of business) and there are no known contingent
liabilities of the Acquiring Fund arising after such date. For the purposes of this subsection (g), a decline in
the net asset value of the Acquiring Fund shall not constitute a material adverse change.

(h) All federal, state, local and other tax returns and reports of the Acquiring Fund
required by law to be filed by it (taking into account permitted extensions for filing) have been timely filed
and are complete and correct in all material respects. All federal, state, local and other taxes of the Acquiring
Fund required to be paid (whether or not shown on any such return or report) have been paid or provision
shall have been made for their payment and any such unpaid taxes, as of the date of the financial statements
referred to above, are properly reflected thereon. To the best of the Acquiring Fund’s knowledge, no tax
authority is currently auditing or preparingto audit the Acquiring Fund, and no assessment for taxes, interest,
additions to tax or penalties has been asserted against the Acquiring Fund.

() All issued and outstanding shares of the Acquiring Fund are, and, as of the
Closing will be, duly and validly issued, fully paid and non-assessable by the Acquiring Fund (recognizing
that under Massachusetts law, Acquiring Fund shareholders, under certain circumstances, could be held
personally liable for the obligations of the Acquiring Fund). The Acquiring Fund has no outstanding options,
warrants, or other rights to subscribe for or purchase shares of the Acquiring Fund, and there are no
outstanding securities convertible into shares of the Acquiring Fund.

)] The execution, delivery and performance of this Agreement have been duly
authorized by all necessary action on the part of the Acquiring Fund, including the determination of the
Board required pursuant to Rule 17a-8(a) of the 1940 Act. This Agreement constitutes a valid and binding
obligation of the Acquiring Fund, enforceable in accordance with its terms, subject as to enforcement, to
bankruptcy, insolvency, reorganization, moratorium, and other laws relating to or affecting creditors’ rights
and to general equity principles.

(k)  The Acquiring Fund Shares to be issued and delivered to the Target Fund for the
account of the Target Fund Shareholders pursuant to the terms of this Agreement will, at the time of the
Closing, have been duly authorized. W hen so issued and delivered, such shares will be duly and validly
issued shares of the Acquiring Fund, and will be fully paid and non-assessable (recognizing that under
Massachusetts law, Acquiring Fund shareholders, under certain circumstances, could be held personally
liable for the obligations of the Acquiring Fund).

Q)] The information to be furnished by the Acquiring Fund for use in no-action
letters, applications for orders, registration statements, proxy materials, and other documents that may be
necessary in connection with the transactions contemplated herein shall be accurate and complete in all
material respects and shall comply in all material respects with federal securities laws and other laws and
regulations.

(m) From the effective date of the Registration Statement (as defined in Section
5.7), through the time of the meeting of the Target Fund shareholders and on the Closing Date, any written
information furnished by the Trust with respect to the Acquiring Fund for use in the Registration Statement,
Proxy Materials and any supplement or amendment thereto or to the documents included or incorporated by
reference therein, or any other materials provided in connection with the Reorganization, does not and will
not contain any untrue statement of a material fact or omit to state a material fact required to be stated or
necessary to make the statements, in light of the circumstances under which such statements were made, not
misleading.

(n) For each taxable year of its operations, including the taxable year that includes
the Closing Date, the Acquiring Fund (i) has electedto qualify, has qualified or will qualify (in the case of the
year that includes the Closing Date) and intendsto continue to qualify as a RIC under the Code; (ii) has been



eligible to and has computed its federal income tax under Section 852 of the Code, and will do so for the
taxable year that includes the Closing Date; and (iii) has been, and will be (in the case of the taxable year that
includes the Closing Date), treated as a separate corporation for federal income tax purposes pursuant to
Section 851(g) of the Code.

ARTICLEV

COVENANTS OF THEFUNDS

5.1 OPERATION IN ORDINARY COURSE. Subject to Sections 1.2 and 7.3, each of the
Acquiring Fund and the T arget Fund will operate its respective business in the ordinary course between the
date of this Agreement and the Closing, it being understoodthat such ordinary course of business will include
customary dividends and distributions, any other distribution necessary or desirable to avoid federal income
or excise taxes, and shareholder purchases and redemptions.

5.2  APPROVAL OF SHAREHOLDERS. The Trust will call a special meeting of the Target
Fund shareholdersto consider and act upon this Agreement (and the transactions contemplated thereby) and
to take all other appropriate action necessary to obtain approval of the transactions contemplated herein.

5.3 INVEST MENT REPRESENTATION. The Target Fund covenants that the Acquiring
Fund Shares to be issued pursuant to this Agreement are not being acquired for the purpose of making any
distribution, other than in connection with the Reorganization and in accordance with the terms of this
Agreement.

5.4 ADDITIONAL INFORMATION. The Target Fund will assist the Acquiring Fund in
obtaining such information as the Acquiring Fund reasonably requests concerning the beneficial ownership
of the Target Fund’s shares.

5.5 FURTHERACTION. Subjecttotheprovisionsofthis Agreement, each Fund will take or
cause to be taken, all action, and do or cause to be done, all things reasonably necessary, proper or advisable
to consummate and make effective the transactions contemplated by this Agreement, including any actions
required to be taken after the Closing Date. The Acquiring Fund agrees to use all reasonable effortsto obtain
the approvals and authorizations required by the 1933 Act, the 1940 Act, and any state securities laws as it
may deem appropriate in order to continue its operations after the Closing Date.

5.6 STATEMENT OF EARNINGS AND PROFITS. Aspromptly as practicable, but in any
case within 60 days after the Closing Date, the Target Fund shall furnish the Acquiring Fund, in such form as
is reasonably satisfactory to the Acquiring Fund and which shall be certified by the Trust’s Controller or
Treasurer, a statement of the earnings and profitsof the Target Fund for federal income tax purposes, as well
as any net operating loss carryovers and capital loss carryovers, that will be carried over to the Acquiring
Fund pursuant to Section 381 of the Code.

5.7 PREPARATION OF REGIST RATION ST ATEMENT AND PROXY MATERIALS.
T he Trust will prepare and file with the Commission a registration statement on Form N-14 relating to the
Acquiring Fund Shares to be issued to the Target Fund for distribution to Target Fund Shareholders (the
“Registration Statement”). The Registration Statement shall include a proxy statement of the Target Fund
and a prospectus of the Acquiring Fund relating to the transactions contemplated by this Agreement. The
Registration Statement shall be in compliance with the 1933 Act, the Securities Exchange Act of 1934, as
amended (the “1934 Act”), and the 1940 Act, as applicable. Each party will provide the other party with the
materials and information necessary to prepare the proxy statement and related materials (the “Proxy
Materials”), for inclusion therein, in connection with the meeting of the Target Fund’s shareholders to
consider the approval of this Agreement and the transactions contemplated herein.
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5.8 TAX STATUSOF REORGANIZATION. T he intention of the parties is that the
Reorganization will qualify as a reorganization within the meaning of Section 368(a) of the Code. None of
the Target Fund, the Acquiring Fund or the Trust shall take any action, or cause any action to be taken
(including, without limitation, the filing of any tax return), that is inconsistent with such treatment or results
in the failure of the transaction to qualify as a reorganization within the meaning of Section 368(a) of the
Code. At or prior to the Closing, the Target Fund, the Acquiring Fund and the Trust will take such action, or
cause such action to be taken, as is reasonably necessary to enable counsel to render the tax opinion
contemplated in Section 8.6 herein.

ARTICLE VI
CONDITION PRECEDENT TO OBLIGATIONS OF THE TARGET FUND

T he obligations of the Target Fund to consummate the transactions provided for herein shall be
subject to the fulfillment or waiver of the following conditions:

6.1 T he Acquiring Fund shall have delivered to the Target Fund on the Closing Date a
certificate executed in its name by the Trust’s President or any Vice President, ina form reasonably
satisfactory tothe Target Fund and dated as of the Closing Date, to the effect that the representations,
covenants, and warranties of the Trust, on behalf of the Acquiring Fund, made in this Agreement are true and
correct in all material respects as of the Closing, with the same force and effect as if made as of the Closing,
and as to such other matters as the Target Fund shall reasonably request.

6.2 T he Acquiring Fund shall have performed and complied in all material respects with all
terms, conditions, covenants, obligations, agreements and restrictions required by this Agreement to be
performed or complied with by the Acquiring Fund prior to or at the Closing.

ARTICLE VII
CONDITIONS PRECEDENT TO OBLIGATIONS OF THEACQUIRING FUND

Theobligations ofthe Acquiring Fund to consummate the transactions provided for herein shall be
subject to the fulfillment or waiver of the following conditions:

7.1 T he Target Fund shall have delivered to the Acquiring Fund on the Closing Date a
certificate executed in its name by the Trust’s Chief Administrative Officer or any Vice President, in a form
reasonably satisfactory to the Acquiring Fund and dated as of the Closing Date, to the effect that the
representations, covenants, and warranties of the Trust, on behalf of the Target Fund, made in this Agreement
are true and correct in all material respects as of the Closing, with the same force and effect as if made as of
the Closing, and as to such other matters as the Acquiring Fund shall reasonably request.

7.2 T he Target Fund shall have deliveredto the Acquiring Fund a statement of the Target
Fund’s assets and liabilities, together with a list of the Target Fund’s portfolio securities showing the tax
basis of such securities by lot and the holding periods of such securities, as of the Closing, certified by the
Controller or Treasurer of the Trust.

7.3 T he Target Fund shall have declared and paid prior to the Valuation Time a dividend or
dividends which, together with all previous such dividends, shall have the effect of distributing to its
shareholders at least all of the Target Fund’s investment company taxable income for all taxable periods
ending on or before the Closing Date (computed without regard to any deduction for dividends paid), if any,
plus the excess of its interest income excludible from gross income under Section 103(a) of the Code, if any,
over its deductions disallowed under Sections 265 and 171(a)(2) of the Code for all taxable periods ending on
or before the Closing Date and all of its net capital gainsrealized in all taxable periods ending on or before the
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Closing Date (after reduction for any available capital loss carry forward and excluding any net capital gain
on which the Target Fund paid tax under Section 852(b)(3)(A) of the Code).

7.4  TheTarget Fund shall have performed and complied in all material respects with all terms,
conditions, covenants, obligations, agreements and restrictions required by this Agreement to be performed
or complied with by the Target Fund prior to or at the Closing.

7.5 T he Target Fund shall have delivered to the Acquiring Fund such records, agreements,
certificates, instruments and such other documents as the Acquiring Fund shall reasonably request.

ARTICLE VI
FURTHER CONDITIONS PRECEDENT

T he obligations of the Target Fund and the Acquiring Fund to consummate the transactions
provided for herein shall also be subject to the fulfillment (or waiver by the affected parties) of the following
conditions:

8.1  This Agreement and the transactions contemplated herein, with respect to the Target Fund,
shall have been approved by the requisite vote of the holders of the outstanding shares of the Target Fund in
accordance with applicable law and the provisions of the Trust’s Declaration of Trust and By-Laws.
Notwithstanding anything herein to the contrary, neither the Acquiring Fund nor the Target Fund may waive
the conditions set forth in this Section 8.1.

8.2 On the Closing Date, the Commission shall not have issued an unfavorable report under
Section 25(b) of the 1940 Act, or instituted any proceeding seeking to enjoin the consummation of the
transactions contemplated by this Agreement under Section 25(c) of the 1940 Act. Furthermore, no action,
suit or other proceeding shall be threatened or pending before any court or governmental agency in which it is
sought to restrain or prohibit, or obtain damages or other relief in connection with this Agreement or the
transactions contemplated herein.

8.3  Allrequired consents of other parties and all other consents, orders, and permits of federal,
state and local regulatory authorities (including those of the Commission and of state securities authorities,
including any necessary “no-action” positions and exemptive orders from such federal and state authorities)
to permit consummation of the transactions contemplated herein shall have been obtained.

8.4 T he Registration Statement shall have become effective under the 1933 Act, and no stop
orders suspending the effectiveness thereof shall have been issued. T o the best knowledge of the parties to
this Agreement, no investigation or proceeding for that purpose shall have been instituted or be pending,
threatened or contemplated under the 1933 Act.

8.5 T he Funds shall have received on the Closing Date an opinion from Chapman and Cut ler
LLP and/or Morgan Lewis & Bockius LLP, dated as of the Closing Date, substantially to the effect that:

(a) The Trust is a validly existing voluntary association with shares of beneficial
interest commonly referred to as a “Massachusetts business trust,” and is existing under the laws of the
Commonwealth of Massachusetts.

(b) The execution and delivery of the Agreement by the Trust, on behalf of the
Funds, did not, and the exchange of the Target Fund’s assets for Acquiring Fund Shares pursuant to the
Agreement andthe issuance of Acquiring Fund Shares pursuant tothe Agreement will not, violatethe Trust’s
Declaration of Trust or By-Laws.
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(c) T o the knowledge of such counsel, and without any independent investigation,
(i) the Trust is registered with the Commission as an open-end management investment company under the
1940 Act, and such registration under the 1940 Act is in full force and effect and is not subject to any stop
order; and (ii) all regulatory consents, authorizations, orders, approvals or filings required to be obtained or
made by a Fund under the federal laws of the United States of America or the laws of the Commonwealth of
Massachusetts for the transfer of the Target Fund’s assets and liabilities in exchange for Acquiring Fund
Shares, and for the issuance of Acquiring Fund Shares, as applicable, and all other transactions pursuant to
the Agreement have been obtained or made.

8.6 The Funds shall have received on the Closing Date an opinion of Chapman and Cutler LLP
addressed to the Acquiring Fund and the T arget Fund substantially to the effect that for federal income tax
purposes:

(a) T he transfer of all the Target Fund’s assets to the Acquiring Fund in exchange
solely for Acquiring Fund Shares and the assumption by the Acquiring Fund of all the liabilities of the Target
Fund immediately followed by the pro rata, by class, distribution to the Target Fund Shareholders of all the
Acquiring Fund Shares received by the T arget Fund in complete liquidation of the Target Fund and the
termination of the Target Fund as soon as practicable thereafter will constitute a “reorganization” within the
meaning of Section 368(a)(1) of the Code and the Acquiring Fund and the Target Fund will each be a*“party
to areorganization,” within the meaning of Section 368(b) of the Code, with respect to the Reorganization.

(b) No gain or loss will be recognized by the Acquiring Fund upon the receipt of all
the assets of the Target Fund solely in exchange for Acquiring Fund Shares and the assumption by the
Acquiring Fund of all the liabilities of the Target Fund.

(c)  Nogainor loss will be recognized by the T arget Fund upon the transfer of all the
Target Fund’s assetstothe Acquiring Fund solely in exchange for Acquiring Fund Shares andthe assumption
by the Acquiring Fund of all the liabilities of the Target Fund or upon the distribution (whether actual or
constructive) of such Acquiring Fund Shares to the Target Fund Shareholders solely in exchange for such
shareholders’ shares of the Target Fund in complete liquidation of the Target Fund.

(d) No gain or loss will be recognized by the Target Fund Shareholders upon the
exchange of their Target Fund shares solely for Acquiring Fund Shares in the Reorganization.

(e)  The aggregate basis of the Acquiring Fund Shares received by each Target Fund
Shareholder pursuant to the Reorganization will be the same asthe aggregate basis of the Target Fund shares
exchanged therefor by such shareholder. The holding period of the Acquiring Fund Shares received by each
T arget Fund Shareholder in the Reorganization will include the period during which the Target Fund shares
exchanged therefor were held by such shareholder, provided such T arget Fund shares are held as capital
assets at the time of the Reorganization.

(f) The basis of the Target Fund’s assets transferred to the Acquiring Fund will be
the same as the basis of such assets inthe hands of the T arget Fund immediately before the effective time of
the Reorganization. The holding period of the assets of the Target Fund received by the Acquiring Fund will
include the period during which such assets were held by the T arget Fund.

No opinion will be expressed as to (1) the effect of the Reorganization on the Target Fund, the
Acquiring Fund or any T arget Fund Shareholder with respect to any asset (including, without limitation, any
stock held in a passive foreign investment company as defined in Section 1297(a) of the Code) as to which
any unrealized gain or loss is required to be recognized under federal income tax principles (a) at the end of a
taxable year (or onthe termination thereof) or (b) upon the transfer of such asset regardless of whether such
transfer would otherwise be a non-taxable transaction under the Code, or (2) any other federal tax issues
(except those set forth above) and all state, local or foreign tax issues of any kind.
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Such opinion shall be based on certain factual representations, reasonable assumptions and such
other representations as Chapman and Cutler LLP may request of the Funds, and the Target Fund and the
Acquiring Fund will cooperate to make and certify the accuracy of such representations. Notwithstanding
anything herein to the contrary, neither the Acquiring Fund nor the Target Fund may waive the conditions set
forth in this Section 8.6.

ARTICLE IX
EXPENSES

9.1 T he Adviser and the Target Fund will each pay one-half of the expenses incurred in
connection with the Reorganization (“Reorganization Expenses”), subject to any contractual expense cap
limitation then in effect. Reorganization Expenses include, without limitation: (a) expenses associated with
the preparation and filing of the Registration Statement and other Proxy Materials; (b) postage; (c) printing;
(d) accounting fees; (e) legal fees incurred by each Fund; (f) solicitation costs of the transaction; (g)
brokerage commissions incurred by the Target Fund in connection with its portfolio repositioning for the
Reorganization; and (h) other related administrative or operational costs. To the extent that the payment of
Reorganization Expenses would cause the T arget Fund to exceed its contractual expense cap then in effect,
the Adviser or an affiliate thereof will reimburse the portion of Reorganization Expenses necessary for the
Target Fundto operate within its cap-for each share class. Notwithstanding any other agreement between the
Advisor andthe Trust, the Advisor will not recoup any Reorganization expenses paid pursuant to this section.
If the Reorganization is not consummated, the Adviser or an affiliate thereof will bear full responsibility for
payment of the Reorganization Expenses.

9.2 Each Fund represents and warrants to the other Fund that there is no person or entity
entitled to receive any broker’s fees or similar fees or commission payments in connection with the
transactions provided for herein.

9.3 Notwithstanding the foregoing, Reorganization Expenses will in any event be paid by the
party directly incurring such Reorganization Expenses if andto the extent that the payment by another party
of such Reorganization Expenses would result in the disqualification of the Target Fund or the Acquiring
Fund, as the case may be, as a RIC under the Code.

ARTICLE X
ENTIRE AGREEMENT

10.1 The parties agree that no party has made to the other parties any representation, warranty
and/or covenant not set forth herein, and that this Agreement constitutes the entire agreement between and
among the parties.

ARTICLE Xl

TERMINATION

11.1 This Agreement may be terminated by the mutual agreement of the parties and such
termination may be effected by the Trust’s President, or any Vice President without further action by the
Board. In addition, either Fund may, at its option, terminate this Agreement at or before the Closing due to:

(a) a breach by any other party of any representation, warranty, or agreement

contained herein to be performed at or before the Closing, if not cured within 30 days of notification to the
breaching party and prior to the Closing;
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(b) a condition precedent to the obligations of the terminating party that has not
been met or waived and it reasonably appears that it will not or cannot be met; or

(c) a determination by the Board that the consummation of the transactions
contemplated herein is not in the best interests of the Target Fund or Acquiring Fund, respectively.

ARTICLE XII

AMENDMENTS

12.1 This Agreement may be amended, modified, or supplemented in such manner as may be
mutually agreed upon in writing by the officers ofthe Trust as specifically authorized by the Board; provided,
however, that following the meeting of the Target Fund shareholders called by the Target Fund pursuant to
Section 5.2 of this Agreement, no such amendment, modification or supplement may have the effect of
changing the provisions for determining the number of Acquiring Fund Shares to be issued to the Target
Fund Shareholders under this Agreement to the detriment of such shareholders without their further approval.

ARTICLE X1l

HEADINGS; COUNTERPARTS; GOVERNING LAW ; ASSIGNMENT;
LIMITATION OF LIABILITY

13.1 The article and section headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.

13.2 This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original.

13.3 This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts.

13.4 This Agreement shall bind and inure to the benefit of the parties hereto and their
respective successors and assigns, but, except as provided in this section, no assignment or transfer hereof or
of any rights or obligations hereunder shall be made by any party without the written consent of the other
parties. Nothing herein expressed or implied is intended or shall be construed to confer upon or give any
person, firm, or corporation, other than the parties hereto and their respective successors and assigns, any
rights or remedies under or by reason of this Agreement.

13.5 It is expressly agreed that the obligations of each Fund hereunder shall not be binding
upon any of the Trustees, shareholders, nominees, officers, agents, or employees of the Trust personally, but
shall bind only the property of such Fund, as provided in the Trust’s Declaration of Trust, which is on file
with the Secretary of the Commonwealth of Massachusetts. The execution and delivery of this Agreement
have been authorized by the Trustees of the Trust, on behalf of each Fund, and signed by authorized officers
of the Trust acting as such. Neither the authorization by such Trustees nor the execution and delivery by such
officers shall be deemed to have been made by any of them individually or to impose any liability on any of
them personally, but shall bind onlythe property of such Fund as provided inthe Trust’s Declaration of Trust.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the partieshave duly executed this Agreement, all as of the date first
written above.

W ASATCH FUNDS TRUST,
on behalf of the Wasatch Long/Short Fund

By:
Name
Title:

ACKNOW LEDGED:

By:

Name
WASATCH FUNDS TRUST,
on behalf of Wasatch Global Value Fund
By:
Name
Title:

ACKNOW LEDGED:

By:

Name
T he undersigned is a party to this Agreement for the
purposes of Section 9.1 only:
WASATCH ADVISORS INC.
By:
Name
Title:

ACKNOW LEDGED:

By:

Name
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Appendix B

Pro Forma Financial Statements for the Reorganization of Wasatch Long/Short Fund (the “Target Fund”)
into Wasatch Global Value Fund (the “Acquiring Fund”)

T he unaudited pro forma financial statements are presented to show the effect of the proposed reorganization of the
W asatch Long/Short Fund (the “Target Fund”) into the W asatch Global Value Fund (the “Acquiring Fund”) (formerly
W asatch Large Cap Value Fund), each an open-end management investment company under the Investment Company
Act of 1940, as amended (the “Reorganization”). The Reorganization will consist of (i) the transfer of all the assets of
the T arget Fund to the Acquiring Fund in exchange solely for shares of beneficial interest of the Acquiring Fund and
the assumption by the Acquiring Fund of all of the liabilities of the Target Fund; and (ii) the pro rata distribution of
shares of the Acquiring Fund to the shareholders of the Target Fund in complete liquidation and termination of the
Target Fund. The Pro Forma Schedule of Investments and the Pro Forma Statement of Assets and Liabilities are
presented for the Acquiring Fund, the Target Fund and the combination of the Acquiring Fund and the T arget Fund
(the “Pro Forma Acquiring Fund”) asof September 30, 2017. The Pro Forma Statement of Operations is presented for
the Acquiring Fund, the Target Fund and the Pro Forma Acquiring Fund for the period from October 1, 2016 through
September 30, 2017.
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Pro Forma Combined Schedule of Investments

as of September 30, 2017 (U Long/Short Fu Global Value F Pro FormaCom Long/Short Global Value F Pro FormaCom
naudited) nd und+ bined Fund und+ bined
Fund Fund
Adjustme
Shares Shares Shares Value Value nts Value
Common Stocks 94.7%
Airlines0.2%
Alaska Air Group, Inc.# 6,985 - 6,985 $ 532,746 $ = - $ 532,746
Apparel, Accessories & Luxury Goods 1.6%
Michael Kors Holdings
Ltd.* # 95,862 - 95,862 4,586,997 - - 4,586,997
Automobile
Manufacturers 0.9%
General Motors Co. 1t # 66,02C - 66,020 2,665,888 - - 2,665,888
Biotechnology 2.3%
Amgen, Inc.# 35,04¢ - 35,048 6,534,699 - 6,534,699
Communications
Equipment 3.6%
Cisco Systems, Inc. 1t 103,011 205,925 308,936 3,464,260 6,925,258 - 10,389,51€
DepartmentStores 0.5%
Macy’s, Inc.t1# 65,007 - 65,007 1,418,453 - - 1,418,453
Diversified Banks 11.9%
Citigroup, Inc. Tt 49,01¢€ 77,794 126,810 3,565,424 5,658,736 - 9,224,160
ING Groep N.V., ADR
(Netherlands) - 224,461 224,461 - 4,134,572 - 4,134,572
JPMorgan Chase & Co. - 56,774 56,774 - 5,422,485 - 5,422,485
Nordea Bank AB (Sweden) - 347,300 347,300 - 4,707,476 - 4,707,476
US Bancorp - 85,428 85,428 - 4,578,086 - 4,578,086
Wells Fargo & Co. - 109,275 109,275 - 6,026,516 - 6,026,516
3,565,424 30,527,871 - 34,093,295
Diversified REITs 0.7%
Select Income REIT - 86,527 86,527 - 2,026,462 - 2,026,462
Drug Retail 1.9%
CVS Health Corp. - 66,993 - 5,447,871 - 5,447,871
Electric Utilities2.7%
Duke Energy Corp. - 77,613 77,613 - 6,513,283 - 6,513,283
Exelon Corp. - 206,709 206,709 - 7,786,728 - 7,786,728
- 14,300,011 - 14,300,011
Electrical Components & Equipment1.8%
Eaton Corp. plc - 53,734 53,734 - 4,126,234 -
Emerson Electric Co.11# 18,02: - 18,023 1,132,565 - -
1,132,565 4,126,234 - 5,258,799
Electronic Manufacturing Services 0.8%
Fabrinet* # 59,78E - 59,785 2,215,632 - - 2,215,632
Fertilizers & Agricultural Chemicals 0.6%
Mosaic Co. (T he)tt# 79,99E - 79,995 1,727,092 - - 1,727,092
Food Retail 1.0%
Kroger Co. (T he)tt# 142,869 - 142,869 2,865,952 - - 2,865,952
Health Care Distributors
1.7%
McKesson Corp.ft# 31,351 - 31,351 4,815,827 - - 4,815,827
Health Care Equipment
3.1%
Medtronicplc # 58,10C 54,793 112,893 4,518,437 4,261,252 - 8,779,689
Health Care REITS 1.0%
Sabra Health Care REIT,
Inc. - 133,259 133,259 - 2,923,702 - 2,923,702
Hotels, Resorts & Cruise Lines0.7%
Extended Stay America,
Inc.** tt# 98,25E - 98,255 1,965,100 - - 1,965,100
Household Products 2.3%
Procter & Gamble Co. (The) - 72,782 72,782 - 6,621,706 - 6,621,706
Hypermarkets & Super Centers 2.3%
Wal-Mart Stores, Inc. - 84,168 84,168 - 6,576,888 - 6,576,888
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Industrial Conglomerates

1.3%
General Electric Co. - 157,736 157,736 - 3,814,056 3,814,056
Integrated Oil & Gas 6.5%
Chevron Com. - 64,234 64,234 - 7,547,495 7,547,495
Royal Dutch Shell plc ADR
(Netherlands) - 95,546 95,546 - 5,788,177 5,788,177
Suncor Energy, Inc.

(Canada) - 152,221 152,221 - 5,332,301 5,332,301

- 18,667,973 18,667,97%

Integrated Telecommunication Services 1.4%
Verizon Communications,

Inc.# 26,66% 54,476 81,141 1,319,651 2,696,017 4,015,668
InternetSoftware &

Services0.7%

Akamai T echnologies, Inc.*

tT# 40,67C - 40,670 1,981,442 - 1,981,442
Oil & GasEquipment & Services 2.0%

Schlumberger Ltd. - 81,957 81,957 - 5,717,320 5,717,320
Oil & Gas Exploration & Production 2.6%
Anadarko Petroleum

Corp.tt# 47,89¢ - 47,896 2,339,720 - 2,339,720
Bill Barrett Corp.* t1# 797,863 - 797,863 3,422,832 - 3,422,832
Southwestern Energy Co.*

tt# 269,169 - 269,169 1,644,622 - 1,644,622

7,407,174 - 7,407,174
Pharmaceuticals 11.3%
Allergan plctt# 19,231 - 19,231 3,941,393 - 3,941,393
Astellas Pharma, Inc.

(Japan) - 206,600 206,600 - 2,628,286 2,628,286
Johnson & Johnsontt # 25,94¢ 56,304 82,252 3,373,500 7,320,083 10,693,583
Novartis AG (Switzerland) 39,27% 39,455 78,728 3,371,587 3,377,724 6,749,311
Pfizer, Inc. - 230,941 230,941 - 8,244,594 8,244,594

10,686,480 21,570,687 32,257,167
Property & Casualty Insurance 1.4%
Axis Capital Holdings Ltd. - 68,073 68,073 - 3,901,264 3,901,264
Regional Banks 2.4%
KeyCorptt# 100,728 - 100,728 1,895,701 - 1,895,701
PNC Financial Services
Group, Inc. (T he)}# 8,349 27,743 36,092 1,125,195 3,738,924 4,864,119
3,020,896 3,738,924 6,759,820
Reinsurance 1.6%
Muenchener
Rueckversicherungs-Gesells
chaft AGin Muenchen
(Germany) - 20,750 20,750 - 4,436,470 4,436,470
Semiconductors 3.8%
Mellanox Technologies

Ltd.*# 56,567 - 56,567 2,667,134 - 2,667,134
QUALCOMM, Inc.tt# 101,495 - 101,495 5,261,501 - 5,261,501
T ower Semiconductor Ltd.*

(Israel) # 93,891 - 93,891 2,887,148 - 2,887,148

10,815,783 - 10,815,782
Specialized REITs 2.5%
EPRProperties - 58,254 58,254 - 4,062,634 4,062,634
IronMountain, Inc.tt# 28,731 - 28,731 1,117,636 - 1,117,636
OutfrontMedia, Inc.t1# 81,74€ - 81,746 2,058,364 - 2,058,364
3,176,000 4,062,634 7,238,634
Steel 1.1%
Steel Dynamics, Inc. Tt # 87,891 - 87,891 3,029,603 - 3,029,603
Systems Software 3.5%
Barracuda Networks, Inc.*
Tt # 76,267 - 76,267 1,847,949 -
Oracle Corp.tt 38,062 120,109 158,171 1,840,298 5,807,270
VMware, Inc., Class A* t1# 5,906 - 5,906 644,876 -
4,333,123 5,807,270 10,140,393
Technology Hardware, Storage & Peripherals 3.2%
Apple, Inc.tt# 34,25¢€ 24,301 58,557 5,279,535 3,745,270 9,024,805
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Thrifts & Mortgage
Finance 0.7%

Bofl Holding, Inc.* 1 # 74,44€ -

74,446 2,119,478

2,119,478

Tobacco 0.6%

KT &G Corp. (Korea) - 20,000

20,000 =

1,842,232 = 1,842,232

W ater Utilities 1.0%
Guangdong Investment Ltd.

(China) - 1,950,000

1,950,000 =

2,780,864 - 2,780,864

Wireless Telecommunication Services 3.2%
ChinaMobile Ltd. (China) -
NTT DOCOMO, Inc.

(Japan) - 190,000

485,500

485,500 =

190,000 -

4,919,264 - 4,919,264

4,340,325 - 4,340,325

- 675,500

675,500 -

9,259,589 - 9,259,589

Total Common Stocks (Cost$239,145,015)

95,178,237

175,777,825 - 270,956,062

Limited Partnership Interest

(0.9%)
Asset Management & Custody Banks (0.9%)
Blackstone Group L.P.

(The)tt 80,897 -

80,892 2,699,366

2,699,366

Total Limited Partnership Interest (Cost $2,453 ,448)

2,699,366

2,699,366

Principal Am Principal Am
ount ount

Principal Amo
unt Value

Value Value

Short-Term Investments
(4.7%)
Repurchase Agreements
(4.7%)
Repurchase Agreement
dated 9/29/17, 0.12% due
10/2/17 with Fixed Income
Clearing Corp. collateralizec
by $36,155,000 of United
States T reasury Notes
2.000% due 2/15/25; value:
$23,851,584; United States
Treasury Notes 2.000% due
11/15/26; value: $4,802,649;
United States Treasury
Notes2.250%due 2/15/27;
value: $7,182,545;
repurchase proceeds:
$35,132,687

Repurchase Agreement

dated 9/29/17, 0.12% due

10/2/17 with Fixed Income

Clearing Corp. collateralizec

by $5,565,000 of United

States Treasury Notes

2.250% due 2/15/27; value:

$5,555,367; repurchase

proceeds: $5,442,540 - 5,442,486

$ 35,13233¢ $ -

$ 35,132,336 35,132,336

5,442,486 -

(27,169,7)

= 62 7,962,574

5,442,486 - 5,442,486

Total Short-Term Investments (Cost $40,574,822)

35,132,336

(27,1697

5,442,486 62 13,405,06C

Total Investments (100.3%) (Cost $282,173,285)

133,009,93
9

(27,169,7)

181,220,311 62 287,060,48¢E

Liabilitiesin Excess of Other Assets (0.3%0)

(27,091,33)
0

Y 27,057,7

)
(896,850 41 (930,43¢

Net Assets (100.0%0)

105,918,60
9

)
180,323,461 (112,021 $ 286,130,04¢

Pro FormaCombined Schedule of Investments
as of September 30, 2017 (uLong/Short Fu Global Value F

Pro FormaCom Long/Short Global Value F

Pro FormaCom

naudited) nd und+ bined Fund und+ bined
Fund Fund

Adjustme
Shares Shares Shares Value Value nts Value

B-4



Securities Sold Short0.0%

##
Apparel, Accessories & Luxury Goods
Coach, Inc. (2,760,54)
68,534 - 68,534 $ 2,760,549 $ - & 98
Application Software 0.0%
Paycom Software, Inc.* (3,576,86)
47,717 - 47,717 3,576,866 - & 6
Automotive Retail 0.0%
CarMax, Inc.* (2,662,52)
35,121 - 35,121 2,662,523 - & 3
Construction Machinery & Heavy Trucks 0.0%
Caterpillar, Inc. (3,875,36)
31,07& - 31,075 3,875,363 - 3
Copper0.0%
Freeport-McMoRan, Inc.* (2,167,24)
154,362 - 154,362 2,167,242 - 2
Diversified Support
Services0.0%
Healthcare Services Group, (2,760,40)
Inc. 51,147 - 51,147 2,760,404 - 4
Food Distributors 0.0%
Sysco Corp. (2,709,26)
50,21¢ - 50,218 2,709,261 - 1
Health Care Equipment
0.0%
Inogen, Inc.* (3,693,30)
38,83€ - 38,836 3,693,304 - 4
Health Care Technology
0.0%
Veeva Systems, Inc., (3,214,86)
Class A* 56,991 - 56,991 3,214,862 - 2
Home Furnishing Retail
0.0%
RH* )
7,399 - 7,399 520,298 - (520,298
Hotels, Resorts & Cruise Lines0.0%
Choice Hotels International, (1,157,86)
Inc. 18,12(C - 18,120 1,157,868 - 8
Housewares & Specialties
0.0%
Newell Brands, Inc. )
23,38( - 23,380 997,625 - (997,625
Internet & Direct Marketing Retail 0.0%
Nutrisystem, Inc. (1,129,18)
20,20C - 20,200 1,129,180 - 0
InternetSoftware &
Services0.0%
Criteo SA., ADR* (France) (1,11543)
26,87€ - 26,878 1,115,437 - 7
Oil & GasDrilling0.0%
Helmerich & Payne, Inc. (2,35047)
45,10€ - 45,106 2,350,474 - 4
Packaged Foods & Meats
0.0%
Blue Buffalo Pet Products, (2,965,35)
Inc.* 104,598 - 104,598 2,965,353 - 3
Personal Products 0.0%
Estee Lauder Cos., Inc. (3,665,80)
(The),Class A 33,99¢ - 33,993 3,665,805 - 5
Pharmaceuticals 0.0%
Prestige Brands Holdings, (2,766,57)
Inc.* 55,232 - 55,232 2,766,571 - 1
Property & Casualty Insurance 0.0%
First American Financial (2,809,61)
Corp. 56,22€ - 56,226 2,809,613 - 3

Restaurants 0.0%
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Restaurant Brands (2,577,68)
6

International, Inc. (Canada) 40,352 - 40,352 2,577,686 - -
Semiconductors 0.0%
Synaptics, Inc.* (1,306,22)
33,33¢ - 33,339 1,306,222 - 2 -
Specialty Stores 0.0%
Ulta Beauty, Inc.* )
2,612 - 2,612 590,469 - (590,469 -
Total Securities SoldShort (proceeds $39,530,978) (51,3729)
51,372,975 - 75 -

*As of 10/31/17, the Wasatch Large Cap Value Fund changed its name to the Wasatch Global Value Fund.

tAIl percentages shown in the Pro FormaCombined Schedule of Investments are based on the Pro Forma Acquiring Fund’s net assets

tTAIl or a portion ofthis security has been designated as collateral for short sales. Since the Acquiring Fund will not sell securities short, the
collateral will no longer be needed.

*Non-income producing.

**Common units.

It iscurrently anticipated that the security, ora portion of thesecurity, may be disposed of before the Reorganization. Actual portfolio sales will
depend on portfolio composition, market conditions and other factors at thetime ofthe Reorganization and will be at the discretion of the Portfolio
Manager of the Advisor.

#ThePro Forma Acquiring Fund will not sell securities short. The reduction in common stock sold short on the Pro Forma Acquiring Fund is offset
by a reduction receivable from broker for securities sold short and a decrease in the repurchase agreements.

ADR American Depositary Receipt.

REIT Real Estate Investment Trust.

See Notesto Pro Forma Condensed Combined Financial Statements.
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Pro Forma Condensed C ombined Statement of Assets and Liabilities

Asof September 30,2017 (Unaudited)

Assets:

Investments, at cost
Unaffiliated issuers
Repurchase agreements

Investments, at market value
Unaffiliated issuers
Repurchase agreements

Receivable for investment securities sold
Receivable from broker forsecurities sold short
Capital sharesreceivable

Interest and dividends receivable

Prepaid expenses and other assets

Total Assets

Liabilities:

Securities sold short, at value (proceeds of $0 anc
$39,530,978, respectively)

Payable for securities purchased

Capital shares payable

Dividends payable to shareholders
Payable to Trustees

Payable to Advisor

Accrued fund administration fees
Accrued expensesand other liabilities
Dividends payable on securities sold short
Payable for reorganization costs

Total Liabilities

Net Assets

Net Assets Consist of:

Capital stock

Paid-in-capital in excess of par
Undistributed net investment loss
Undistributed net realized gain (loss) on
investments and foreign currency translations
Unrealized appreciation (depreciation) on:

Investments

Securitiessoldshort

Foreign currency translations

Net Assets
Net Assets

Investor Class
Institutional Class

Capital Stock Issued and Outstanding
(Unlimited number of sharesauthorized,

$0.01 par value)

Investor Class

Institutional Class
NET ASSETVALUE, REDEMPTION
PRICEAND OFFERING PRICEPER

SHARE

ACQUIRING FUND

Investor Class

Institutional Class

B-7

*As of 10/31/17, the Wasatch Large Cap Value Fund changed its name to the Wasatch Global Value Fund.

TARGET FUND GLOBAL PRO FORMA
LONG/SHORT VALUE PRO FORMA COMBINED
FUND FUND! ADJUSTMENTS FUND
95,463,299 146,135,164 $ = $ 241,598,463
35,132,336 5,442,486 (27,169,762) 2 13,405,060
130,595,635 151,577,650 $ (27,169,762) $ 255,003,523
97,877,603 175,777,825 $ = $ 273,655,428
35,132,336 5,442,486 (27,169,762) 2 13,405,060
133,009,939 181,220,311 (27,169,762) 287,060,488
528,595 - - 528,595
24,238,309 - (24,238,309) 2 -
2,363 2,212 - 4,575
513,331 266,641 - 779,972
11,499 12,394 - 23,893
158,304,036 181,501,558 (51,408,071) 288,397,523
51,372,975 - (51,372,975) 2 -
528,695 612,223 - 1,140,918
258,769 286,657 - 545,426
- 7,742 - 7,742
324 350 - 674
87,887 110,788 (15,979)° 182,696
6,979 3,029 - 10,008
94,702 157,308 - 252,010
35,096 - (35,096) ? -
128,000* 128,000
52,385,427 1,178,097 (51,296,050) 2,267,474
105,918,609 180,323,461 $ (112,021) $ 286,130,049
84,062 181,597 22,517 $ 288,176
269,576,440 129,990,606 (22,517) 399,544 529
(455,640) (7,742) (112,021)%4 (575,403)
(153,858,560) 20,515,564 (11,841,997) ? (145,184,993)
2,414,304 29,642,661 32,056,965
(11,841,997) - 11,841,997 -
- 775 775
105,918,609 180,323,461 $ (112,021) $ 286,130,049
79,840,934 175,729,806 (84,441) 255,486,299
26,077,675 4,593,655 (27,580) 30,643,750
6,346,189 17,696,551 1,685,683° 25,728,423
2,059,982 463,161 566,036° 3,089,179
12.58 9.93 $ 9.93
12.66 9.92 $ 9.92



*ThePro Forma Acquiring Fund will not sell securities short. The reduction in common stock sold short on thePro Forma Acquiring Fund is offset
by a reduction in Receivable from brokerfor securities sold short and Repurchase agreements.

*Reflectsthe impact of applying the Acquiring Fund’s management fee rate to the Pro Forma Acquiring Fund’s payable to the advisor.

* Thetotal estimated expenses of the Reorganization of the T arget Fund are $256,000, this includes the legal, audit and proxy solicitation fees of
approximately $200,000, and thetotal brokerage costs of approximately $56,000 for all repositioning. The Advisor and Target Fund have agreed to
split evenly the costs of the Reorganization, subject to contractual expenses caps. Accordingly, based onthese estimates, approximately $128,000
of these costs are expected to be paid by the Target Fund and approximately $128,000 will be paid by the Advisor. These are estimates and actual
amountsmay vary. There aresome foreign securities that cannot be purchased until the Reorganization iscomplete. The Acquiring Fundwill
receive cashto invest inthese remaining securities and will bear the cost of the transactions of approximately $20,000. Tothe extent that the T arget
Fund’s expenses, including Reorganization expenses, exceed the Fund’s current expense cap, the Advisor will absorb the portion of the
Reorganization expenses necessary for the Fund to operate within its respective cap.

*Figures reflect the issuance by the Acquiring Fund of approximately 8,031,872 shares of Investor Class shares and 2,626,018 Institutional

Class sharesto the Investor Class and Institutional Class shareholders, respectively, of the Target Fundin connection with the Reorganization.
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Pro Forma Condensed Combined Statementof Operations

Forthe Year Ended September 30,2017 (Unaudited)

ACQUIRING FUND

TARGET FUND GLOBAL PRO FORMA
LONG/SHORT VALUE PRO FORMA COMBINED
FUND FUND' ADJUSTMENTS FUND
Investment Income:
Interest $ - $ 2,858 $ - $ 2,858
Dividends*
Unaffiliated issuers 2,717,613 5,662,303 - 8,379,916
Total investment income 2,717,613 5,665,161 - 8,382,774
Expenses:
Investment advisory fees 1,875,518 1,682,721 (341,003)® 3,217,236
Shareholder servicing fees— Investor Class 217,335 280,393 (23,678)* 474,050
Shareholder servicing fees— Institutional

Class 3,996 1,535 (2,322)¢ 3,209
Fund administration fees 28,972 31,816 - 60,788
Fund accounting fees 26,805 29,173 - 55,978
Reportstoshareholders—Investor Class 23,934 41,139 (11,313)¢ 53,760
Reportstoshareholders—Institutional Class 8,950 10,979 (10,822)* 9,107
Custody fees 13,310 10,021 - 23,331
Federal and state registration fees— Investor

Class 27,742 20,974 (21,929)* 26,787
Federal andstate registration fees—

Institutional Class 17,756 11,696 (11,897)¢ 17,555

Legal fees 17,794 40,797 - 58,591
Trustees’ fees 31,205 28,601 - 59,806
Dividendson securities soldshort 1,020,089 - (1,020,089) ® -
Interest 487,198 5,771 (483,089)° 9,880
Audit fees 33,403 33,403 (33,403) ¢ 33,403
Other expenses 20,497 27,776 (5,091)4 43,182
T otal expenses before reimbursement 3,854,504 2,256,795 (1,964,636) ° 4,146,663
Reimbursement ofexpenses by Advisor (60,547) (199,214) (22,693)7 (282,454)
Net Expenses 3,793,957 2,057,581 (1,987,329) 3,864,209
Net Investment Income (Loss) (1,076,344) 3,607,580 1,987,329¢ 4,518,565
Realized Gain (Loss):
Investments sold 23,313,928 25,169,764 - 48,483,692
Foreign currency transactions - 271 - 271
Optionswritten - 99,363 - 99,363
Short positions (18,701,895) - 18,701,895° -
Net realized gain 4,612,033 25,269,398 18,701,895 48,583,326
Change in Unrealized Appreciation

(Depreciation):

Investments (2,651,163) (811,691) (20,000) ® (3,442,854)
Foreign currency translations - 775 - 775
Short positions (502,851) - 502,851° -
Net change in unrealized appreciation

(depreciation) (3,154,014) (810,916) 522,851° (3,442,079)
Net gain on investments 1,458,019 24,458,482 19,224,746 45,141,247
Net Increase in Net Assets Resulting from

O perations $ 381,675 $ 28,066,062 $ 21,212,075 $ 49,659,812

*As of 10/31/17, the Wasatch Large Cap Value Fund changed its name to the Wasatch Global Value Fund.

*Net of $31,085and $153,387 in foreign withholding taxes, respectively.

*Reflectsthe impact of applying the Acquiring Fund’s management fee rate to the Pro FormaAcquiring Fund’s average net assets.
“‘Reflectsthe anticipated reduction of certain duplicative expenses eliminated as a result of the Reorganization.

*The Pro Forma Acquiring Fund will not engage in selling short positions.

® The total estimated expenses of the Reorganization of the Target Fund are $256,000, this includes the legal, audit and proxy solicitation fees of

approximately $200,000, and thetotal brokerage costs of approximately $56,000 for all repositioning. The Advisor and Target Fund have agreed to
split evenly the costs ofthe Reorganization, subject to contractual expenses caps. Accordingly, based onthese estimates, approximately $128,000
of these costs are expected to be paid by the Target Fund and approximately $128,000 will be paid by the Advisor. These are estimates and actual
amountsmay vary. There aresome foreign securities that cannot be purchased until the Reorganization iscomplete. The Acquiring Fundwill
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receive cashto invest inthese remaining securities and will bear the cost of the transactions of approximately $20,000. Tothe extent that the T arget
Fund’s expenses, including Reorganization expenses, exceed the Fund’s current expense cap, the Advisor will absorb the portion of the
Reorganization expenses necessary for the Fund to operate within its respective cap. "Reflects the increase in expense reimbursement paymentsthe
Advisor would have made to the Pro Forma Acquiring Fund if the Reorganization had occurred on the first day of the 12-month period ended
September 30, 2017.
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Notes to Pro Forma Combined Condensed Financial Statements (Unaudited)

1. DESCRIPTION OF THE FUND

T he Wasatch Global Value Fund (the “Acquiring Fund”) (formerly Wasatch Large Cap Value Fund) is a series of
W asatch Funds T rust (the “Trust™) a Massachusetts business trust registered under the Investment Company Act of
1940, as amended, as an open-end management investment company.

There are two classes of shares inthe Acquiring Fund: Investor Class and Institutional Class. Each class of shares has
identical rights and privileges except with respect to purchase minimums, distribution and service charges,
shareholder services, voting rights on matters affecting a single class of shares and the exchange and conversion
features. Income, expenses, and realized and unrealized gains or losses on investments are generally allocatedto each
class of shares based on its relative net assets, except that each class separately bears expenses related specifically to
that class, such as certain shareholder servicing fees.

The Acquiring Fund is a diversified fund with its own investment strategy. W asatch Advisors, Inc. (the “Advisor”) is
the Acquiring Fund’s investment advisor.

The Acquiring Fund has a lower contractual management fee (0.90%) than that of the Target Fund (1.10%) generally
because the Acquiring Fund does not engage in short sales. In addition, the Acquiring Fund’s expense cap following
the Reorganization, which will be in effect through January 31, 2020, will result in lower net annual operating
expenses for shareholders of each class of the Target Fund during such time.

2. BAsIS oF COMBINATION

T he accompanying pro forma condensed combined financial statements are presented to show the effect of the
proposed acquisition of the Wasatch Long/Short Fund, (“Target Fund”) a series of the Trust, by Acquiring Fund as if
such acquisition had taken place as of October 1, 2016.

Under the terms of the Plan of Reorganization, the combination of Target Fund and Acquiring Fund will be accounted
for by the method of accounting for tax-free mergers of investment companies. The acquisition would be
accomplished by an acquisition of the net assets of Target Fund in exchange for shares of Acquiring Fund at net asset
value. T he Statement of Assets and Liabilities and the related Statement of Operations of Target Fund and Acquiring
Fund have been combined as of and for the twelve months ended September 30, 2017. Following the reorganization,
the Acquiring Fund will be the accounting survivor. In accordance with accounting principles generally accepted in
the United States of America, the historical cost of investment securities will be carried forward to the surviving fund
and the results of operations for precombination periods of the surviving fund will not be restated.

Thetotal estimated expenses of the Reorganization of the Target Fund are $256,000, this includes the legal, audit and
proxy solicitation fees of approximately $200,000, and the total brokerage costs of approximately $56,000 for all
repositioning. The Advisor and Target Fund have agreed to split evenly the costs of the Reorganization, subject to
contractual expenses caps. Accordingly, based on these estimates, approximately $128,000 of these costs are
expected to be paid by the Target Fund and approximately $128,000 will be paid by the Advisor. These are estimates
and actual amounts may vary. Thereare some foreign securities that cannot be purchased until the Reorganization is
complete. The Acquiring Fund will receive cash to invest in these remaining securities and will bear the cost of the
transactions of approximately $20,000. To the extent that the Target Fund’s expenses, including Reorganization
expenses, exceed the Fund’s current expense cap, the Advisor will absorb the portion of the Reorganization expenses
necessary for the Fund to operate within its respective cap.

T he accompanying pro forma financial statements should be read in conjunction with the financial statements of
Acquiring Fund and T arget Fund included in their annual report dated September 30, 2017.

T he following notes refer to the accompanying pro forma condensed combined financial statements as if the
above-mentioned acquisition of Target Fund by Acquiring Fund had taken place as of October 1, 2016.
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3. FAIR VALUE MEASUREMENTS AND INVESTMENTS

T he fair value of a financial instrument is the amount that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. The Funds use various
methods to measure the fair value of their investments on a recurring basis. U.S. GAAP established a hierarchy that
prioritizes inputs to valuation methods. The three levels of inputs are:

e Level 1 - Unadjusted quoted pricesin active marketsfor identical assets or liabilitiesthat the Funds have the
ability to access.

e Level 2 - Observable inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly or indirectly. The inputs may include quoted prices for the identical investment on an
inactive market, prices for similar investments, interest rates, prepayment speeds, credit risk, yield curves,
default rates and similar data.

e Level 3-Unobservable inputs for the asset or liability, to the extent relevant observable inputs are not
available, representingthe Funds’ own assumptions about the assumptions amarket participant would use in
valuing the asset or liability, and would be based on the best information available.

The availability of observable inputs can vary from security to security and is affected by a wide variety of factors,
including, for example, the type of security, whether a security is new and not yet established in the marketplace, the
liquidity of markets, and other characteristics particular to the security. To the extent that valuation is based on models
or inputs that are less observable or unobservable in the market, the determination of fair value requires more
judgment. Accordingly, the degree of judgment exercised in determining fair value is greatest for instruments
categorizedin Level 3.

Equity Securities (common and preferred stock) — Securities are valued as of the close of the New York Stock
Exchange (“NYSE™) (generally 4:00 p.m. Eastern Time) on the valuation date. Equity securities and listed warrants
are valued using a commercial pricing service at the last quoted sales price taken from the primary market in which
each security trades and, with respect to equity securities traded on the National Association of Securities Dealer
Automated Quotation system (“NASDAQ?”), such securities are valued using the NASDAQ Official Closing Price
(“NOCP™) or last sales price if no NOCP is available. If there are no sales on the primary exchange or market on a day,
then the security shall be valued at the mean of the last bid and ask price on the primary exchange or market as
provided by a pricing service. If the mean cannot be calculated or there is no trade activity on a day, then the security
shall be valued at the previous trading day’s price as provided by a pricing service. In some instances, particularly on
foreign exchanges, an official close or evaluated price may be used if the pricing service is unable to provide the last
trade or most recent mean price. To the extent that these securities are actively traded and valuation adjustments are
not applied, they are categorized in Level 1 of the fair value hierarchy. Additionally, a fund’s investmentsare valued at
fair value by the Pricing Committee if the Advisor determines that an event impacting the value of an investment
occurred between the closing time of a security’s primary market or exchange (for example, a foreign exchange or
market) and the time the fund’s share price is calculated. Significant events include, but are not limited to the
following: significant fluctuations in domestic markets, foreign marketsor foreign currencies; occurrencesnot directly
tied to the securities markets such as natural disasters, armed conflicts or significant governmental actions; and major
announcements affecting a single issuer or an entire market or market sector. In responding to a significant event, the
Pricing Committee determinesthe fair value of affected securities by considering factors including, but not limitedto:
index optionsand futurestraded subse quent to the close; American Depositary Receipts (“ADRs”), Global Depositary
Receipts (“GDRs”) or other related receipts; currency spot or forward markets that trade after pricing of the foreign
exchange; other derivative securitiestraded after the close such as Standard & Poor’s Depositary Receipts (“SP DRs”)
and other exchange-traded funds (“ET Fs”); and alternative market quotes on the affected securities. W hen applicable,
the Funds use a systematic fair valuation model provided by an independent third party to assist in adjusting the
valuation of foreign securities. When a Fund uses this fair value pricing method, the values assigned to the Fund’s
foreign securitiesmay not be the quoted or published prices of the investments on their primary markets or exchanges,
and the securities are categorized in Level 2 of the fair value hierarchy. These valuation procedures apply equally to
long or short equity positions in a fund.
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The following is a summary of the fair valuations accordingto the inputs used as of September 30, 2017 in valuing the

Funds’ assets and liabilities:

Quoted Pricesin Significant
Active Markets Other
for Indentical Observable Significant Unobservable
Investments Inputs Inputs
Portfolios (Level 1) (Level 2) (Level 3) Adjustments Value
Assets
Common
Stocks $ 270,956,062 $ - $ - $ - $ 270,956,062
Limited
Partners
hip
Interest 2,699,366 - - - 2,699,366
Short-Term
Investm
ents - 40,574,822 - (27,169,762)" 13,405,060
$ 273,655,428 $ 40,574,822 $ - $ (27,169,762) $ 287,060,488
Liabilities
Securities
Sold
Short $ (51,372,975) - - $ 51,372,975 -
$ (51,372,975 $ - $ - $ 51,372,975 $ -

ThePro Forma Acquiring Fund will not sell securities short. The Repurchase agreements in the Short-Term Investments were reduced to closethe

short sales.

4. CAPITAL SHARES

The pro forma net asset value per share assumesthe issuance of shares of Acquiring Fund that would have been issued
at September 30, 2017, in connection with the proposed Reorganization. The number of shares assumedto be issued is
equal to the net asset value of shares of Target Fund, as of September 30, 2017, divided by the net asset value per share
of the shares of Acquiring Fund as of September 30, 2017. The pro forma number of shares outstanding, by class, for
the combined fund consists of the following at September 30, 2017:

Shares of Additional Shares Total Outstanding
Class of Acquiring Fund Assumed Issued Shares
Shares Pre-Combination In Reorganization Post-Combination
Investor
Class 17,696,551 8,031,872 25,728,423
Institutional
Class 463,161 2,626,018 3,089,179
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5. FEDERAL INCOME TAX INFORMATION

It is each Fund’s policy to comply with the requirements under Subchapter M of the Internal Revenue Code applicable
to regulated investment companies and to distribute substantially all taxable income to shareholders. After the
acquisition, the Acquiring Fund intends to continue to qualify as a regulated investment company, if such qualification
isin the best interests of its shareholders, by complying with the provisions available to certain investment companies,
as defined in applicable sections of the Internal Revenue Code, and to make distributions of taxable income sufficient
to relieve it from all, or substantially all, Federal income taxes.

The identified cost of investments for the Acquiring Fund is $151,577,650 for financial accounting and $153,312,083
for Federal income tax purposes. The difference in cost is attributable to the tax deferral of losses on wash sales. The
difference between financial accounting and Federal income tax cost of investments for the Target Fund is immaterial.
T he tax cost of investments will remain unchanged for the combined fund.

Capital Loss Carryforwards as of September 30,2017 are as follows:

Non-expiring
Fund Short Term  Long Term
Long/Short Fund $26,195,256 127,709,46€

The Fund has elected to defer losses incurred from November 1, 2016 through September 30, 2017 in accordance with
federal income tax rules. These losses are treated as having arisen on the first day of the following fiscal year.

Late-Year Ordinary

Fund Losses
Long/Short Fund $455,640

In a tax-free reorganization, losses of the Target Fund are carried over to the Acquiring Fund on the transfer date.

T here are several rules in Sections 381, 382, 383 and 384 of the Internal Revenue Code that limit the ability of one
fund to utilize the losses of another fund after the transfer date and each rule needs to be evaluated independently.
Where more than one rule applies, the most restrictive will govern the amount of the losses available to be utilized. It
is estimated that the amount of loss that can be utilized per year is approximately $2 million.
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WASATCH FUNDS TRUST

Important Information for Shareholders of Wasatch Long/Short Fund

At a special meeting of shareholders of Wasatch Long/Short Fund (the “Target Fund”), a series of Wasatch
Funds Trust (the “Trust”), you will be asked to vote on the reorganization of your fund into Wasatch Global Value
Fund (formerly, Wasatch Large Cap Value Fund) (the “Acquiring Fund”), also a series of the Trust (the
“Reorganization”). The Target Fund and the Acquiring Fund are collectively referred to herein as the “Funds” and
individually as a “Fund.”

The Board of Trustees of the Trust, including the Independent Trustees, unanimously recommends that
you vote FOR the proposal.

Although we recommend that you read the complete Proxy Statement/Prospectus, for your convenience we
have provided the following brief overview of the matter to be voted on.

Q. W hy is the Reorganization being proposed?

A. W asatch Advisors, Inc. (the “Advisor”), the investment advisor to the Target Fund and the Acquiring Fund,
has proposed the Reorganization given the limited future growth prospects of the Target Fund, its relative poor
performance and the economic infeasibility of the Target Fund over the long term in light of the costs associated with
the continued operation of the Target Fund and its likely inability to attract assets in the foreseeable future. In
evaluating the Target Fund and the Acquiring Fund, the Advisor recognized the differences between the investment
objectives and principal investment strategies of the Funds. In particular, the Target Fund is a long/short fund
investing primarily in the equity securities of domestic companies by maintaining long and short equity positions,
whereas the Acquiring Fund is a global value fund that invests primarily in the equity securities of foreign and
domestic companies and does not employ a short sale strategy.

Although the investment objectives and strategies are »erymaterially different between the Target Fund and the
Acquiring Fund, the Advisor has proposed the Reorganization with the Acquiring Fund due, in part, to the similar
valuation process used by the Advisor to evaluate potential investments for the Funds despite the differing investment
strategies; the overlap of portfolio holdings between the Funds; the relative performance of the Acquiring Fund
compared to the Target Fund; the lower contractual management fee and estimated lower gross and net expense ratio
(before and after fee waivers) of the combined fund for both share classes; the lower contractual expense cap of the
Acquiring Fund, which would be in effect through January 31, 2020; and the anticipated federal income tax-free
nature of the Reorganization compared to a taxable event for shareholders if the Target Fund was liquidated. For
additional information, see “Approval of the Proposed Reorganization by the Board of Trustees” at page 34.

Q. How will the Reorganization affect my shares?

A. Upon the closing of the Reorganization, each Target Fund shareholder will receive shares of the Acquiring
Fund in an amount equal in total value to the total value of the Target Fund shares surrendered by such shareholder.
Shareholders of Investor Class shares and Institutional Class shares of the Target Fund will receive the same class of
shares of the Acquiring Fund.

Q. Will Target Fund shareholders incur sales loads or contingent deferred sales charges on Acquiring
Fundshares received in the Reorganization?

A. No. Neither Fund charges a front-end sales load or a contingent deferred sales charge.
Q. Are the Funds managed by the same Advisor?
A. Both Funds are advised by Wasatch Advisors, Inc. Beginning October 2017, both Funds are managed by

David Powers.



Q. How do the Funds’ investment objectives and principal strategies compare?

| A You should note that the Funds’ investment objectives and principal investment strategies are materially
different. The Target Fund’s investment objective is capital appreciation, and the Acquiring Fund’s investment
objective is capital appreciation and income. While the investment objectives of both Funds share a capital
appreciation component, the Target Fund’s objective also includes income.

In addition, while both Funds invest primarily in equity securities, generally common stock, the Funds follow

| significantlymaterially different investment strategies. The Target Fund is a long/short fund and pursues its
investment objective by maintaining long equity positions and short equity positions. Whenthe Target Fund takes a
long position, it purchases the security outright. When the Fundtakes a short position, it sells asecurity that it does not
own in hope of repurchasing such security at a lower price. The use of both long and short positions allows the
Advisor to invest based on both its positive and negative views on individual stocks. Unlike the Target Fund, the
Acquiring Fund does not engage in short sales as a principal strategy but rather invests primarily in equity securities of
domestic and foreign securities through a long only portfolio. The Target Fund further seeks to achieve higher
risk-adjusted returns with lower volatility compared to the equity markets (as represented by the S&P 500), whereas
the Acquiring Fund does not have a similar mandate.

The Target Fund also invests primarily in the equity securities of domestic companies and has limited exposure to
foreign securities. The Acquiring Fund, however, is a global value fund that invests its net assets primarily in the
equity securities of foreign and domestic companies of all market capitalizations. The Acquiring Fund will typically
invest in securities issued by companies domiciled in at least three countries, including the United States. The
Acquiring Fund ispermittedtowill invest a significant portion of its total assets in securities of companies domiciled
in foreign countries (under normal market conditions, at least 40% ef-its-assets-are-expectedtewill be invested outside
the United States, or if conditions are not favorable, 30% of its assets are-expeeted-tewill be invested outside the
United States). The Acquiring Fund is also permitted to invest a significant amount of its total assets at the time of
purchase in securities issued by companies domiciled in emerging and frontier markets, which are those countries
currently included in the Morgan Stanley Capital International (MSCI) EFM (Emerging + Frontier Markets) Index,
including the Asia-Pacific region, Eastern Europe, the Middle East, Central and South America and Africa (under
normal market conditions we expect to invest between 5% to 50% in securities domiciled in emerging and frontier
markets). Securities issued by foreign companies incorporated outside the United States whose securities are
principally traded in the United States are not defined as “foreign companies” and are not subject to this limitation.
Accordingly, to qualify as a foreign company under the above limitations, the company must be incorporated outside
the United States and its securities principally traded in a foreign jurisdiction.

As a principal strategy, the Target Fund is permitted to invest in early stage companies, initial public offerings, and
fixed income securities of any maturity, including those that are less than investment grade known as “junk bonds.”
The Acquiring Fund, however, is permitted to invest in investment grade fixed-income securities, early stage
companies and IP Os but not as a principal strategy. The Acquiring Fund is not permitted to invest in “junk bonds.”

Beginning October 2017, the Funds share the same portfolio manager. Although the Funds have differences in their
investment strategies, the portfolio manager of the Funds employs a similar valuation analysis to evaluate potential
investment opportunities for the Funds which emphasizes company fundamentals (such as, price-to-sales,
price-to-book, price-to-earnings, price/earnings-to-growth ratios and discounted cash flow models) as well as
considers other economic and market factors. Further, both Funds have generally acquired larger capitalization
companies. Inthis regard, the Acquiring Fund is permittedto invest in companies of any size but is expected to invest
a significant portion of the Fund’s assetsin companies with a market capitalization of over US $5 billion at the time of
purchaserane-the. The Acquiring Fund had portfolio holdings with a weighted average market capitalization of US
$117.4 billion as of January 31, 2018. The Target Fund also is permitted to invest in the equity securities of companies
with amarket capitalization of at least $100 million at the time of purchase, however the weighted average market cap
of the Target Fund has historically been much higher, with a weighted average market cap of $194.8 billion as of
January 31, 2018.—Giventhat-As of January 31, 2018, both Funds eurrenthy-hetdrelativelyheld a significant amount of
the same large market-cap seedritieslong positions, and as efJaruary-3+-2048-aresult, there was approximately 44%
heldings-overlap in thelarger cap long positions efthein both Funds, which should help with a smooth transition in a
merger. The Target Fund, however, intends to sell and purchase some of the holdings of the overlapping securities as
necessary to align its portfolio to the Acquiring Fund’s percentage weights in such holdings.




A more detailed comparison of the principal investment strategies of the Funds is contained in Proxy
Statement/Prospectus. Please see the section entitled “Comparison of the Funds — Investment Objectives —Principal
Investment Strategies” for additional information.

Q. How do the principal risks of the Target Fund and the Acquiring Fund compare?

A. As both Funds invest in equity securities through long positions, both Funds are subject to market riskthat the
price of securities will decline. As a result of the differences in the principal investment strategies of the Funds,
however, certain principal risks of the Funds are also sigrificanthymaterially different. As noted, the Target Fund as a
long/short fund engages in short sales as a principal strategy and therefore is subject to risks associated with short
sales, including experiencing losses if the market price of the security increases, reducing the returns of the T arget
Fund compared to if the Fund held only long positions, increasing the Target Fund’s liquidity risk and exposing the
Target Fund to the risk that the third party will not honor its contract terms. Unlike the Target Fund, the Acquiring
Fund does not employ a short sale strategy as a principal strategy andtherefore doesnot have the related principal risk.

Unlike the Target Fund which invests primarily in the equity securities of domestic companies, the Acquiring Fund
may invest a significant portion of its total assets in foreign securities, including in equity securities of companies
domiciled in emerging and frontier markets. The Acquiring Fund is therefore exposed to risks associated with
investing in foreign securities, including, among other things, more volatility; less liquidity; different regulatory,
accounting and auditing standards; less publicly available information; fluctuations in currency exchange rates; and
restrictions on repatriating investments or income and such risks can be further increased for emerging and frontier
markets.

TheT arget Fund is also subject to certain additional principal risksrelatedto investment strategiesthat are its principal
investment strategies but are not principal investment strategies of the Acquiring Fund (including investments in
initial public offerings, fixed-income securities including those that are less than investment grade, and early stage
companies). A more detailed comparison of the principal risks of the Funds is contained in Proxy
Statement/Prospectus. Please see the section entitled “ Risk Factors” for additional information.

Q. Do the Target Fund and the Acquiring Fund haw different fundamental and non-fundamental
investment restrictions?

A. The Target Fund and the Acquired Fund are both part of the Wasatch Funds Trust, and the Trust has adopted
the same stated fundamental and non-fundamental investment restrictions for both Funds, subject to certain
exceptions. In particular, the Acquiring Fund has a fundamental investment restriction, in general terms, prohibiting it
from investing more that 5% of its total assets in any one issuer or holding more than 10% of the outstanding voting
securities of such issuer except that up to 25% of the Acquiring Fund’s total assets may be invested without regard to
such limitations, and various U.S. government, agency and instrumentality obligations or repurchase agreements
secured by such obligations are also excluded from such limitations. The Target Fund does not have such a
fundamental restriction. In addition, the Acquiring Fund has adopted the following two non-fundamental investment
restrictions that the Acquiring Fund will not (a) make investments for the purpose of exercising control or
management and (b) invest more than 10% of itstotal assets (taken at market value at the time of each investment) in
Special Situations (i.e., companies in the process of reorganization or buy-out). TheT arget Fund has not adopted such
non-fundamental investment restrictions. Further, the non-fundamental investment policies of the Funds may be
changed upon Board approval without shareholder approval. See the section of the Proxy/Statement Prospectus
entitled “Comparison of the Funds” for additional information regarding the Funds’ fundamental and
non-fundamental investment restrictions.

Q. How do the investment performance of the Acquiring Fund and the Target Fund compare?

A. The Acquiring Fund formerly had been a large cap value fund investing primarily in the equity securities of
domestic companies with a market capitalization of $5 billion at time of purchase and as of February 2017, the
Acquiring Fund increased its ability to invest up to 20% of itstotal assetsin the securities issued by foreign companies
in developed or emerging markets. The Fund sought to further expand its foreign investment exposure becoming a
global value fund as of October 31, 2017. Accordingly, the performance information prior to such date would be for



the prior investment strategy and would not reflect the current investment strategy. In comparing past performance,
the Investor Class shares of the Acquiring Fund outperformed the Investor Class shares of the Target Fund for the
one-, three-, five- andten-year periods ended December 31, 2017. Furthermore, based on the Investor Class shares for
the calendar years from 2008 through 2017, the Acquiring Fund outperformed the Target Fund in six of those ten
calendar years. Although the inception dates of the Institutional Class shares of the Global Value Fund and
Long/Short Fund was January 31, 2012 and December 13, 2012, respectively, the performance of the Institutional
Class of a Fund was similar to that of its Investor Class as the classes are invested in the same portfolio of securities
and differences in performance between the classes would be principally attributed to differences in expenses.
However, you should be aware that the usefulness of the comparisons ofthe performance may be limited giventhat the
performance history of the Acquiring Fund does not reflect the recent changes to its principal investment strategies.

Q. W ill the portfolio of the Target Fund be repositioned as a result of the Reorganization?

A. Yes. The Target Fund’s portfolio will be repositioned in connection with the Reorganization. The T arget
Fund will sell certain of its long holdings not held by the Acquiring Fund and will buy certain additional long holdings
held by the Acquiring Fund. AwryAs of January 31, 2018, both Funds held a significant amount of the same large cap
long positions, and as a result, there was approximately 44% overlap in larger cap long positionsin both Funds, which
should help with a smooth transition in amerger. The Target Fund, however, intendsto sell some ofthe holdings of the
overlapping seeurity—weights—may—be—adjustedsecurities as necessary to align theits portfolio to the Acquiring
FurdFund’s percentage weights_in such holdings. The Target Fund will also be required to close out all short
positions. Thetotal estimated expenses of the Reorganization of the Target Fund are $256,000 which includes, among
other things, the legal, audit and proxy solicitation fees of approximately $200,000, and the estimated total brokerage
costs of approximately $56,000 for all repositioning of the Target Fund, assuming it had occurred as of January 1,
2018. The Advisor and the Target Fund have agreed to split evenly the costs of the Reorganization, subject to
contractual expense caps. Accordingly, based on these estimates, approximately $128,000 of these costs are expected
to be paid by the Target Fund and approximately $128,000 will be paid by the Advisor. These are estimates and actual
amounts may vary. There are some foreign securities that cannot be purchased until the Reorganization is complete.
The Acquiring Fund will receive cash to invest in these remaining securities and will bear the cost of the transactions,
estimated to be approximately $20,000. To the extent that the Target Fund’s expenses, including Reorganization
expenses, exceed the Fund’s current expense cap, the Advisor will abserb-thepertiorpay more of the Reorganization
expenses as necessary fertheto keep each Fund’s share classes te-eperateoperating within their respective expense
cap.

Q. How will the Reorganization impact fees and expenses?

A The total gross and net operating expenses are

expected to decrease for the shareholders of both classes of the Target Fund following the Reorganization. In this
regard, the management fee will be reduced from 1.10% for the Target Fund to 0.90% for the combined Acquiring
Fund for both classes. If the Reorganization had taken place as of October 1, 2017, the total gross expenses of the
Investor Class shares of the Target Fund of 2.31% is expected to be reduced to 1.17% based on the pro forma gross

expenses of the combinedfund, andthetotal gross expenses ofthe Institutional Class shares of 2.15% is expectedto be
reduced to 1.08% based on the pro forma gross expenses of the combined fund. If the Reorganization had taken place
as of October 1, 2017, the total operating expenses after fee waivers and expense reimbursements (net expenses) of the
Investor Class shares of the Target Fund of 2.31% is expected to be reduced to 1.10% based on the pro forma net
expenses of the combined fund, and the total net expenses of the Institutional Class shares of 2.03% is expected to be
reduced to 0.95% based on the pro forma net expenses of the combined fund. Pro forma amounts are estimated and
actual operating expenses may vary.

In addition, the total annual fund operating expenses after waivers is based on a contractual expense
limitation agreement pursuant to which the Advisor has contractually agreed to waive fees and/or reimburse expenses
of the Target Fund andthe Acquiring Fund so that total annual operating expenses of each class of the respective Fund
do not exceed certain levels (excluding interest, dividend expense on short sales/interest expense, acquired fund fees
and expenses, taxes, brokerage commissions, other investment-related costs and extraordinary expenses). The



expense limitation on both classes of the Acquiring Fund is lower than the expense limitation on the corresponding
class of the Target Fund, and the contractual expense agreement of the Acquiring Fund will remain in effect through
January 31, 2020 compared to January 31, 2019 for the Target Fund. If the expense cap of the Acquiring Fund is not
renewed after January 31, 2020, the total annual fund operating expenses after waivers of the Acquiring Fund could
increase depending upon, among other things, the size of the Acquiring Fund at that time.

Under the expense limitation agreement of both Funds, the Advisor may recoup certain amounts previously
paid,_but only during the term of the current agreement. In this regard, to calculate the required waiver or
reimbursement, the Advisor will waive or reimburse expenses each day that the amount of the annualized operating
expenses of a class exceeds its expense limit; however, the Advisor may be reimbursed such amounts on any day the
annualized expenses of a class are below its expense limit to the extent the reimbursement does not cause the Fund’s
expenses to exceed the expense cap during the term of the Agreement. The Advisor may not recoup any amounts
previously waived erreimbursed-afterduring the expirationterm of a prior agreement. Regardless of the ability to
recoup expenses under the terms of the current expense limitation agreement—Fhe, the Advisor furtherhas agreedthat
it will not attempt to recoup any Reorganization expenses aHecated-to-it—from the Target Fund.

See the section entitled “Comparison of the Funds — Fees and Expenses” in the Proxy Statement/Prospectus for
additional information.

Q. W hy does the Board recommend the Reorganization?

A. The Board of Trustees, including the Independent Trustees, approved the Reorganization—<enekudirg._The
Board concluded that the Reorganization swas in the best interests of the Target Fund and the Acquiring Fund and
their respective shareholders, and further that the interests of existing shareholders of each Fund would not be diluted
as aresult of the Reorganization. The Board considered various factors in evaluating the Reorganization and reaching
its conclusion, with no single factor identified as all-important or controlling, including, among other things:

* the compatibility of the Funds’ investment objectives, principal investments strategies and related risks;

* the consistency of portfolio management;

¢ the Funds’ relative sizes;

* the relative fees and expense ratios of the Funds, including the contractual expense caps on the combined
fund’s expenses for both share classes;

¢ theanticipated federal income tax-free nature of the Reorganization;

* the expected costs of the Reorganization and the extent to which the Funds would bear any such costs;

¢ the terms of the Reorganization and whether the Reorganization would dilute the interests of the
shareholders;

¢ the effect of the Reorganization on shareholder rights;

¢ alternatives tothe Reorganization, and

e any potential benefits of the Reorganization to the Advisor and its affiliates as a result of the Reorganization.

For a more complete discussion of the Board’s considerations, please see the section entitled “Approval of the
Proposed Reorganization by the Board of Trustees” inthe Proxy Statement/Prospectus.

Q. W ill the Reorganization create a taxable event for me?

A. No. The Reorganization is intended to qualify as atax-free reorganization for federal income tax purposes. It
is expected that you will recognize no gain or loss for federal income tax purposes as a direct result of the
Reorganization. Prior to the closing of the Reorganization, the Target Fund expects to distribute all of its net
investment income and net capital gains, if any. All or a portion of such a distribution may be taxable to Target Fund
shareholders and will generally be taxed as ordinary income or capital gains for federal income tax purposes, unless
you are investing through a tax-advantaged account such as an IRA or 401(k) plan (in which case you may be taxed
upon withdrawal of your investment from such account). The tax character of such distributions will be the same
regardless of whether they are paid in cash or reinvested in additional shares. In addition, the Target Fund may
recognize gains or losses as a result of portfolio sales and closing of short positions effected prior to the
Reorganization, including sales anticipated in connection with the repositioning described above. Such gains or losses



may increase or decrease the net capital gains or net investment income to be distributed by the Target Fund to its
shareholders, and may increase or decrease the Target Fund’s capital loss carryforwards. The Target Fund is expected
to have significant short-term and long-term losses to be carried forward, subject to IRS limitations and expiration
(“loss carryforwards”).

Q. W howill bear the costs of the Reorganization?

A. The costs of the Reorganization incurred by the Target Fund will be split equally between the Advisor and
Target Fund, subject to the contractual expense cap limitations. The total estimated expenses of the Reorganization of
the Target Fund are $256,000 which includes, among other things, the legal, audit and proxy solicitation fees of
approximately $200,000, and the estimated total brokerage costs of $56,000 for all repositioning of the Target Fund,
assuming it had occurred as of January 1, 2018. These are estimates and actual amounts may vary. Amounts charged
to the Target Fund will generally be allocated between its share classes based on the relative net assets of the share
classes, except that each class separately bears expenses related specifically to that class. To the extent that the Target
Fund’s expenses, (including any Reorganization expenses for which the Target Fund is responsible), exceed the
Fund’s current contractual expense cap on the respective share class, the Advisor also will waive and/or reimburse the
Target Fund’s expenses (including the portion of the Reorganization expenses allocated to the Target Fund) to the
extent necessary for the Fund’s share classes to operate within their respective cap—-Adtheugh—the—econtracttal,
Regardless of the ab|||tv to recoup expenses under the terms of the current _expense e&pllmltatlon agreement—peme-lt—s
the Advisor

r-embur—semem—deeshas agreed that it will not Fesuk—m—the—Fuﬂd—s—e*pe%e&e*eeeémg%e*peﬂse—%p—the—AdVﬁeF
deesnet-seek to recoup any efthe-Reorganization expenses-aHocatedto-H—.

In addition, the Acquiring Fund and indirectly its shareholders (including former shareholders of the T arget
Fund who hold shares in the Acquiring Fund ) also are estimated to incur approximately $20,000 in brokerage
commission related to the acquisition of portfolio securities from cash received in the Reorganization.

If the Reorganization is not approved or completed, the Advisor will pay all expenses associated with the
Reorganization. See the section entitled “The Proposed Reorganization—Reorganization Expenses” in the Proxy
Statement/Prospectus for additional information.

Q. W hat is the timetable for the Reorganization?
A. If approved by the Target Fund’s shareholders at the special meeting of shareholders on [ ,2018],
the Reorganization of the Target Fund is expected to occur at the close of business on [ , 2018] or as soon as

practicable thereafter.
Q. W hat happens if shareholders do not approve the Reorganization?

A. If the Reorganization is not approved, the Board of Trustees will take such action as it deemsto be in the best
interests of the Target Fund, including continuing to operate the Target Fund as a stand-alone Fund, liquidating the
Target Fund, or other options the Board of Trustees may consider.

General
Q. Whom do I call if | have questions?
A. If you need any assistance, or have any questions regarding the proposals or how to vote your shares, please

call [ , the proxy solicitor hired by the Target Fund, at | weekdays during its business
hours of 9:00 a.m. to 10.00 p.m. Easterntime. Please have your proxy materials available when you call.

Q. How do I vote my shares?

A. You may vote in person, by mail, by telephone or over the Internet:



. To vote in person, please attend the special meeting of shareholders and bring your photographic
identification. If you hold your Target Fund sharesthrough a bank, broker or other nominee, you must also
bring satisfactory proof of ownership of those shares and a “legal proxy” from the nominee.

o To vote by mail, please mark, sign, date and mail the enclosed proxy card. No postage is required if
mailed in the United States.

. To vote by telephone, please call the toll-free number located on your proxy card and follow the
recorded instructions, using your proxy card as a guide.

. To vote over the Internet, go to the Internet address provided on your proxy card and follow the
instructions, using your proxy card as a guide.

Q. W illanyone contact me?

A. You may receive a call from [ ], the proxy solicitor hired by the Target Fund, to verify that
you received your proxy materials, to answer any questions you may have about the proposals andto encourage you to
vote your proxy.

W erecognize the inconvenience of the proxy solicitation process and would not impose on you if we did not believe
that the matters being proposed were important. Once your vote has been registered with the proxy solicitor, your
name will be removed from the solicitor’s follow-up contact list.

Q. How does the Board of Trustees suggest that | vote?

A. After careful consideration, the Board hasagreed unanimously that the proposed Reorganization isin the best
interests of the Target Fund and recommends that you vote “FOR” the proposal. If shareholders do not approve the
Reorganization, the Board of Trustees will take such action as it deemsto be inthe best interests of the Target Fund,
including continuing to operate the Fund as a stand-alone fund, liquidating the Fund, or such other options the Board
of Trustees may consider.

Your vote is very important. We encourage you as a shareholder to participate in your Fund’s governance by
returning your vote as soon as possible. Ifenough shareholders fail to cast their votes, your Fund may not be
able to holdits shareholder meeting or the vote on the issue, and your Fund will be required to incur additional
solicitation costs in order to obtain sufficient shareholder participation.



WASATCH FUNDS TRUST

[e], 2018
Dear Shareholders:

W eare pleasedto invite you to the special meeting of shareholders of Wasatch Long/Short Fund (the “Target
Fund”) (the “Special Meeting”). The Special Meeting is scheduled for [ 1, Mountain Time, at
the offices of Wasatch Advisors, Inc. at 505 W akara Way, 3" Floor, Salt Lake City, Utah 84018. At the Special
Meeting, you will be asked to consider the reorganization of your fund into Wasatch Global Value Fund (formerly
W asatch Large Cap Value Fund) (the “Acquiring Fund” and together with the Target Fund, the “Funds” and each a
“Fund”) (the “Reorganization”). It is important for you to recognize that the Acquiring Fund and the Target
Fund have sigrificantlymaterially different investment strategies.

The Target Fund’s investment objective is capital appreciation, whereas the Acquiring Fund’s investment
objective is capital appreciation and income. The Target Fund is a long/short fund that pursues its investment
objective by primarily investing in equity securities of domestic companies through long and short positions, which
means that when the Target Fund takes a long position, it purchases the security outright in hope that the price will
rise, and when it takes a short position, it sells a security that it does not own in hopethat the price will fall and the
Fund can repurchase such security at a lower price. The use of both long and short positions allows the investment
advisor to invest based on both its positive and negative views of individual stocks. Unlike the Target Fund, the
Acquiring Fund does not engage in short sales as a principal strategy. While both Funds invest primarily in equity
securities, the Acquiring Fund is a global value fund that invests primarily in equity securities of domestic and foreign
securities (including companies domiciled in emerging and frontier markets) through a long only portfolio. Asthe
Target Fund invests primarily in the equity securities of domestic companies, the T arget Fund has limited exposure to
foreign securities.

Whilethere are differences in the investment objectives and strategies of the Funds, the Wasatch Advisors,
Inc. (the “Advisor”), each Fund’s investment advisor, has proposedthe Reorganization due to, among other things, the
limited growth prospects and economic infeasibility of the Target Fund over the longterm, the similar analysis used by
the portfolio manager to evaluate potential investmentsfor both Funds despite the differing investment strategies, the
overlap of portfolio holdings, the lower contractual management fee and estimated lower gross and net expense-ratios
(before and after fee waivers) of the combined fund for both share classes following the Reorganization, the lower
contractual expense cap of the combined fund for both classes, and the tax consequences to shareholders if the T arget
Fund was liquidated compared to the anticipated tax-free nature of the Reorganization. Given the foregoing, the
Advisor and Board of Trustees believe that it would be in the best interests of the Target Fund shareholders to
reorganize the Target Fund into the Acquiring Fund and recommend that you vote “FOR” the Reorganization.

Please reviewthe attached Proxy Statement/Prospectus which provides more information about the proposal.

All shareholders are cordially invited to attend the Special Meeting. In order to avoid delay and
additional expense and to assure that your shares are represented, please vote as promptly as possible,
regardless of whether or not you plan to attend the Special Meeting. You may vote by mail, by telephone or
over the Internet. To vote by mail, please mark, sign, date and mail the enclosed proxy card. No postage is
required if mailed in the United States. To vote by telephone, please call the toll-free number located on your
proxy card and follow the recorded instructions, using your proxy card as a guide. To vote ower the Internet,
go to the Internet address provided on your proxy card and follow the instructions, using you r proxy card as a
guide.

If you intendto attend the Special Meeting in person and you are a record holder of the Target Fund’s shares,
in order to gain admission, you must show photographic identification, such as your driver’s license. If you intend to
attend the Special Meeting in person and you hold your shares through a bank, broker or other nominee, in order to
gain admission, you must show photographic identification, such as your driver’s license, and satisfactory proof of
ownership of shares of the Target Fund, such as your voting instruction form (or a copy thereof) or broker’s statement
indicating ownership as of a recent date. If you hold your sharesin a brokerage account or through a bank or other
nominee, you will not be able to vote in person at the Special Meeting unless you have previously requested and
obtained a “legal proxy” from your broker, bank or other nominee and present it at the Special Meeting.



W e appreciate your continued support and confidence in Wasatch and our family of funds.

Very truly yours,
Samuel S. Stewart
President



[e], 2018
WASATCH LONG/SHORT FUND

NOTICEOFSPECIAL MEETING OF SHAREHOLDERS
TO BEHELD ON [ , 2018]

To the Shareholders:

Notice is hereby given that a special meeting of shareholders of Wasatch Long/Short Fund (the “Target
Fund”), a series of Wasatch Funds Trust (the “Trust”), a Massachusetts business trust, will be held at the offices of
W asatch Advisors, Inc. at 505 W akara Way, 3" Floor, Salt Lake City, Utah 84018, on ], 2018 at [
a.m.], Mountain time (the “Special Meeting”), for the purposes described below.

1. Toapprove an Agreement and Plan of Reorganization (and the related transactions) which provides for
(i) the transfer of all the assets of the Target Fund to Wasatch Global Value Fund (formerly Wasatch
Large Cap Value Fund) (the “Acquiring Fund”) in exchange solely for Investor Class and Institutional
Class shares of beneficial interest of the Acquiring Fund and the assumption by the Acquiring Fund of
all the liabilities of the Target Fund; and (ii) the pro rata distribution of Investor Class and Institutional
Class sharesofthe Acquiring Fund tothe shareholdersof Investor Class and Institutional Class shares of
the Target Fund, respectively, in complete liquidation and termination of the Target Fund (the
“Reorganization”).

2. Totransact such other business as may properly come before the Special Meeting.

Only shareholders of record as of the close of business on [ 2018] are entitled to vote at the
Special Meeting or any adjournments or postponements thereof.

All shareholders are cordially invited to attend the Special Meeting. In order to avoid delay and
additional expense and to assure that your shares are represented, please vote as promptly as possible,
regardless of whether or not you plan to attend the Special Meeting. You may vote by mail, by telephone or
over the Internet. To vote by mail, please mark, sign, date and mail the enclosed proxy card. No postage is
required if mailed in the United States. To vote by telephone, please call the toll-free number located on your
proxy card and follow the recorded instructions, using you r proxy card as a guide. To vote ower the Internet,
go tothe Internet address provided on your proxy card and follow the instructions, using you r proxy card as a
guide.

If you intendto attend the Special Meeting in person and you are a record holder of the Target Fund’s shares,
in order to gain admission, you must show photographic identification, such as your driver’s license. If you intend to
attend the Special Meeting in person and you hold your shares through a bank, broker or other nominee, in order to
gain admission, you must show photographic identification, such as your driver’s license, and satisfactory proof of
ownership of shares of the Target Fund, such as your voting instruction form (or a copy thereof) or broker’s statement
indicating ownership as of a recent date. If you hold your shares in a brokerage account or through a bank or other
nominee, you will not be able to vote in person at the Special Meeting unless you have previously requested and
obtained a “legal proxy” from your broker, bank or other nominee and present it at the Special Meeting.

Samuel S. Stewart
President



PROXY STATEMENT/PROSPECTUS
DATED [e], 2018

Relating to the Acquisition of the Assets and Liabilities of

WASATCH LONG/SHORT FUND
By
WASATCH GLOBAL VALUEFUND

This Proxy Statement/Prospectus is being furnished to shareholders of Wasatch Long/Short Fund (the
“Target Fund”), a series of Wasatch Funds Trust, a Massachusetts business trust (the “Trust”), and an open-end
investment company registered under the Investment Company Act of 1940 Act, as amended (the “1940 Act”), and
relatesto the special meeting of shareholders of the Target Fund to be held at the offices of Wasatch Advisors, Inc. at
505 Wakara Way, 3" Floor, Salt Lake City, Utah 84018, on [ , 2018 at .,] Mountaintime and at
any and all adjournments and postponements thereof (the “Special Meeting”). This Proxy Statement/Prospectus is
provided in connection with the solicitation by the Board of Trustees of the Trust (the “Board of Trustees” or the
“Trustees”) of proxies to be voted at the Special Meeting. The purpose of the Special Meeting is to allow the
shareholders of the Target Fund to consider and vote on the proposed reorganization (the “Reorganization”) of the
Target Fund into W asatch Global Value Fund (formerly W asatch Large Cap Value Fund) (the*“Acquiring Fund”), also
a series of the Trust. The Target Fund and the Acquiring Fund are collectively referred to herein asthe “Funds” and
individually as a “Fund.”

If shareholders approve the Reorganization of the Target Fund and the Reorganization is completed, each
Target Fund shareholder will receive shares of the Acquiring Fund in an amount equal in total value to the total value
of the Target Fund shares surrendered by such shareholder. Shareholders of Investor Class shares of the Target Fund
will receive Investor Class shares of the Acquiring Fund. Shareholders of Institutional Class shares of the Target Fund
will receive Institutional Class shares of the Acquiring Fund. The Board of Trustees has determined that the
Reorganization of the Target Fund is in the best interests of the Target Fund. The address, principal executive office
and telephone number of the Funds and the Trust is 505 Wakara W ay, 3" Floor, Salt Lake City, Utah 84108, (800)
551-1700.

The enclosed proxy and this Proxy Statement/Prospectus are first being sent to shareholders of the T arget
Fund on or about [ , 2018]. Shareholders of record as of the close of business on [ , 2018] are
entitled to vote at the Special Meeting.

The Securities and Exchange Commission has not approved or disapproved these securities or
determined whether the information in this Proxy Statement/Prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

ThisProxy Statement/Prospectus concisely sets forth the information shareholders of the Target Fund should
know before voting on the Reorganization (in effect, investing in Investor Class and Institutional Class shares of the
Acquiring Fund, as applicable) and constitutes an offering of Investor Class and Institutional Class shares of beneficial
interest of the Acquiring Fund. P lease read it carefully and retain it for future reference.

The following documents have been filed with the Securities and Exchange Commission (“SEC”) and are
incorporated into this Proxy Statement/Prospectus by reference:

(i) the Acquiring Fund’s Prospectus for Investor Class shares dated January 31, 2018, only insofar as it
relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920); and

(ii) the Acquiring Fund’s Prospectus for Institutional Class shares dated January 31, 2018, only insofar as
it relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920); and



(iii) ~ the audited financial statements contained in the Acquiring Fund’s Annual Report, only insofar as
they relate to the Acquiring Fund, for the fiscal year ended September 30, 2017 (File No. 811-04920).

The following documents contain additional information about the Funds and have been filed with the SEC
and are incorporated into this Proxy Statement/Prospectus by reference:

(i) the Statement of Additional Information relating to the Reorganization, dated [ , 2018]
(the “Reorganization SAI”); and

(ii) the Target Fund’s Prospectus for Investor Class shares dated January 31, 2018, only insofar as it
relates to the Target Fund (File Nos. 33- 10451 and 811-04920); and

(iii) ~ the Target Fund’s Prospectus for Institutional Class shares dated January 31, 2018, only insofar as it
relates to the Target Fund (File Nos. 33- 10451 and 811-04920); and

(iv)  the audited financial statements contained in the Funds’ Annual Report, only insofar asthey relate to
the Funds, for the fiscal year ended September 30,2017 (File No. 811-04920); and

(v) the Target Fund’s Statement of Additional Information for Investor Class shares dated January 31,
2018, only insofar as it relates to the Target Fund (File Nos. 033- 10451 and 811-04920); and

(vi)  the Acquiring Fund’s Statement of Additional Information for Investor Class shares dated January 31,
2018, only insofar as it relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920); and

(vii)  theTarget Fund’s Statement of Additional information for Institutional Class shares dated January 31,
2018, only insofar as it relates to the Target Fund (File Nos. 033- 10451 and 811-04920); and

(viii) the Acquiring Fund’s Statement of Additional information for Institutional Class shares dated January
31, 2018, only insofar as it relates to the Acquiring Fund (File Nos. 033- 10451 and 811-04920).

No other parts of the Funds’ Annual Report are incorporated by reference herein.

Copies of the foregoing may be obtained without charge by calling or writing the Funds at (800) 551-1700 or
by writing to Wasatch Funds, P.O. Box 2172, Milwaukee W1 53201. If you wish to request the Reorganization SAI,
please ask for the “Reorganization SAl.” In addition, the Acquiring Fund will furnish, without charge, a copy of its
most recent annual reportto a shareholder upon request. Any such request should be directedtothe Acquiring Fund at
the telephone number or address shown above.

The Trust is subject to the informational requirements of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), andthe 1940 Act, and in accordance therewith files reports and other information withthe SEC.
Reports, proxy statements, registration statements and other information filed by the Trust (including the Registration
Statement relating to the Acquiring Fund on Form N-14 of which this Proxy Statement/Prospectus is a part) may be
inspected without charge and copied (for a duplication fee at prescribed rates) at the SEC’s P ublic Reference Room at
100 F Street, N.E., Washington, D.C. 20549 or at the SEC’s Northeast Regional Office (3 World Financial Center,
New York, New York 10281) or Midwest Regional Office (175W. Jackson Boulevard, Suite 900, Chicago, Illinois
60604). Youmay call the SEC at (202) 551-8090 for information about the operation of the Public Reference Room.
You may obtain copies of this information, with payment of a duplication fee, by electronic request at the following
e-mail address: publicinfo@sec.gov, or by writing the SEC’s P ublic Reference Branch, Office of Consumer Affairs
and Information Services, Securities and Exchange Commission, Washington, D.C. 20549. You may also access
reports and other information about the Funds on the EDGAR database on the SEC’s Internet site at
http://www.sec.gov.
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REORGANIZATION OF THE TARGET FUND INTO THE ACQUIRING FUND
Synopsis

The following is a summary of, and should be read in conjunction with, the more complete information
contained in thisProxy Statement/Prospectus andthe information attached hereto or incorporated herein by reference,
including the form of Agreement and P lan of Reorganization.

As discussed more fully below and elsewhere in this Proxy Statement/Prospectus, the Board of Trustees is
recommending that shareholders approve the merger of the Wasatch Long/Short Fund (the Target Fund) into the
W asatch Global Value Fund (the Acquiring Fund). The Board of Trustees believes the proposed Reorganization is in
the best interests of the Target Fund and that the interests of the Target Fund’s existing shareholders would not be
diluted as a result of the Reorganization. The Reorganization is intended to qualify as atax-free reorganization under
Section 368(a) of the Internal Revenue Code of 1986. If shareholders of the T arget Fund approve the Reorganization
and it is completed, the Target Fund shareholders will become shareholders of the Acquiring Fund and will ceaseto be
shareholders of the Target Fund.

Shareholders should readthe entire Proxy Statement/Prospectus carefully together withthe Acquiring Fund’s
Prospectus that accompanies this Proxy Statement/Prospectus, which is incorporated herein by reference.
Shareholders should read carefully and understand that the Target Fund and the Acquiring Fund hawe
verymaterially different investment strategies and objectives. See the section entitled “Comparison of the Funds”
below for a comparison of investment policies, fees and expenses, and other matters.  This Proxy
Statement/Prospectus constitutes an offering of Investor Class and Institutional Class shares of the Acquiring Fund.

Background

W asatch Advisors, Inc. (“Wasatch” or the “Advisor”) serves asthe investment adviser to each of the Funds.
After considering the costs associated with the continued operation of the Target Fund, its relative poor performance
and its limited future growth prospects and economic infeasibility over the long term given the costs of continued
operation and its likely inability to attract assetsin the foreseeable future, the Advisor has proposed the Reorganization
of the Target Fund into the Acquiring Fund. Although the investment objectives and strategies are werymaterially
different between the Target Fund and the Acquiring Fund, the Advisor has proposed the Reorganization with the
Acquiring Fund due, in part, to the similar valuation process used by the Advisor to evaluate potential investments for
the Funds despite the differing investment strategies; the overlap of portfolio holdings between the Funds; the relative
performance of the Acquiring Fund compared to the Target Fund; the lower contractual management fee and
estimated lower gross and net expense ratio (before and after fee waivers) of the combined fund for both share classes,
the lower contractual expense cap of the Acquiring Fund which would be in effect through January 31, 2020 and the
anticipated federal income tax-free nature of the Reorganization compared to a taxable event for shareholders if the
Target Fund was liquidated.

The Reorganization

ThisProxy Statement/Prospectus is being furnishedto shareholders of the Target Fund in connection with the
proposed combination of the Target Fund into the Acquiring Fund pursuant to the terms and conditions of the
Agreement and Plan of Reorganization entered into by (i) Wasatch Funds T rust (the “Trust”), on behalf of each Fund,
and (ii) the Advisor (the “Agreement”).

The Agreement provides for (i) the transfer of all the assets of the Target Fund to the Acquiring Fund in
exchange solely for Investor Class and Institutional Class shares of beneficial interest of the Acquiring Fund
(“Acquiring Fund Shares”) and the assumption by the Acquiring Fund of all the liabilities of the Target Fund; and (ii)
the pro rata distribution of Investor Class and Institutional Class shares of the Acquiring Fund to the shareholders of
Investor Class and Institutional Class shares of the Target Fund, respectively, in complete liquidation and termination
of the Target Fund.

If shareholders of the Target Fund approve the Reorganization and it is completed, Target Fund shareholders
will become shareholders of the Acquiring Fund. The Board of Trustees has determined that the Reorganization is in
the best interests of the Target Fund andthat the interests of existing Target Fund shareholders would not be diluted as
a result of the Reorganization. The Board of Trustees unanimously approvedthe Reorganization andthe Agreement at



ameeting held on November 7-8, 2017 (the “November Meeting”). The Board of Trusteesrecommends avote “FOR”
the Reorganization.

The costs of the Reorganization of the Target Fund will be split equally between the Advisor and T arget
Fund, subject to the contractual expense cap limitations. The total estimated expenses of the Reorganization are
$256,000 which includes, among other things, the legal, audit and proxy solicitation fees of approximately $200,000,
and the estimatedtotal brokerage costs of $56,000 for all repositioning of the Target Fund, assuming it had occurred as
of January 1, 2018. These amounts are estimated and actual anountsmay vary. Amounts charged to the Target Fund
generally will be allocated between its share classes based on the relative net assets of the share classes, except that
each class separately bears expenses related specifically to the class. To the extent that the Target Fund’s expenses
(including any Reorganization expenses for which the Target Fund is responsible), exceed the Fund’s current
contractual expense cap on the respective share class, the Advisor will waive and/or reimburse the Target Fund’s
expenses (including the portion of the Reorganization expenses allocated to the Target Fund) to the extent necessary
for the Fund’s share classes to operate within their contractual expense cap. Altheugh-the-contractRegardless of the
abrlrtvto recoup expenses under theterms ofthe current expense Irmrtatron agreement-eeﬂw%s the Advrsor te-Feeover

greed that it will not e seekto seek to recoup any
Reorganization expenses-aHecatedte-t. Based on current expense levels, |t |s antrcrpated that the Advisor will absorb
a significant portion of the Reorganization expenses charged to the Target Fund. In addition, the Acquiring Fund and
indirectly its shareholders (including former shareholders of the Target Fund who hold shares in the Acquiring Fund)
are estimated to incur approximately $20,000 in brokerage commission relatedtothe acquisition of portfolio securities
from cash received in the Reorganization. Ifthe Reorganization is not approved or not completed, the Advisor will pay
all expenses associated with the Reorganization.

The Board of Trustees is asking shareholders of the Target Fund to approve the Reorganization at the Special
Meeting to be held on [ , 2018]. Approval of the Reorganization requires the affirmative vote of the holders
of a majority of the total number of the Target Fund’s shares outstanding and entitled to vote. This meansthe vote of
(1) 67% or more ofthe voting securities present at ameeting, ifthe holders of morethan 50% of the outstanding voting
securities are present or represented by proxy or (2) more than 50% of the outstanding voting securities, whichever is
less. See “Voting Information and Requirements” below.

If shareholders of the Target Fund approve the Reorganization, it is expected that the Reorganization will
occur at the close of business on [ , 2018] or such other date as agreed to by the parties (the “Closing Date”).
If the Reorganization is not approved, the Board of Trustees will take such action as it deemsto be inthe best interests
of the Target Fund, including continuing to operate the Target Fund as a stand-alone Fund, liquidating the T arget
Fund, or other options the Board of Trustees may consider. The Closing Date may be delayed andthe Reorganization
may be abandoned at any time by the mutual agreement of the parties. In addition, either Fund may at its option
terminate the Agreement at or before the closing due to (i) a breach by any other party of any representation, warranty
or agreement contained in the Agreement to be performed at or before the closing, if not cured within 30 days of
notification to the breaching party and prior to the closing, (ii) a condition precedent to the obligations of the
terminating party that has not been met or waived and it reasonably appearsthat it will not or cannot be met or (iii) a
determination by the Board of Trustees that the consummation of the transactions contemplated by the Agreement is
not in the best interests of such Fund.

Comparison of Investment Objectives and Investment Policies

The Target Fund’s investment objective is capital appreciation. The Acquiring Fund’s investment objectives
are to seek capital appreciation and income. The investment objective of each Fund may be changed without
shareholder approval upon at least 60 days advance notice to shareholders of the applicable Fund.

Although both Funds invest primarily in equity securities, there are certain material differences in their
investment strategies. The Target Fund pursues its investment objective by primarily investing in equity securities of
domestic companies, maintaining long equity and short equity positions, whereas the Acquiring Fund pursues its
investment objectives by primarily investing in equity securities of foreign and domestic companies through a long
only portfolio. When evaluating a potential long or short investment for the Target Fund or a potential investment for
the Acquiring Fund, the portfolio manager uses a comprehensive valuation analysis with particular emphasis on
company fundamentals (such as, price-to-sales, price-to-book, price-to-earnings and price/earnings-to-growth ratios



and discounted cash flow models) as well as considers other economic and market factors which is intended to
establish a range for fair valuation or intrinsic company value for the potential investment. The portfolio manager of
the Target Fund and the Acquiring Fund, however, may consider additional factors in determining an investment’s
valuation as described in further detail in the section entitled “Comparison of the Funds —Principal Investment
Strategies” of the Proxy Statement/Prospectus.

In pursuit of its investment objectives, under normal conditions, the Acquiring Fund will invest its net assets
primarily in the equity securities of foreign and domestic companies of all market capitalizations. The Acquiring
Fund will typically invest in securities issued by companies domiciled in at least three countries, including the United
States. The Acquiring Fund is—permitted—tewill invest a significant portion of its total assets in securities of
companies domiciled in foreign countries (under normal market conditions, at least 40% of its assets is—expeeted
tewill be invested outside the United States, or if conditions are not favorable, 30% of its assets-are-expeetectowill be
invested outside the United States). The Acquiring Fund is also permitted to invest a significant amount of its total
assets at the time of purchase in securities issued by companies domiciled in emerging and frontier markets, which
are those countries currently included in the Morgan Stanley Capital International (MSCI) EFM (Emerging +
Frontier Markets) Index, including the Asia-Pacific region, Eastern Europe, the Middle East, Central and South
America and Africa (under normal market conditions we expect to invest between 5% to 50% in securities domiciled
in emerging and frontier markets). Securities issued by foreign companies incorporated outside the U.S. whose
securities are principally traded in the United States are not defined as “foreign companies” and therefore are not
subject to this limitation. Accordingly, to qualify as a foreign company under the above limitations, the company
must be incorporated outside of the United States and its securities principally traded in a foreign jurisdiction.
Although the Target Fund is permitted to invest in foreign securities, it is not a principal strategy of the Fund and
therefore the Acquiring Fund has additional risks associated with its investments in foreign securities, including
emerging and frontier markets.

With respect to the Target Fund, the Target Fund invests primarily in equity securities by maintaining long
equity and short equity positions. Under normal market conditions, the Target Fund invests its assets in the equity
securities of companies with market capitalizations of at least $100 million at the time of purchase that the Advisor
has identified as being undervalued (long equity positions) and sell those securities (short equity positions) that the
Advisor has identified as being overvalued. The Fund is permitted at anytime have either anet long exposure or a net
short exposure to the equity markets. The Target Fund is not managed to maintain either net long or net short market
exposures. Although the Acquiring Fund may make short sales of securities, it is not a principal strategy of the Fund.
Accordingly, the Target Fund will be subject to certain additional risks associated with its use of short sales. In
addition, the Target Fund seeks to achieve a higher risk-adjusted return with lower volatility compared to equity
markets in general (as represented by the S&P 500 Index). The Acquiring Fund does not have a similar mandate.

t W hile the Target Fund and the Acquiring Fund have materially different investment
strategies, they have both been invested in securities of relatively large capitalization companies. The Target Fund
will, under normal market conditions, invest in the equity securities of companies with market capitalizations of at
least $100 million at the time of purchase, although the weighted average market cap of the Target Fund typically has
been much higher, with a weighted average market capitalization of the portfolio holdings of US $194.8 billion as of
January 31, 2018. SiwmHarytheT he Acquiring Fund is permitted to invest in the equity securities of companies of any
size, although it is expected that a significant portion of the Fund’s assets will be invested in companies with a market
capitalization of over US $5 hillion at the time of purchase. The Acquiring Fund had portfolio holdings with a
weighted average market capitalization of US $117.4 billion as of January 31, 2018. As of January 31, 2018, both
Funds held a significant amount of the same large cap long positions, and there was approximately 44% eftheFarget
Fundslongassets-overtappedwith-thatof the-AcquiringFurdoverlap in larger cap long positions in both Funds.

As a principal strategy, the Target Fund also is permitted to invest in early stage companies, initial public
offerings (“IPOs”), and fixed income securities of any maturity, including those that are less than investment grade.
The Acquiring Fund, however, may invest in investment grade fixed-income securities, early stage companies and
IPOs but not as a principal strategy. Both Funds are also permitted to invest a large percentage of their assets in a few
sectors.

Although the Funds have some similar principal risks as a result of their exposure to equity securities, the
principal risks of investing in each of the Funds have some significant differences due tothe differences in principal
strategies. In particular, the Target Fund is subject to short sales and market direction risks associated with its short
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sale strategy; interest rate risk, credit risk and non-investment grade risk associated with its ability to invest in
fixed-income securities as a principal strategy; as well as smaller company stock risk, early stage company risk and
initial public offering risk all of which are not principal risks of the Acquiring Fund. Similarly, the Acquiring Fund is
subject to the principal risks associated with investing in foreign securities, including emerging market and frontier
market risks, but these are not principal risks of the Target Fund. See the section of the Proxy Statement/Prospectus
entitled “Risk Factors” for a comparison of and additional information regarding each Fund’s principal investment
risks and “Comparison of the Funds” for additional information regarding the Funds’ investment strategies.

Relative Investment Performance

The Acquiring Fund formerly had been a large cap value fund investing primarily in the equity securities of
domestic companies with a market capitalization of $5 billion at time of purchase and as of February 2017, the
Acquiring Fund increased its ability to invest up to 20% of its total assets in the securities issued by foreign companies
in developed or emerging markets. The Fund sought to further expand its foreign investment exposure becoming a
global value fund as of October 31, 2017. Accordingly, the performance information prior to such date would be for
the prior investment strategy and would not reflect the current investment strategy. In reviewing performance, the
Investor Class shares of the Acquiring Fund outperformed the Investor Class shares of the Target Fund for the one-,
three-, five- and ten-year periods ended December 31, 2017. Furthermore, based on the Investor Class shares for the
calendar years from 2008 through 2017, the Acquiring Fund outperformedthe Target Fund in six of those ten calendar
years. Although the inception dates of the Institutional Class shares of the Global Value Fund and Long/Short Fund
was January 31, 2012 and December 13, 2012, respectively, the performance of the Institutional Class was similar to
that of the Investor Class asthe classes are invested in the same portfolio of securities and differences in performance
between the classes would be principally attributed to differences in expenses. However, the usefulness of the
comparisons of the performance may be limited given the performance history of the Acquiring Fund does not reflect
the recent changes to its principal investment strategies.

Distribution, Purchase, Redemption, Exchange of Shares and Dividends

The Funds have identical procedures for purchasing, exchanging and redeeming shares for each
corresponding share class. The Target Fund and the Acquiring Fund each offer two classes of shares: Investor Class
and Institutional Class shares. The corresponding classes of each Fund have the same investment eligibility criteria
The Target Fund normally declares and pays dividends from net investment income, if any, annually. The Acquiring
Fund normally declares and pays dividends from net investment income, if any, quarterly. For each Fund, any net
capital gains are normally distributed at least once a year. See “Comparison of the Funds—Distribution, P urchase,
Redemption, Exchange of Shares and Dividends” below for a more detailed discussion.

Material Federal Income Tax Consequences of the Reorganization

As a conditionto closing the Reorganization, the Target Fund and the Acquiring Fund will receive an opinion
from Chapman & Cutler LLP., subject to certain representations, assumptions and conditions, substantially to the
effect that the Reorganization will qualify as atax-free reorganization under Section 368(a) of the Internal Revenue
Code of 1986, as amended (the “Code™). Accordingly, it is expected that neither Fund will recognize any gain or loss
for federal income tax purposes as a direct result of the Reorganization. Priortothe Closing Date, the Target Fund will
declare a distribution of all of its net investment income and net capital gains, if any. All or a portion of such a
distribution may be taxable to the Target Fund’s shareholders for federal income tax purposes.

Prior to the closing of the reorganization, the Target Fund will reposition its portfolio. The Target Fund will
sell certain of its long holdings not held by the Acquiring Fund and will buy certain additional long holdings held by
the Acquiring Fund. AwmyAs of January 31, 2018, both Funds held a significant amount of the same large cap long
positions, and as a result, there was approximately 44% overlap in larger cap long positions in both Funds, which
should help with a smooth transition in amerger. The Target Fund, however, intendsto sell some ofthe holdings of the
overlapping seeurity—weights—ay—be—adjustedsecurities as necessary to align theits portfolio to the Acquiring
FurdFund’s percentage weights_ in such holdings. The Target Fund will also be required to close out all short
positions. Accordingly, some of the proceeds from the sales will be used to close these short positions. If such
purchases and sales had occurred as of January 1, 2018, it is estimated that such portfolio repositioning of the T arget
Fund would have resulted in total brokerage commissions or other transaction costs of approximately $56,000.
Approximately $28,000 of these costs are expected to be paid by for the Target Fund and approximately $28,000 by
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the Advisor. These are estimates and actual amounts may vary. These transaction costs represent expenses of the
Target Fund that will not be subject to the Target Fund’s expense cap and will be borne by the Target Fund and
indirectly borne by the Target Fund’s shareholders. As of September 30, 2017, the Target Fund had unused short-term
capital loss carryforwards of $26.2 million and long-term capital loss carryforwards of $127.7 millionthat will be used
to offset any gains recognized by the Fund prior to the Reorganization. In the unlikely event that gains exceed the loss
carryforwards, capital gains from such portfolio sales may result in increased distributions of net capital gain and net
investment income. If such sales occurred as of January 1, 2018, the sales would not have resulted in increased
distributions of net capital gain and net investment income to shareholders.

Taking into account the repositioning of the Target Fund, the Acquiring Fund is not expected to sell a
material portion of the Target Fund’s assetsreceived in the Reorganization in order to meet its investment policies and
restrictions. An estimated $20,000 in brokerage commissions related to the acquisition of portfolio securities by the
Acquiring Fund from cash received in the Reorganization is borne by the Acquiring Fund and indirectly by its
shareholders (including former shareholders of the Target Fund who hold shares of the Acquiring Fund following the
Reorganization).

For amore detailed discussion ofthe federal income tax consequences of the Reorganization, please see “The
P roposed Reorganization—Material Federal Income Tax Consequences” below.

Risk Factors

In evaluating the Reorganization, you should consider carefully the risks of the Acquiring Fund to which
you will be subject if the Reorganization is approved and completed. Investing in a mutual fund involves risk,
including the risk that you may receive little or no return on your investment or even that you may lose part or all of
your investment. Because of these and other risks, you should consider an investment in the Acquiring Fund to be a
long-term investment. An investment in the Acquiring Fund may not be appropriate for all shareholders. An
investment in either Fund is not a deposit of a bank and is not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other government agency. For a complete description of the risks of an investment in the
Acquiring Fund, see the sections in the Acquiring Fund’s Prospectus for your share class entitled “Principal Risks”
and “W asatch Funds-Additional Information about the Funds.”

Both Funds share many of the same principal risks associated with their investments in equity securities.
Additionally, each Fund has principal risks unique to its principal investment strategies. The followingtable provides
a comparison of the principal risks associated with an investment in each Fund. A description of each principal
investment risk is also provided below.

Principal Investment Risks Target Fund Acquiring Fund
Stock Market Risk X
Market Direction Risk

Stock Selection Risk

Short Sales Risk

Smaller Company Stock Risk

Early Stage Companies Risk

Initial Public Offerings Risk

Early Stage Companies Risk

Value Investing Risk

Interest Rate Risk & Effective Duration
Credit Risk

Non-Investment Grade Securities Risk
Equity Securities Risk

Foreign Securities Risk

Emerging Markets Risk

Frontier Markets Risk

Portfolio Turnover Rate

Sector and Industry W eightings Risk
Consumer Discretionary Sector Risk
Consumer Staples Sector Risk

X

XXX XXX XXX XXX X

X X X X

X X X X
X X X



Principal Investment Risks Target Fund Acquiring Fund
Energy Sector Risk X X
Financials Sector Risk X X
Health Care Sector Risk X X
Industrials Sector Risk X X
Information Technology Sector Risk X X
Materials Sector Risk X X
Real Estate Sector Risk X X
T elecommunications Sector Risk X X
Utilities Sector Risk X X
Principal Risk Target Fund Acquiring Fund How They Compare
Stock Market The Fund’s investments may The Fund’s investments may decline | Same
Risk decline in value due to in value due to movements in the
movements in the overall stock | overall stock market.
market.
Market Since the Fund has both a “long” | Not a pnncipal nisk of the Acquiring | A pnncipal nsk of the

Direction Risk and a “short” portflio, an
investment in the Fund will
involve market risks associated
with diferent investment
decisions than those made for a
typical “long only” stock fund.
T he Fund’s results will sufer
both when there is a general
stock market advance and the
Fund holds significant “short”
equity positions, or when there is
a general stock market decline
and the Fund holds significant
“long” equity positions.

Fund.

Target Fund. Not a
principal risk of the
Acquiring Fund.

Stock Selection The Fund’s investment may
Risk decline in value even when the
overall stock market is notin
general decline.

T he Fund’s investment may decline in
value even when the overall stock
market is not in general decline.

Same

Short Sales Risk [ The Fund can make short sales of
securities, which means it may
experience a loss ifthe market
price of the security increases
between the date of the short sale
and the date the security is
replaced. Short sales may reduce
afund’s returns or increase
volatility. In addition, a lender
may request, or market
conditions may dictate, that
securities sold short be returned
to the lender on short notice,
which may result in the Fund
having to buy the securities sold
short at an unfavorable price to
close out a short position. Ifthis
occurs, any anticipated gain to
the Fund may be reduced or
eliminated or the short sale may
result in aloss.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.




Principal Risk

Target Fund

Acquiring Fund

How They Compare

In arising stock market, the
Fund’s short positions may
significantly impact the Fund’s
overall performance and cause
the Fund to underperform
traditional long-only equity
funds or to sustain losses,
particularly in a sharply rising
market. T he use ofshort sales
may also cause the Fund to have
higher expenses than other funds.

Because losses on short sales
arise from increases in the value
of the security sold short, such
losses are theoretically unlimited.
By contrast, a loss on a long
position arises from decreases in
the value of the security and is
limited by the fact that a
security’s value cannot go below
zero. T he use ofshort sales in
combination with long positions
in seeking to improve Fund
performance or reduce overall
portflio risk may not be
successful and may result in
greater losses or lower positive
returns than if the Fund held only
long positions. In addition, the
Fund’s short selling strategies
may limitits ability to ully
benefit rom increases in the
equity markets. Short positions
also typically involve increased
liquidity risk and the risk that the
third party to the short sale may
il to honor its contract terms.

Furthermore, regulatory
authorities in various countries,
including the United States, have
enacted temporary rules
prohibiting the short-selling of
certain stocks in response to
market events. Ifregulatory
authorities were to reinstitute
such rules or otherwise restrict
short selling, the Fund might not
be able to fully implement its
short-selling strategy.

T he Fund will comply with
guidelines established by the
Securities and Exchange
Commission and its prime broker
with respect to coverage of short
positions, and, ifthe guidelines
so require, will set aside




Principal Risk

Target Fund

Acquiring Fund

How They Compare

appropriate liquid assets in a
segregated custodial account in
the amount prescribed. As a
result, there is the possibility that
segregation ofa large percentage
of the Fund’s assets could
impede portfolio management or
the Fund’s ability to meet
redemption requests or other
current obligations.

Smaller
Company Stock
Risk

Small- and mid-cap stocks may
be very sensitive to changing
economic conditions and market
downturns. In particular, the
issuers of small company stocks
have more narrow markets for
their products and services, fewer
product lines, and more limited
managerial and financial
resources than larger issuers. The
stocks of small companies may
therefore be more volatile and the
ability to sell these stocks at a
desirable time or price may be
more limited.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Early Stage
Companies Risk

Early stage companies may never
obtain necessary financing, may
rely on untested business plans,
may not be successful in
developing markets for their
products or services, and may
remain an insignificant part of
their industry, and as such may
never be profitable. Stocks of
early stage companies may be
illiquid, privately traded, and
more volatile and speculative
than the securities oflarger
companies.

Not a principal risk of the Acquiring
Fund.

A principal nisk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Initial Public
Offerings Risk

IPOs involve a higher degree of
risk because companies involved
in IPOs generally have limited
operating histories and their
prospects for future profitability
are uncertain. Prices of IPOs may
also be unstable due to the
absence of a prior public market,
the small number ofshares
available for trading and limited
investor information.

Not a principal risk of the Acquiring
Fund.

A principal nisk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Value Investing
Risk

A value investing strategy
attempts to identify strong
companies with stocks selling at
a discount from their perceived
true worth. It is subject to the risk
that the stocks’ intrinsic values

A value investing strategy attempts to
identify strong companies with stocks
selling at a discount from their
perceived true worth. It is subject to
the risk that the stocks” intrinsic values
may never be fully recognized or

Same




Principal Risk

Target Fund

Acquiring Fund

How They Compare

may never be fully recognized or
realized by the market, their
prices may go down, or that
stocks judged to be undervalued
may actually be appropriately
priced.

realized by the market, their prices
may go down, or that stocks judged to
be undervalued may actually be
appropriately priced.

Interest Rate
Risk & Effective
Duration

Interest rate risk is the risk that a
debt security’s value will decline
due to changes in market interest
rates. Even though some
interest-bearing securities ofer a
stable stream ofincome, their
prices will still fluctuate with
changes in interest rates. The
Target Fund may be subject to
greater risk of rising interest rates
than would normally be the case
due to the current period of
historically low rates and the
efect of potential government
fiscal policy initiatives and
resulting market reaction to those
initiatives. When interest rates
change, the values of
longer-duration debt securities
usually change more than the
values of shorter-duration debt
securities. Efective durationisa
measure of the responsiveness of
abond’s price to market interest
rate changes. For example, ifthe
interest rateincreased 1%, a bond
with an efective duration of five
years would experience a decline
in price of approximately 5%.
Similarly, ifthe interest rate
increased 1%, the price of a bond
with an efective duration of 15
years would decline
approximately 15%. Generally,
investors will receive the par
value of the bond at maturity.
However, the efects of inflation,
higher interest rates and the
macroeconomic environment can
have a negative or positive
impact on the value ofbonds
prior to maturity. This could
have an adverse efect on the
value of the Fund.

Not a principal risk of the Acquiring
Fund.

A principal risk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.

Credit Risk

Credit risk is the risk that the
issuer of a debt security will fil
to repay principal and interest on
the security when due. Credit risk
is afected by the issuer’s credit
status and is generally higher for
non-investment grade securities.
See “Non-Investment Grade

Not a principal risk of the Acquiring
Fund.

A principal nisk of the
Target Fund. Not a
principal risk of the
Acquiring Fund.




Principal Risk

Target Fund

Acquiring Fund

How They Compare

Securities Risk.”

Non-Investment
Grade Securities
Risk

Non-investment grade securities
(also known as “high yield” or
“junk bonds™) are those rated
below investment grade by the
primary rating agencies (e.g.,
below BB/Ba by S&P/Moody’s).
Such securities tend to have more
volatile prices and increased
price sensitivity to changing
interest rates and adverse
economic and business
developments than investment
grade securities. In addition,
compared to investments in
investment grade securities,
investments in non-investment
grade securities are subject to
greater risk of loss due to defwult
by the issuer or decline in the
issuer’s credit quality. There isa
greater likelihood that adverse
economic or company-specific
events will make the issuer
unable to make interest and/or
principal payments, and the
issuer may be more susceptible to
negative market sentiment,
leading to depressed prices and
decreased liquidity for the
non-investment grade securities.

Not a principal risk of the Acquiring
Fund.

A principal nsk of the

Target Fund.
principal risk of
Acquiring Fund.

Not a

the

Sector and
Industry
Weightings Risk

To the extent the Fund
emphasizes, fom time to time,
investments in aparticular sector,
the Fund will be subject to a
greater degree to the risks
particular to that sector,
including the sectors described
below. Market conditions,
interest rates, and economic,
regulatory, or financial
developments could significantly
affect all the securitiesin a single
sector. Ifthe Fund invests in a
fw sectors, it may have
increased exposure to the price
movements ofsecurities in those
sectors. T he Fund may also from
time to time make significant
investments in an industry or
industries within a particular
sector. T he industries that
constitute a sector may all react
in the same way to economic,
political or regulatory events.
Adverse conditions in such
industry or industries could have
a correspondingly adverse efiect

To the extent the Fund emphasizes,
from time to time, investments in a
particular sector, the Fund will be
subject to a greater degree to the risks
particular to that sector, including the
sectors described below. Market
conditions, interest rates, and
economic, regulatory, or financial
developments could significantly
afiect all the securities in a single
sector. Ifthe Fund invests in a fw
sectors, it may have increased
exposure to the price movements of
securities in those sectors. The Fund
may also from time to time make
significant investments in an industry
or industries within a particular sector.
T he industries that constitute a sector
may all react in the same way to
economic, political or regulatory
events. Adverse conditions in such
industry or industries could have a
correspondingly adverse efiect on the
financial condition ofissuers. These
conditions may cause the value ofthe
Fund’s shares to fluctuate more than
the values of shares of funds that

Same
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Principal Risk Target Fund Acquiring Fund How They Compare
on the financial condition of invest in a greater variety of
issuers. These conditions may investments.
cause the value of the Fund’s
shares to fluctuate more than the
values of shares of funds that
invest in a greater variety of
investments.
Consumer T he consumer discretionary T he consumer discretionary sector Same
Discretionary sector includes companies in includes companies in industries such
Sector Risk industries such as, consumer and | as, consumer and household durables,
household durables, hotels, hotels, restaurants, media, retailing,
restaurants, media, retailing, and | and automobiles. Companies in the
automobiles. Companies in the consumer discretionary sector may be
consumer discretionary sector significantly impacted by the
may besignificantly impacted by | performance of the overall domestic
the performance of the overall and global economy and interest rates.
domestic and global economy T he consumer discretionary sector
and interest rates. The consumer | relies heavily on disposable household
discretionary sector relies income and spending. Companies in
heavily on disposable household | this sector may be subject to severe
income and spending. competition, which may have an
Companies in this sector may be | adverse impact on their respective
subject to severe competition, profitability. T he retail industry can be
which may have an adverse significantly afiected by changes in
impact on their respective demographics and consumer tastes,
profitability. The retail industry | which can also afiect the demand for,
can be significantly afected by and success of, consumer products and
changes in demographics and services in the marketplace. The
consumer tastes, which can also | automotive industry is highly cyclical
afect the demand for, and and can be significantly afected by
success of consumer products labor relations and fluctuating
and services in the marketplace. | component prices. The media industry
T he automotive industry is can be significantly afected by
highly cyclical and can be technological advances and
significantly afiected by labor government regulation.
relations and fluctuating
component prices. The media
industry can be significantly
afected by technological
advances and government
regulation.
Consumer T he consumer staples sector T he consumer staples sector includes | Same

Staples Sector
Risk

includes companies in the food
and staples retailing, food,
beverage and tobacco, and
household and personal products
industry groups. Companies in
the consumer staples sector may
be afiected by demographics and
product trends, competitive
pricing, ood fds, marketing
campaigns, environmental
factors, changes in consumer
demands, the performance of the
overall domestic and global
economy, interest rates,
consumer confidence and
spending, and changes in

companies in the food and staples
retailing, food, beverage and tobacco,
and household and personal products
industry groups. Companies in the
consumer staples sector may be
afiected by demographics and product
trends, competitive pricing, food fds,
marketing campaigns, environmental
factors, changes in consumer
demands, the performance of the
overall domestic and global economy,
interest rates, consumer confidence
and spending, and changes in
commodity prices. Consumer staples
companies may be subject to
government regulations that may
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Principal Risk

Target Fund

Acquiring Fund

How They Compare

commodity prices. Consumer
staples companies may be
subject to government
regulations that may afiect the
permissibility ofusing various
food additives and production
methods. Tobacco companies
may be adversely afected by
regulation, legislation and/or
litigation.

afect the permissibility ofusing
various food additives and production
methods. Tobacco companies may be
adversely afected by regulation,
legislation and/or litigation.
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Principal Risk Target Fund Acquiring Fund How They Compare
Energy Sector T he energy sector includes T he energy sector includes companies | Same
Risk companies in energy equipment | in energy equipment and services, and

and services, and oil, gas and
consumable fuels industry
groups. T he value ofcompanies
in these industry groups is
particularly vulnerable to
developments in the energy
sector, fluctuations in the price
and supply of energy fuels,
energy conservation, the supply
of and demand for, specific
energy-related products or
services, and tax policy and other
government regulation. Oil and
gas companies develop and
produce crude oil and natural gas
and provide related resources
such as production and
distribution related services.
Stock prices for oil and gas
companies in particular are
afiected by supply and demand
both for their specific product or
service and for energy products
in general. T he price ofoil and
gas, exploration and production
spending, government
regulation, world events and
economic conditions will
likewise afect the performance
of these companies.
Correspondingly, companies in
the energy sector are subject to
switt price and supply
fluctuations caused by events
relating to international politics,
energy conservation, the success
of exploration projects, and tax
and other governmental
regulatory policies. Weak
demand for energy companies'
products or

services or for energy products
and services in general, as well as
negative developments in these
other areas, would adversely
impact the energy stocks in
which the Fund invests and the
Fund’s performance. Oil and gas
exploration and production
companies can be significantly
afected by natural disasters as
well as changes in exchange
rates, interest rates, government
regulation, world events and
economic conditions, and the
companies may be at risk for
environmental damage claims.

oil, gas and consumable fuels industry
groups. T he value ofcompanies in
these industry groups is particularly
vulnerable to developments in the
energy sector, fluctuations in the price
and supply of energy fuels, energy
conservation, the supply of and
demand for, specific energy-related
products or services, and tax policy
and other government regulation. Oil
and gas companies develop and
produce crude oil and natural gas and
provide related resources such as
production and distribution related
services. Stock prices for oil and gas
companies in particular are affected by
supply and demand both for their
specific product or service and for
energy products in general. The price
of oil and gas, exploration and
production spending, government
regulation, world events and economic
conditions will likewise afiect the
performance of these companies.
Correspondingly, companies in the
energy sector are subject to switt price
and supply fluctuations caused by
events relating to international
politics, energy conservation, the
success of exploration projects, and
tax and other governmental regulatory
policies. Weak demand for energy
companies' products or

services or for energy products and
services in general, as well as negative
developments in these other areas,
would adversely impact the energy
stocks in which the Fund invests and
the Fund’s performance. Oil and gas
exploration and production companies
can be significantly affected by natura
disasters as well as changes in
exchange rates, interest rates,
government regulation, world events
and economic conditions, and the
companies may be at risk for
environmental damage claims.
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Principal Risk Target Fund Acquiring Fund How They Compare
Financials T he financials sector includes T he financials sector includes Same
Sector Risk companies in the banks, capital | companies in the banks, capital

markets, diversified financials,
and insurance industry groups.
Companies in the financials
sector are subject to extensive
government regulation, can be
subject to relatively rapid change
due to increasingly blurred
distinctions between service
segments, and can be
significantly afiected by the
availability and cost ofcapital
funds, changes in interest rates,
the rate of corporate and
consumer debt defaults, and price
competition. Banking companies
may be afected by extensive
government regulation which
may limit both the amounts and
types of loans and other financial
commitments they can make, the
interest rates and fes they can
charge, and the anount of capital
they must maintain. Profitability
is largely dependent on the
availability and cost ofcapital
funds, and can fluctuate
significantly when interest rates
change. Credit losses resulting
fom financial difficulties of
borrowers can negatively afiect
banking companies. Banks may
also be subject to severe price
competition. Competition is high
among banking companies and
filure to maintain or increase
market share may result in lost
market value. Capital markets
may be afected by extensive
governmental regulation,
economic and other financial
events that could cause
fluctuations in the stock market,
impacting the overall value of
investments. The insurance
industry may be afiected by
extensive government regulation
and can be significantly afiected
by interest rates, general
economic conditions, and price
and marketing competition.
Diferent segments of the
insurance industry can be
significantly afected by natural
disasters, mortality and
morbidity rates and
environmental clean-up.

markets, diversified financials, and
insurance industry groups. Companies
in the financials sector are subject to
extensive government regulation, can
be subject to relatively rapid change
due toincreasingly blurred distinctions
between service segments, and can be
significantly afiected by the
availability and cost ofcapital funds,
changes in interest rates, the rate of
corporate and consumer debt defults,
and price competition. Banking
companies may be afiected by
extensive government regulation
which may limit both the amounts and
types of loans and other financial
commitments they can make, the
interest rates and fes they can charge,
and the amount of capital they must
maintain. Profitability is largely
dependent on the availability and cost
of capital funds, and can fluctuate
significantly when interest rates
change. Credit losses resulting from
financial dificulties of borrowers can
negatively afiect banking companies.
Banks may also be subject to severe
price competition. Competitionis high
among banking companies and filure
to maintain or increase market share
may result in lost market value.
Capital markets may be afected by
extensive governmental regulation,
economic and other financial events
that could cause fluctuations in the
stock market, impacting the overall
value of investments. The insurance
industry may be afiected by extensive
government regulation and can be
significantly afiected by interest rates,
general economic conditions, and
price and marketing competition.
Diferent segments of the insurance
industry can be significantly afected
by natural disasters, mortality and
morbidity rates and environmental
clean-up.
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Principal Risk Target Fund Acquiring Fund How They Compare
Health Care T he health care sector includes T he health care sector includes Same
Sector Risk companies in the health care companies in the health care
equipment and services, equipment and services,
pharmaceuticals, and pharmaceuticals, and biotechnology
biotechnology and li® sciences and life sciences industry groups.
industry groups. Health care Health care companies are strongly
companies are strongly afected afected by worldwide scientific or
by worldwide scientific or technological developments. Their
technological developments. products may rapidly become
T heir products may rapidly obsolete. Many health care companies
become obsolete. Many health are also subject to significant
care companies are also subject | government regulation and may be
to significant government afected by changes in government
regulation and may be afiected policies. Companies in the
by changes in government pharmaceutical, biotechnology and
policies. Companies in the life sciences industry group in
pharmaceutical, biotechnology particular are heavily dependent on
and li sciences industry group | patent protection, and the expiration of
in particular are heavily patents may adversely afiect the
dependent on patent protection, | profitability ofsuch companies. T hese
and the expiration of patents may | companies are also subject to
adversely aflect the profitability | extensive litigation based on product
of such companies. T hese liability and other similar claims.
companies are also subject to Many new products are subject to
extensive litigation based on government approval and the process
product liability and other similar | of obtaining government approval can
claims. Many new products are | be long and costly, and even approved
subject to government approval products are susceptible to
and the process of obtaining obsolescence. These companies are
government approval can be long | also subject to competitive forces that
and costly, and even approved may make it dificult to increase
products are susceptible to prices, or that may lead to price
obsolescence. T hese companies | reductions.
are also subject to competitive
forces that may make it dificult
to increase prices, or that may
lead to price reductions.
Industrials T he industrials sector includes T he industrials sector includes Same
Sector Risk companies inthe commercial and | companies in the commercial and

progssional services and
transportation industry groups,
including companies engaged in
the business ofhuman capital
management, business research
and consulting, air freight and
logistics, airlines, maritime
shipping and transportation,
railroads and trucking,
transportation infrastructure, and
aerospace and defense.
Companies in the industrials
sector can be significantly
afected by general economic
trends, including such factors as
employment and economic
growth, interest rate changes,
changes in consumer spending,
legislative and government
regulation and spending, import

prokssional services and
transportation industry groups,
including companies engaged in the
business of human capital
management, business research

and consulting, air freight and
logistics, airlines, maritime shipping
and transportation, railroads and
trucking, transportation infrastructure,
and aerospace and defnse.
Companies in the industrials sector
can be significantly afected by
general economic

trends, including such factors as
employment and economic growth,
interest rate changes, changes in
consumer spending,

legislative and government regulation
and spending, import controls,
commodity prices, and worldwide
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Principal Risk Target Fund Acquiring Fund How They Compare
controls, commodity prices, and | competition. Changes in the economy,
worldwide competition. Changes | fuel prices, labor agreements, and
inthe economy, fuel prices, labor | insurance costs may result in
agreements, and insurance costs | occasional sharp price movements in
may result in occasional sharp transportation securities. Aerospace
price movements in and defense companies rely, to a
transportation securities. significant extent, on government
Aerospace and defense demand for their products and
companies rely, to asignificant | services.
extent, on government demand T he financial condition of, and
for their products and services. investor interest in, aerospace and
T he financial condition of, and defense companies are heavily
investor interest in, aerospace influenced by governmental defense
and defense companies are spending policies.
heavily influenced by
governmental defense spending
policies.

Information T he information technology T he information technology sector Same

Technology sector includes companies in the | includes companies in the software

Sector Risk software and services, and services, technology hardware and
technology hardware and equipment and semiconductors and
equipment and semiconductors | semiconductor equipment industry
and semiconductor equipment groups. Companies in the
industry groups. Companies in information technology sector is
the information technology subject to rapid obsolescence of
sector is subject to rapid existing technology, short product
obsolescence of existing cycles, falling prices and profits,
technology, short product cycles, | competition fom new market entrants,
falling prices and profits, and general economic conditions.
competition fom new market Stocks of companies in the
entrants, and general economic information technology sector,
conditions. Stocks ofcompanies | especially those ofsmaller,
in the information technology less-seasoned companies, tend to be
sector, especially those of more volatile than the overall market.
smaller, less-seasoned Technological developments, fixed
companies, tend to be more rate pricing, and the ability to retain
volatile than the overall market. | skilled employees can significantly
Technological developments, afiect the software industry.
fixed rate pricing, and the ability | Additionally, the success of
to retain skilled employees can companies in the software industry is
significantly afect the software subject to the continued demand for
industry. Additionally, the internet services.
success of companies in the
software industry is subject to the
continued demand for internet
Sservices.

Materials Sector | The materials sector includes T he materials sector includes Same

Risk

companies in the chemicals,
construction materials,
containers and packaging, paper
products, and mining industry
groups. Changes in world events,
political, environmental and
economic conditions, energy
conservation, environmental
policies, commodity price
volatility, changes in currency
exchange rates, imposition of

companies in the chemicals,
construction materials, containers and
packaging, paper products, and mining
industry groups. Changes in world
events, political, environmental and
economic conditions, energy
conservation, environmental policies,
commodity price volatility, changes in
currency exchange rates, imposition of
import and export controls, increased
competition, and labor relations may
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Principal Risk Target Fund Acquiring Fund How They Compare
import and export controls, adversely affect companies engaged in
increased competition, and labor | the production and distribution of
relations may adversely afect materials. Other risks may include
companies engaged in the liabilities for environmental damage,
production and distribution of depletion of resources, and mandated
materials. Other risks may expenditures for sakty and pollution
include liabilities for control. Companies in the chemicals
environmental damage, depletion | industry may be subject to risks
of resources, and mandated associated with the production,
expenditures for sakty and handling and disposal ofhazardous
pollution control. Companies in | components. Mining could be afected
the chemicals industry may be by supply and demand and operational
subject to risks associated with costs.
the production, handling and
disposal ofhazardous
components. Mining could be
afiected by supply and demand
and operational costs.

Real Estate T he real estate sector includes T he real estate sector includes Same

Sector Risk companies involved inreal estate | companies involved in real estate
management and development management and development and
and issuers of real estate issuers of real estate investment trusts
investment trusts (REITSs, (REITs, including retail REITS,
including retail REITS, residential REITSs, healthcare REITS,
residential REITS, healthcare Office REITs and mortgage REITS).
REITs, Office REITs and Securities ofcompanies in the real
mortgage REITSs). Securities of | estate sector may be adversely affected
companies in the real estate by, among other things, rental income
sector may be adversely afected | fluctuation, depreciation, property tax
by, among other things, rental value changes, diferences in real
income fluctuation, depreciation, | estate market values, overbuilding and
property tax value changes, extended vacancies, increased
difierences in real estate market | competition, costs of materials,
values, overbuilding and operating expenses or zoning laws,
extended vacancies, increased costs of environmental clean-up or
competition, costs of materials, | damages fom natural disasters, cash
operating expenses or zoning flow fluctuations, and defaults by
laws, costs ofenvironmental borrowers and tenants.
clean-up or damages from
natural disasters, cash flow
fluctuations, and defaults by
borrowers and tenants.

Telecommunicat | The telecommunications services | The telecommunications services Same

ions Sector Risk

sector includes diversified
telecommunications services and
wireless telecommunication
services. The
telecommunications services
industry is subject to government
regulation and can be
significantly afected by intense
competition and technology
changes, which may make the
products and services of certain
companies obsolete. T he wireless
industry can be significantly
afected by filure or delays in
obtaining financing or regulatory

sector includes diversified
telecommunications services and
wireless telecommunication services.
T he telecommunications services
industry is subject to government
regulation and can be significantly
afected by intense competition and
technology changes, which may make
the products and services of certain
companies obsolete. The wireless
industry can be significantly afiected
by filure or delays in obtaining
financing or regulatory approval,
intense competition, product
incompatibility, changing consumer
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Principal Risk Target Fund Acquiring Fund How They Compare
approval, intense competition, prefrences, rapid obsolescence,
product incompatibility, significant capital expenditures, and
changing consumer preferences, | heavy debt burdens.
rapid obsolescence, significant
capital expenditures, and heavy
debt burdens.
Utilities Sector The utiTities sector includes The utilities sector includes electric Same

Risk

electric utilities, gas utilities,
water utilities, multi-utilities
(electric, gas and water), and
independent power and
renewable electricity producers.
Companies in the utilities sector
are afected by supply and
demand, consumer incentives,
operating costs, government
regulation, environmental
factors, liabilities for
environmental damage and
general civil liabilities, and rate
caps or rate changes. T he value
of regulated utility company
stocks may have an inverse
relationship to the movement of
interest rates. Also, certain utility
companies have experienced full
or partial deregulation in recent
years, which may permit them to
diversify outside oftheir origina
geographic regions and their
traditional lines ofbusiness.
Conversely, companies that
remain heavily regulated may be
at a competitive disadvantage,
making them less profitable.

In addition, natural disasters,
terrorist attacks, government
intervention or other factors may
render a utility company’s
equipment unusable and may
have an adverse impact on
profitability. Utility companies
are subject to the high cost of
borrowing to finance capital
construction during inflationary
periods, restrictions on
operations and increased costs
and delays associated with
compliance with environmental
and nuclear sakty regulations,
and the difiiculties involved in
obtaining natural gas for resale or
fuel for generating electricity at
reasonable prices. Other risks
include those related to the
construction and operation of
nuclear power plants, the efects
of energy conservation and the

utilities, gas utilities, water utilities,
multi-utilities (electric, gas and water),
and independent power and renewable
electricity producers. Companies in
the utilities sector are afiected by
supply and demand, consumer
incentives, operating costs,
government regulation, environmental
factors, liabilities for environmental
damage and general civil liabilities,
and rate caps or rate changes. T he
value of regulated utility company
stocks may have an inverse
relationship to the movement of
interest rates. Also, certain utility
companies have experienced full or
partial deregulation in recent years,
which may permit them to diversify
outside of their original geographic
regions and their traditional lines of
business. Conversely, companies that
remain heavily regulated may be at a
competitive disadvantage, making
them less profitable.

In addition, natural disasters, terrorist
attacks, government intervention or
other factors may render a utility
company’s equipment unusable and
may have an adverse impact on
profitability. Utility companies are
subject to the high cost ofborrowing to
finance capital construction during
inflationary periods, restrictions on
operations and increased costs and
delays associated with compliance
with environmental and nuclear safty
regulations, and the difiiculties
involved in obtaining natural gas for
resale or fuel for generating electricity
at reasonable prices. Other risks
include those related to the
construction and operation of nuclear
power plants, the efects of energy
conservation and the efects of
regulatory changes.
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Principal Risk Target Fund Acquiring Fund How They Compare
efects of regulatory changes.
Equity Securities | Equity securities represent Equity securities represent ownership | Same

Risk

ownership in a company. Stock
markets are volatile. The price of
equity securities will fluctuate
and can decline and reduce the
value of a portlio investing in
equity securities. The value of
equity securities purchased by
the Fund could decline ifthe
financial condition ofthe
companies the Fund invests in
declines or if overall market and
economic conditions deteriorate.
T he value of equity securities
may also decline due to factors
that affect a particular industry or
industries, such as labor
shortages or an increase in
production costs and competitive
conditions within an industry.

In addition, the value may
decline due to general market
conditions that are not
specifically related to a company
or industry, such as real or
perceived adverse economic
conditions, changes in the
general outlook for corporate
earnings, changes in interest or
currency rates or generally
adverse investor sentiment.

in a company. Stock markets are
volatile. The price ofequity securities
will fluctuate and can decline and
reduce the value of a portflio
investing in equity securities. The
value of equity securities purchased by
the Fund could decline ifthe financial
condition ofthe companies the Fund
invests in declines or ifoverall market
and economic conditions deteriorate.
The value of equity securities may also
decline due to factors that afect a
particular industry or industries, such
as labor shortages or an increase in
production costs and competitive
conditions within an industry.

In addition, the value may decline due
to general market conditions that are
not specifically related to a company
or industry, such as real or perceived
adverse economic conditions, changes
in the general outlook for corporate
earnings, changes in interest or
currency rates or generally adverse
investor sentiment.

Foreign
Securities Risk

Not a principal risk of the
Target Fund.

Foreign securities are generally more
volatile and less liquid than U.S.
securities. Further, foreign securities
may be subject to additional risks not
associated with investments in U.S.
securities. Differences inthe economic
and political environment, the amount
of available public information, the
degree of market regulation, and
financial reporting, accounting and
auditing standards, and, in the case of
foreign currency-denominated
securities, fluctuations in currency
exchange rates, can have a significant
efect on the value of a oreign
security. Additionally, certain
countries may utilize ormal or
informal currency-exchange controls
or “capital controls.” Capital controls
may impose restrictions on the Fund’s
ability to repatriate investments or
income. Such capital controls can also
have a significant efect on the value
of the Fund’s holdings.

A principal risk of the
Acquiring Fund. Not a
principal risk of the
Target Fund.

Emerging

Not a principal risk of the

In addition to the risks ofinvesting in

A principal risk of the
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Principal Risk

Target Fund

Acquiring Fund

How They Compare

Markets Risk

Target Fund.

foreign securities in general, the risks
of investing in the securities of
companies domiciled in emerging
market countries include increased
political or social instability,
economies based on only a fw
industries, unstable currencies,
runaway inflation, highly volatile and
less liquid securities markets,
unpredictable shitts in policies relating
to foreign investments, lack of
protection for investors against parties
that fail to complete transactions, and
the potential for government seizure of
assets or nationalization of companies.

Acquiring Fund. Not a
principal risk of the
Target Fund.

Frontier
Markets Risk

Not a principal risk of the
Target Fund.

In addition to the risks ofinvesting in
foreign securities and emerging
markets, fontier market securities
involve unique risks, such as exposure
to economies less diverse and mature
than those of the U.S. or more
established foreign markets. Economic
or political instability may cause larger
price changes in frontier market
securities than in securities ofissuers
based in more developed foreign
countries, including securities of
issuers in larger emerging markets.
Frontier markets generally receive less
investor attention than developed
markets or larger emerging markets.

T hese risks can result in the potential
for extreme price volatility and
illiquidity.

A principal nsk of the
Acquiring Fund. Not a
principal risk of the
Target Fund.

Portfolio
Turnover Rate

T he Fund’s annual portlio
turnover rate is expected to
exceed 200%. T his type offund
generally has high portlio
turnover that necessarily results
in greater transaction costs and
causes more short-term capital
gains (or losses) to be realized.
Distributions to shareholders of
short-term capital gains are taxed
as ordinary income under fderal
income tax laws.

Not a principal risk of the Target
Fund.

A principal nisk of the

Acquiring Fund. Not a
principal risk of the
Target Fund.

Comparison of the Funds

Investment Objectives

The Target Fund’s investment objective is capital appreciation. The Acquiring Fund’s investment objectives
are to seek capital appreciation and income. The investment objective of each Fund may be changed without
shareholder approval upon at least 60 days advance notice to shareholders of the applicable Fund.
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Principal Investment Strategies

Although the Funds both invest primarily in equity securities, there are some differences in their principal
strategies. The following table compares the principal investment strategies between the Funds.

Target Fund
Principal Strategy:

T he Target Fund invests
primarily in equity securities by
maintaining long equity
positions and short equity
positions.

The Target Fund may at any time
have either a net long exposure
or anet short exposure to the
equity markets. The Target Fund
will not be managed to maintain
either net long or net short
market exposure.

The Fund seeksto achieve higher
risk-adjusted returns with lower
volatility compared to the equity
markets in general (as
represented by the S&P 500
Index).

Foreign Securities:

Not a principal strategy of the
Fund.

Acquiring Fund
Principal Strategy:

T he Acquiring Fund invests
primarily in equity securities of
foreign and domestic companies.

None

None.

Foreign Securities:

Under normal market conditions,
the Advisor will invest the
Acquiring Fund’s net assets
primarily inthe equity securities of
foreign and domestic companies of
all market capitalizations.

T he Fund will typically invest in
securities issued by companies
domiciledin at least three
countries, including the United
States. The Fund maywill invest a
significant portion of its total assets
in companies domiciled in foreign
countries (under normal market
conditions, at least 40% of itsassets
are-expeetedtowill be invested
outside the United States or if
conditions are not favorable, 30%
of its assets are-expectedtewill be
invested outside the United States).
Securities issued by foreign
companies incorporated outside the
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Differences

Materially Different. The Target
Fund maintains short positions as a
principal strategy while the Acquiring
Fund does not, and the Acquiring
Fund buys stock of foreign and
domestic companies as a principal
strategy.

Materially Different. The Acquiring
Fund will not a have a net short
exposure as a principal strategy.

Materially Different. The Acquiring
Fund does not seek to achieve risk
adjusted returns or lower volatility
than the market in general.

Materially Different. The Acquiring
Fund invests in equity securities of
foreign companies as a principal
strategy and the Target Fund does not
invest in foreign companies as a
principal strategy.



Target Fund
Principal Strategy:

Emerging and Frontier Markets:

Not a principal strategy of the
Fund.

Market Capitalization:

Under normal market conditions,
the Advisor will invest the Target
Fund’s assets in the equity
securities of companies with
market capitalizations (thetotal
market value of the shares
outstanding) of at least $100
million at the time of purchase
that we have identified as being
undervalued (long equity
positions) and we will sell short
those securities (short equity
positions) that we have identified
as being overvalued.

Early Stage Companies and
IPOs:

T he Target Fund may invest in
early stage companies and initial
public offerings (IPOs) asa
principal strategy.

Acquiring Fund
Principal Strategy:

U.S. whose securities are
principally traded in the United
States are not defined as “foreign
companies” and are not subject to
this limitation.

Emerging and Frontier Markets:

The Acquiring Fund may invest a
significant amount of itstotal assets
(5% to 50% under normal market
conditions) at the time of purchase
in securities issued by companies
domiciled in emerging and frontier
markets, which are those countries
currently included in the Morgan
Stanley Capital International
(MSCI) EFM (Emerging + Frontier
Markets) Index. These companies
typically are located in the
Asia-Pacific region, Eastern
Europe, the Middle East, Central
and South America, and Africa.

Market Capitalization:

T he Acquiring Fund may invest in
the equity securities of companies
of any size, although the Advisor
expects a significant portion of the
Fund’s assets to be investedin
companies with market
capitalizations (the total market
value of the shares outstanding) of
over US$5 hillion at the time of
purchase.

Early Stage Companies and IPOs:

Not a principal strategy of the Fund
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Differences

Materially Different. The Acquiring
Fund is permitted to invest a
significant amount of itstotal assets in
companies domiciled in emerging and
frontier markets as a principal
strategy, and the Target Fund is
permitted to, but does not invest in
such companies as a principal
strategy.

Similar. Although the Target Fund
has a minimum market capitalization
requirement of US$100 million for
eligible investments, and the
Acquiring Fund may invest in
companies of any size, but is expected
to invest a significant portion of the
Fund’s assets in companies with a
market capitalization of over US$5
billion at the time of purchase, both
Funds have historically generally
invested in companies with a market
capitalization of over US$5 hillion at
the time of purchase. As of January
31, 2018, the Target Fund hada
weighted average market cap of
$194.8 billion and the Acquiring
Fund had a weighted average market
cap of $117.4 hillion.

Simar-Materially Different. Both
Funds are permittedto purchase IPOs.
T he Target Fund may invest in IPOs
and early stage companies as a

principal strategy, and the Acquiring



Target Fund
Principal Strategy:

Fixed Income Securities:

T he Target Fund may invest in
fixed-income securities of any
maturity consisting of corporate
notes, bonds and debentures,
including those that are rated less
than investment grade at the time
of purchase.

Sector Weightings:

T he Target Fund may invest a
large percentage of its assets in a
few sectors, including consumer
discretionary, consumer staples,
energy, financials, health care,
industrials, information
technology, materials, real
estate, telecommunications, and
utilities.

Portfolio Turnover:

The Target Fund is expected to
have a high portfolio turnover
rate.

Diversification:

The Target Fund is a diversified
fund under the 1940 Act.

Temporary Defensive Positions:

T he Target Fund may from time
to time take temporary defensive
positions that are inconsistent
with the Fund’s principal
investment strategies in an
attempt to respond to adverse
market, economic, political or
other conditions.

Acquiring Fund
Principal Strategy:

Fixed Income Securities:

T he Acquiring Fund may invest in
investment grade fixed-income
securities, but not as a principal
strategy.

Sector Weightings:

T he Acquiring Fund may invest a
large percentage of its assetsin a
few sectors, including consumer
discretionary, consumer staples,
energy, financials, health care,
industrials, information
technology, materials, real estate,
telecommunications, and utilities.

Portfolio Turnover:

The Acquiring Fund is not expected

to have a high turnover rate.

Diversification:

The Acquiring Fund is a diversified

fund under the 1940 Act.

Temporary Defensive Positions:

The Acquiring Fund may from time

to time take temporary defensive
positions that are inconsistent with
the Fund’s principal investment
strategies in an attempt to respond
to adverse market, economic,
political or other conditions.
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Differences

Fund may invest in IPOs, but does not
do so as a principal strategy.

Materially Different. The Target
Fund is permittedto invest in fixed
income securities, including those
rated less than investment grade , or
“junk bonds,” as a principal strategy.
T he Acquiring Fund is not permitted
to invest in fixed income securities as
a principal strategy and is permittedto
invest only in investment grade fixed
income securities.

Same. Both Funds are permitted to
invest a large percentage of their
assets in a few sectors.

Materially Different. The Acquiring
Fund is expected to have low
portfolio turnover rate and the than
the T arget Fund expects a high
turnover rate.

Same. Both Funds are diversified
Funds under the 1940 Act.

Same. Both Funds may take
temporary defensive positionsthat are
inconsistent with the Funds’
strategies.



T arget Fund

In managing the Target Fund, the Advisor believes that the best opportunities to make both short and long
equity investments are when the market’s perception of the values of individual companies (measured by the stock
price) differs widely from our assessment of the intrinsic values of such companies. When evaluating a potential long
or short investment for the Target Fund, the Advisor employs acomprehensive valuation analysis intendedto establish
a range for fair valuation or intrinsic company value, with a particular emphasis on company fundamentals. The
Advisor believes opportunities to buy stocks or sell stocks short arise due to a variety of market inefficiencies,
including:

e Changesin market participant psychology and circumstances.
e Imperfect information.

e Forecasts and projections by Wall Street analysts and company representatives that differ from
experienced reality.

When evaluating long investments, we typically look for stocksthat are appropriately valued or undervalued
based on our analysis.

When evaluating a short investment, we typically look for signs of current overvaluation. For example, we
look for companies that we believe:

e Have earnings that appear to be reflected in the current stock price.
e Arelikely tofall short of market expectations.

e Areinindustries that exhibit weakness.

e Have poor management.

e Are likely tosuffer an event affecting long-term earnings.

Acquiring Fund

To achieve the Acquiring Fund’s investment objectives, the Acquiring Fund invests in securities that the
Advisor believes are priced below their intrinsic long- term value based on our valuation analysis.

When evaluating a potential investment for the Acquiring Fund, the Advisor employs a comprehensive
valuation analysis intended to establish a range for fair valuation or intrinsic company value, with a particular
emphasis on company fundamentals. The initial valuation review may include:

e Calculating and reviewing standard ratios, such as price-to-sales, price-to-book, price-to-earnings,
and price/earnings-to-growth.

e Discounted cash flow models with sensitivity analysis for changes to revenue growth rates,
operating margins, outstanding share counts, earnings multiples, and tangible book value.

The Acquiring Fund typically seeksto sell a security when the issuing company becomes overvalued relative
to our analysis of its intrinsic long-term value.

In evaluating the Reorganization, shareholders should consider the risks of investing inthe Acquiring Fund.
T he principal risks of investing in the Acquiring Fund are described in the section above entitled “Risk Factors.”
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Fees and Expenses

Thetables below describe the fees and expensesthat you may pay if you buy, sell or hold each class of shares
of the Funds and the pro forma fees and expenses of the combined fund. Shareholder fees reflect the fees currently in
effect for each Fund. Annual Fund Operating Expenses reflect the expenses of the Funds for their fiscal year ended
September 30, 2017. The pro forma fees and expenses of the combined fund are based on the amounts shown in the
table for each Fund, assuming the Reorganization occurred as of September 30, 2017. Pro forma numbers are
estimated and therefore actual expenses may vary.

The gross expenses of the Institutional Class sharesof the Acquiring Fund are higher than the gross expenses
of the Institutional Class shares of the Target Fund because of the small average net assets of such class. Income,
expenses, and realized and unrealized gains or losses on investments are generally allocated to each class of shares
based on itsrelative net assets, except that each class separately bears expenses related specifically to that class. The
average net assets of the Acquiring Fund Institutional Class were only $3.2 million for the year ended September 30,
2107. The cost of class specific expenses such as federal and state registration fees amounted to higher expenses in
basis points for such class because of its small net assets. After the Reorganization, however, the pro forma gross and
net expenses of the combined fund with the larger asset base are expectedto be lower than the gross and net expenses
of both classes of the Target Fund.

Shareholder Fees
(fees paid directly from your investment)

Acquiring Fund

Target Fund Acquiring Fund Pro Forma

Maximum Sales Charge (Load) Imposed on

Purchases (as a percentage of Offering Price)
Investor Class None None None
Institutional Class None None None
Redemption Fee (as a % of amount redeemed

on shares held 60 days or less)
Investor Class 2.00% 2.00% 2.00%
Institutional Class 2.00% 2.00% 2.00%
Exchange Fee
Investor Class None None None
Institutional Class None None None
Maximum Account Fee
Investor Class None None None
Institutional Class None None None

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

Acquiring
Fund Pro
Target Fund Acquiring Fund Forma®
Management Fees
Investor Class 1.10% 0.90% 0.90%
Institutional Class 1.10% 0.90% 0.90%
Distribution and Service (12b-1) Fees
Investor Class 0.00% 0.00% 0.00%
Institutional Class 0.00% 0.00% 0.00%
Other Expenses
Investor Class 0.32% 0.29% 0.27%
Institutional Class 0.17% 1.41% 0.18%
Interest Expenses & Dividends on Securities Sold Short
Investor Class 0.89% 0.00% 0.00%
Institutional Class 0.88% 0.00% 0.00%

Total Annual Fund Operating Expenses

-25-



Acquiring

Fund Pro

Target Fund Acquiring Fund Forma®
Investor Class 2.31% 1.19% 1.17%
Institutional Class 2.15% 2.31% 1.08%
Fee Waivers and/or Expense Reimbursements
Investor Class 0.00%?> (0.09)%*  (0.07)%
Institutional Class (0.12)%° (1.36)%°  (0.13)%
Total Annual Fund Operating Expenses — After Fee Waivers

and/or Expense Reimbursements

Investor Class 2.31% 1.10% 1.10%
Institutional Class 2.03% 0.95% 0.95%

(1) Proformaexpenses do notinclude the expenses to be charged to the Funds in connection with the Reorganization. See “The Proposed
Reorganization—Reorganization Expenses” for additional information about these expenses.

(2) Wasatch Advisors, Inc. (Advisor) has contractually agreed to reimburse the Investor Class shares of the TargetFund for Total Annual Fund Operating
Expenses in excess of 1.60% of average daily netassets until at leastJanuary 31,2019 (excluding interest, dividend expense on shortsales/interest
expense, taxes, brokerage commissions, other investmentrelated costs, acquiredfund fees andexpenses, and extraordinary expenses, such as litiga tion
and other expenses notincurred in the ordinary course of business). The Board of Trustees is the only party thatcan terminate the contractual lim ita tion
prior to the contract’s expiration. The Advisor can rescind the contractual limitation on expenses atany time after its expiration date. Shareholder
expenses will increase if the Advisor does not renew the contractual expense cap after its expiration date.

(3) The Advisor, has contractually agreed to reimburse the Institutional Class shares of the Target Fund for Total Annual Fund Operating Expenses in
excess of 1.15% of average daily netassets until at least January 31,2019 (excluding interest, dividend expense on shortsales/interest expense, taxes,
brokerage commissions, other investmentrelated costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation and other
expenses notincurred in the ordinary course of business). The Board of Trustees is the only party thatcan terminate the contractual limitation prior to
the contract’s expiration. The Advisor can rescind the contractual limitation on expenses atany time after its expiration date. Shareholder expenses will
increase if the Advisor does not renew the contractual expense cap after its expiration date.

(4) The Advisor has contractually agreed to reimburse the Investor Class shares of the Acquiring Fund for Total Annual Fund Operating Expenses in excess
of 1.10% of average daily netassets until atleast January 31,2020 (excluding interest, dividend expense on shortsalesfinterest expense, taxes,
brokerage commissions, other investmentrelated costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation and other
expenses notincurred in the ordinary course of business). The Board of Trustees is the only party thatcan terminate the contractual limitation prior to
the contract’s expiration. The Advisor can rescind the contractual limitation on expenses atany time after its expiration date. Shareholder expenses will
increase if the Advisor does not renew the contractual expense cap after its expiration date.

(5) The Advisor has contractually agreed to reimburse the Institutional Class shares of the Acquiring Fund for Total Annual Fund Operating Expenses in
excess of 0.95% of average daily netassets until at least January 31,2020 (excluding interest, dividend expense on shortsales/interest expense, taxes,
brokerage commissions, other investmentrelated costs, acquired fund fees and expenses, and extraordinary expenses, such as litigation and other
expenses notincurred in the ordinary course of business). The Board of Trustees is the only party thatcan terminate the contractual limitation prior to
the contract’s expiration. The Advisor can rescind the contractual limitation on expenses atany time after its expiration date. Shareholder expenses will
increase if the Advisor does not renew the contractual expense cap after its expiration date.

Examples

The examples below are intended to help you compare the cost of investing in each Fund and the pro forma
cost of investing in the combined fund. The examples assume you invest $10,000 in a Fund for the time periods
indicated (based on information in the tables above) and then either redeem or do not redeem your shares at the end of
a period. The examples assume that your investment has a 5% return each year and that a Fund’s expenses remain at
the level shown in the table above. For purposes of calculating the impact of each Fund’s and the Acquiring Fund’s
Pro Forma fee waivers and expense reimbursements in the examples below, the fee waivers and expense
relmbursements are taken |nt0 account for the periods stated below assurminganas of the effective date of August;

i this registration statement. These amounts are estimated; actual
operating expenses will vary based on asset size and otherfactors.

The examples below assume that you sell your shares at the end of a period, but the estimated costs are the

same if you do not sell your shares atthe end of a period. Although your actual costs may be higher or lower, based on
these assumptions your costs would be:
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Estimated Costs Assuming You Sold Your Shares at the End of the Period

Acquiring
Fund Pro
Target Fund Acquiring Fund Forma
1Year
Investor Class $ 234 $ 112 $ 112
Institutional Class $ 211 $ 97 $ 97
3 Years
Investor Class $ 721 $ 365 $ 361
Institutional Class $ 666 $ 521 $ 323
5 Years
Investor Class $1,235 $ 642 $ 634
Institutional Class $1,147 $1,046 $ 576
10 Years
Investor Class $2,645 $1,432 $1,411
Institutional Class $2,476 $2,485 $1,299

Performance Information

The total returns of each Fund for the periods ended December 31, 2017, based on historical fees and
expenses for each period, are set forth in the bar charts and tables below.

Target Fund

The Target Fund commenced operations on December 15, 2008, upon the reorganization of the 1st Source
Monogram Long/Short Fund (the “Predecessor Fund”), into the Target Fund. As aresult of the reorganization, the
Target Fund assumed the financial and performance history of the Predecessor Fund. Accordingly, the performance
information below prior to December 15, 2008 reflects the performance of the Predecessor Fund which was advised
by a different advisor and subject to different expenses as a result and may have produced different investment results.
The lead portfolio manager of the Fund through 2016, however, was also the portfolio manager of the Predecessor
Fund.

The following tables provide information on how the Target Fund has performed over time. The past
performance, before and after taxes, of the Target Fund’s is not necessarily an indication of how these shares will
perform inthe future. The bar chart below is intended to provide you with an indication of therisks of investing in the
Target Fund by showing changes inthe Target Fund’s performance from year to year, as represented by the Investor
Class of the Target Fund. The performance of the Institutional Class will differ due to different expense structures.
The table below is designed to help you evaluate your risk tolerance by showing the best and worst quarterly
performance of the Fund’s Investor Class for the calendar years shown in the bar chart. The average annual total
returns table allows you to compare the Target Fund’s performance over the time periods indicated to the primary
benchmark (the S&P 500 Index), which reflectsthe effects of general stock market risk, andto a secondary benchmark
(the Citigroup U.S. Domestic 3-Month U.S. Treasury Bills Index), which reflects short-term interest rates and is
usually free from therisk of principal fluctuation. After-tax returns are shown only for Investor Class shares; after-tax
returns for Institutional Class shares will vary. Performance information is updated regularly and is available on the
Target Fund’s website www. W asatchFunds.com.
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Target Fund—Investor Class*

Year by Year Total Returns
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* T he performance of the Institutional Class share will differ due to a different expense structure.

Bestand Worst Quarterly Returns — Investor Class

Best — 6/30/2009 16.00%
Worst — 12/31/2008 -15.94%

Since Inception

12/13/12
(Institutional
Class)

Average Annual Total Returns — (as of 12/31/17) 1 Year 5 Years 10 Years
Target Fund — Investor Class

Return Before T axes -2.11% 2.42% 3.44% —

Return Ater Taxes on Distributions -2.11% 1.54% 2.88% —

Return Ater Taxes on Distributions and Sale of Fund Shares -1.19% 1.83% 2.64% —
Target Fund — Institutional Class

Return Before T axes -1.80% 2.66% — 2.76%
S&P 500 Index (reflects no deductions for fees, expenses or taxes) 21.83% 15.79% 8.50% 15.62%
Citigroup U.S. Domestic 3-Month Treasury Bills Index (reflects 0.84% 0.24% 0.34% 0.24%

no deductions for fees, expenses or taxes)
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After-tax returns are cal culated using the historical highest individual federal marginal incometaxrates,and donot reflect theimpact of state and
local taxes. Actual after-tax returns depend on theinvestor’s tax situation and may differ from those shown. The after-tax returns arenot relevant to
investors who hold Fund shares through tax-deferred arrangements such as 401(k) plans or individual retirement accounts.

The Fund’s returns after taxes on distributions and saleof Fund shares may behigher than returns before taxes and after taxes ondistributions
becausethey include the effect of a tax benefit an investor may receive from the capital | osses that would have beenincurred.

Acquiring Fund

The Acquiring Fund commenced operations on December 15, 2008 upon the reorganization of the 1st Source
Monogram Income Equity Fund (the “Predecessor Fund”) into the Acquiring Fund. As a result of the reorganization,
the Acquiring Fund assumed the financial and performance history of the Predecessor Fund. Accordingly, the
performance information below prior to December 15, 2008 reflectsthe performance of the Predecessor Fund which
was advised by a different advisor and had different expenses and as a result may have produced different investment
results.  Effective October 31, 2017, the Acquiring Fund changed its principal investment strategy and
correspondingly updated its name and changed its comparison benchmark index to reflect the change in principal
strategy. The Acquiring Fund formerly had been a large cap value fund investing primarily in the equity securities of
domestic companies with a market capitalization of $5 billion at time of purchase and as of February 2017, the
Acquiring Fund adopted an investment policy permitting it to invest up to 20% of its total assets in the securities issued
by foreign companies in developed or emerging markets. The Acquiring Fund sought to further expand its foreign
investment exposure becoming a global value fund as of October 31, 2017. Accordingly, the performance information
prior to such date would be for the prior investment strategy and would not reflect the current investment strategy.

The following tables provide information on how the Acquiring Fund has performed over time. The past
performance, before and after taxes, of the Acquiring Fund is not necessarily an indication of how these shares will
perform inthe future. The bar chart below is intended to provide you with an indication of therisks of investing in the
Acquiring Fund by showing changes in the Acquiring Fund’s performance from year to year, as represented by the
Investor Class of the Acquiring Fund. The performance of the Institutional Class will differ due to different expense
structures. The table below is designed to help you evaluate your risk tolerance by showing the best and worst
quarterly performance of the Acquiring Fund’s Investor Class for the yearsshown in the bar chart. The average annual
total returnstable below allows you to compare the Acquiring Fund’s performance over the time periods indicated to
that of a broad-based market index. After-tax returns are shown only for Investor Class shares; after-tax returns for
Institutional Class shares will vary. Performance information is updated regularly and is available on the Acquiring
Fund’s website www.W asatchFunds.com.

Acquiring Fund—Investor Class*

Year by Year Total Returns

30 4 2437 25.78

20 4 16.65
1111 1055 1121

-10 4 -3.92 -3.13
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2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
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* T he performance of the Institutional Class share will differ due to a different expense structure.

Bestand Worst Quarterly Returns — Investor Class

Best — 6/30/2009 14.66%
W orst — 12/31/2008 -19.38%
Since Inception
1/31/12
(Institutional
Average Annual Total Returns — (as of 12/31/17) 1 Year 5 Years 10 Years Class)
Acquiring Fund — Investor Class
Return Before T axes 11.21% 10.84% 5.40% —
Return Ater T axes on Distributions 7.34% 6.21% 2.96% —
Return Ater T axes on Distributions and Sale of Fund 9.37% 7.96% 3.92%
Shares —
Acquiring Fund - Institutional Class
Return Before T axes 11.51% 10.98% — 10.24%
MSCI ACWI Index*' (reflects no deductions for fees, 23.97% 10.80% 4.65% 10.85%
expenses or taxes)
Russell 1000® Value Index** (reflects no deductions for 13.66% 14.04% 7.10% 14.09%

fees, expenses or taxes)

After-tax returns are cal culated using the historical highest individual federal marginal incometaxrates,and donot reflect theimpact of state and
local taxes. Actual after-tax returns depend on theinvestor’s tax situation and may differ from those shown. The after-tax returns arenot relevant to
investors who hold Fund shares through tax-deferred arrangements such as 401(k) plans or individual retirement accounts.

The Fund’s returns after taxes ondistributions and sale of Fund shares may be higher than returns before taxes and after taxes on distributions
becausethey include the effect of a tax benefit an investor may receive from the capital | osses that would have been incurred.

*The MSCI ACW I(All Country World Index) is a broad-based market index that captures large and mid-cap representationacross 23
developed markets and 23 emerging markets countries.

tSource: MSCI.MSCI makes no express or impliedwarranties or representations and shall have no liability whatsoever with respect to
any MSCI data contained herein. The MSCI data may not be further redistributed or used to create indices or financial products. This
report is notapproved or producedby MSCI.

**The Russell 1000Value Index® is a market-capitalization weighted index of those firmsin the Russell 1000 with lower price-to-book
ratios and lower forecasted growth values. Consistent with the name and strategy change, effective October 31,2017, the Fund’s primary
benchmarkindex changed from the Russell 1000 Value Index® to the MSCI ACW I Index. Russell Investment Group is the source and
owner of the trademarks, service marks and copyrights related to the Russell indexes. Russell® isa trademark of Russell Investment
Group.
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Portfolio Turnover

Each Fund paystransaction costs, such as commissions, when it buys and sells securities (or “turns over” its
portfolio). A higher portfolio turnover rate may indicate higher transaction costs and may result in higher taxes when
Fund shares are held in ataxable account. These costs, which are not reflected in annual fund operating expensesor in
the example, affect a Fund’s performance. During their most recent fiscal years, the Funds hadthe following portfolio
turnover rates:

Fund Fiscal Year Rate
Target Fund 9/30/17 40%
Acquiring Fund 9/30/17 44%

Fundamental Investment Restrictions and Non-Fundamental Restrictions

Except for fundamental investment restriction 1, below, the Funds have the same fundamental investment
restrictions listed below, which cannot be changed without shareholder approval.

Each Fund may not:

1. Purchase securities of any one issuer, other than obligations issued or guaranteed by the U.S.
Government, its agencies or instrumentalities and repurchase agreements secured by such obligations, if,
immediately after such purchase, more than 5% of the Fund’s total assets would be invested in such
issuer or the Fund would hold more than 10% of the outstanding voting securities of such issuer, except
that upto 25% of the Fund’s total assets may be invested without regardto such limitations. There isno
limit to the percentage of assets that may be invested in U.S. Treasury bills, notes, or other obligations
issued or guaranteed by the U.S. Government, its agencies or instrumentalities or repurchase agreements
secured by such obligations. (This restriction does notapply to the Target Fund).

2. Purchase any securities which would cause more than 25% of the Fund’s total assets at the time of
purchase to be invested in securities of one or more issuers conducting their principal business activities
in the same industry; provided that (a) there is no limitation with respect to obligations issued or
guaranteed by the U.S. Government, its agencies or instrumentalities and repurchase agreements secured
by such obligations; (b) wholly owned finance companies will be considered to be in the industries of
their parents if their activities are primarily related to financing the activities of their parents; and (c)
utilities will be divided according to their services. For example, gas, gas transmission, electric and gas,
electric, and telephone will each be considered a separate industry.

3. Borrow money or issue senior securities except as and to the extent permitted by the 1940 Act or any
rule, order or interpretation thereunder.

4. Make loans, except that each Fund may purchase or hold debt instruments and lend portfolio securities in
accordance with its investment objectives and policies, make time deposits with financial institutions,
and enter into repurchase agreements.

5. Purchase securities on margin, except for use of short-term credit necessary for clearance of purchases of
portfolio securities and except as may be necessary to make margin payments in connection with
derivative securities transactions.

6. Underwritethe securitiesissued by other persons, excepttothe extent that the Fund may be deemedto be
an underwriter under certain securities laws in the disposition of “restricted securities.”

7. Purchase or sell real estate (although investments in marketable securities of companies engaged in such
activities and securities secured by real estate or interests therein are not prohibited by this restriction).

8. Purchase or sell commodities or commodities contracts, except to the extent disclosed in the current
Prospectus of the Fund.
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The following restrictions are non-fundamental and may be changed by the Trust’s Board of Trustees without
shareholder vote.

Each Fund will not:

1. Invest in other investment companies except to the extent permitted by the 1940 Act, or any rules or
regulations thereunder, and any exemptive relief granted by the SEC upon which the Fund can rely.

2. Purchase or sell interests in oil, gas or other mineral exploration or development programs, although they
may invest in securities of issuers which invest in or sponsor such programs.

3. Invest more than 15% of its net assets at the time of purchase in all forms of illiquid investments, as
determined pursuant to applicable SEC rules and interpretations.

4. Mortgage or hypothecate the Fund’s assets in excess of one-third of the Fund’s total assets.
T he Acquiring Fund will not:
1. Make investments for the purpose of exercising control or management.

2. Invest morethan 10% of itstotal assets (taken at market value at the time of each investment) in Special
Situations, (i.e., companies in the process of reorganization or buy-out).

If any percentage restriction or requirement described above is satisfied at the time of investment, a later
increase or decrease in such percentage resulting from a change in asset value will not constitute a violation of such
restriction or requirement, except that any borrowing by a Fund that exceeds the investment restriction stated above
must be reduced to meet such limitations within the period required by the 1940 Act (currently three days, excluding
Sundays and holidays). However, should a change in net asset value or other external events cause a Fund’s
investmentsin illiquid securities, repurchase agreements with maturities in excess of seven days and other instruments
in such Fund which are not readily marketable to exceed the limit set forth in such Fund’s Prospectus or herein for its
investment inilliquid securities, the Fund will act to cause the aggregate amount of such securitiesto come within such
limit as soon as reasonably practicable.

Any investment restriction or limitation, fundamental or otherwise, appearing in the Prospectus or SAl,
which involves a maximum percentage of securities or assets shall not be considered to be violated unless an excess
over the percentage occurs immediately after an acquisition of securities or utilization of assets, and such excess
results therefrom.

Investment Advisor

The Advisor is responsible for making investment decisions, providing certain administrative services and
managing the business affairs for the Funds under an advisory and service contract with the Trust on behalf of the
respective Funds. The Advisor, organized in September 1975, has been in the business of investment management
since November 1975, and had total assets under management, including the assets of the Funds, of approximately
$16.2 billion asof September 30, 2017. In December 2007, the Advisor created W A Holdings, Inc. to act as aholding
company of the Advisor. The Advisor is a wholly-owned subsidiary of W A Holdings, Inc., which is 100% owned by
the employees of the Advisor. The Advisor andthe Trust are located at 505 Wakara Way, 3" Floor, Salt Lake City,
Utah 84108.

Dr. Samuel S. Stewart, Jr. is President of Wasatch Funds Trust and Chairman of the Board of the Advisor.
Dr. Stewart is an Officer and a Director of the Advisor and is also an Interested Trustee of Wasatch Funds. The
principal executive officers and directors of the Advisor are Samuel S. Stewart, Jr., Ph.D., Chairman of the Board; Jeff
S. Cardon, Director; Roger D. Edgley, Director; Michael K. Yeates, Chief Financial Officer and Treasurer, Vice
President and Director; JB Taylor, Chief Executive Officer and Director; Daniel D. Thurber, General Counsel, Vice
President, Secretary and Chief Compliance Officer; and Eric S. Bergeson, President and Director.
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Portfolio Manager

DavidPowers, CFA, has been the lead portfolio manager for the Global Value Fund (formerly, the Large Cap
Value Fund) since August 19, 2013, andthe lead portfolio manager for the Long/Short Fund since October 5, 2017 and
the sole portfolio manager of the Long/Short Fund since November 13, 2017. Mr. Powers has many years of
investment experience, most recently serving as a portfolio manager with Eagle Asset Management. Prior to joining
Eagle, he worked as a portfolio manager with ING Investment Management, where he was responsible for the ING
Large Cap Value Fund from 2007 through 2012. While at ING, Mr. Powers also worked as a senior sector analyst
covering telecommunication services, tilities, energy and materials. His experience includes several senior
investment positions with Federated Investors from 2001 through 2007. Mr. Powers began his investment career at the
State Teachers Retirement System of Ohio. He holds a Bachelor of Science in Accounting from Fairleigh Dickinson
University and a Master’s degree in Accounting and earned a Master of Business Administration from Kent State
University. Mr. Powers serves as a portfolio manager for the Acquiring Fund and will continue to serve as aportfolio
manager for the Acquiring Fund upon completion of the Reorganization.

For a complete description of the advisory services provided to each Fund, see the section of each Fund’s
Prospectus entitled “Management-Portfolio Managers” and the sections of the Funds’ Statement of Additional
Information for the applicable share class entitled “Investment Advisory and Other Services-Investment Advisor”.
Additional information about the portfolio manager compensation structure, other accounts managed by the portfolio
managers and the portfolio managers’ ownership of securities in the Funds is provided in the respective Fund’s
Statement of Additional Information for the applicable share class.

Advisory and Other Fees

Pursuant to the advisory and service contract between Wasatch and the Trust, on behalf of the Funds, each
Fund currently pays the Advisor a monthly fee computed on average daily net assets as set forth below:

Management Fees Aratat Acquiring Fund
RateTarget
Fund
Farget-Furdlnvestor Class 1.10% 0.90%
AequirirgFundlnstitutional Class L1.10% 0.90%

T he pro forma net assets of the combined fund as of September 30, 2017 are an assumed $286 million.

Information regarding the basis for the Board of Trustees’ approval of the investment advisory agreement
with the Advisor at its meeting held on November 8-9, 2016 is available in the Funds’ semi-annual report dated
March 31, 2017 and the hasis for the Board of Trustees more recent approval of the investment advisory agreement at
its meeting held on November 7-8, 2017 will be available in the Funds’ semi-annual report dated March 31, 2018.

W asatch has contractually agreed to reimburse the Investor Class shares and Institutional Class shares of the
Target Fund for Total Annual Fund Operating Expenses in excess of 1.60% and 1.15%, respectively, of average daily
net assets until at least January 31, 2019 (excluding interest, dividend expense on short sales/interest expense, taxes,
brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary expenses,
such as litigation and other expenses not incurred in the ordinary course of business). The Board of Trustees is the
only party that can terminate the contractual limitation prior to the contract’s expiration. The Advisor can rescind the
contractual limitation on expenses at any time after its expiration date.

W asatch has contractually agreed to reimburse the Investor Class shares and Institutional Class shares of the

Acquiring Fund for Total Annual Fund Operating Expenses in excess of 1.10% and 0.95%, respectively, of average
daily net assets until at least January 31, 2020 (excluding interest, dividend expense on short sales/interest expense,
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taxes, brokerage commissions, other investment related costs, acquired fund fees and expenses, and extraordinary
expenses, such as litigation and other expenses not incurred inthe ordinary course of business). The Board of Trustees
is the only party that can terminate the contractual limitation prior to the contract’s expiration. The Advisor can
rescind the contractual limitation on expenses at any time after its expiration date. Shareholder expenses will increase
if the Advisor does not renew the contractual expense cap after its expiration date.

—hesterClass 8-83% 8-90%

For a complete description of each Fund’s distribution and service arrangements, see the section of the
respective Fund’s P rospectus for the applicable share class entitled “Wasatch Funds-Account P olicies” andthe section
of the respective Fund’s Statement of Additional Information for the applicable share class entitled “Other
Information.”

Trustees and Officers

The management of each Fund, including general oversight of the duties performed by the Advisor under the
Advisory and Service Contract for each Fund, is the responsibility of the Board of Trustees. Each Fund hasthe same
individuals serving as Trustees and officers. Asofthe date of thisProxy Statement/Prospectus, there are five members
of the Board of Trustees, one of whom is an “interested person” (as defined in the 1940 Act) and four of whom are not
interested persons (the “Independent Trustees”).

The names and business addresses of the Trustees and officers of the Trust and their principal occupations
and other affiliations during the past five years are set forth under “Management of the Trust-Management
Information” in the Statement of Additional Information of each share class for the respective Fund incorporated
herein by reference.

Distribution, Purchase, Redemption, Exchange of Shares and Dividends

The Target Fund and the Acquiring Fund each currently offer two classes of shares: Investor Class and
Institutional Class shares. You may purchase, redeem or exchange shares of the Funds on any business day, which is
any day on which the New York Stock Exchange is open for business. You may purchase, redeem or exchange shares
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of the Funds through a financial advisor or other financial intermediary or directly from such Fund. No initial sales
charge or contingent deferred sales charges will be imposed on shares of the Acquiring Fund received or shares of the
Target Fund exchanged in connection with the Reorganization. The Acquiring Fund’s initial and subsequent
investment minimums generally are as set forth in the table below, although the Fund may reduce or waive the
minimums for any reason. The Acquiring Fund will waive the initial investment minimum for the applicable share
class of the Target Fund shareholders who receive shares in connection with the Reorganization. The Target Fund’s
investment minimums are identical to those of the Acquiring Fund for each respective share class as outlined below.

Investor Class Institutional Class
Investment Minimums
New Accounts $2,000 $100,000*
New Accounts with Automatic Investment Plan $1,000 $100,000*
Individual Retirement Accounts (IRAs) $2,000 $100,000*
Coverdell Education Savings Account $1,000 -
Minimum including IRAs $100,000*
Subsequent Purchases (other than reinvestment of
dividends, minimum for subsequent investments)
Regular Accounts and IRAs $100 $5,000*
Automatic Investment Plan $50 per month and/or $5,000*

$100 per quarter

*As noted, the Acquiring Fund may reduce or waive the investment minimums for any reason, including for accounts opened by
qualified retirement or profit sharing plans held through third party service providers or record keepers, and/or omnibus
accounts established by financial intermediaries where such financial intermediary can demonstrateto the satisfaction of a Fund
officer or authorized Advisor employee at the time the account is opened that its investment in the Fund is expected to meet the
stated investment minimum within a reasonable time period. Investors and/or Registered Investment Advisors (RIAs) and
Broker-Dealers may generally meet the minimum investment amount at the time an account is opened by aggregating multiple
accounts with common ownership or discretionary control within the Fund. Requests for waivers may be made to a Fund officer
or authorized Advisor employee through the Funds’ transfer agent.

Shareholders of each Fund are eligible to exchange their shares for shares of the same class of another
W asatch mutual fund available in the shareholder’s state. Shares of a class held by any shareholder of a Fund who is
eligible to hold shares of another class of the same or another Wasatch Fund may be exchanged upon the shareholder’s
request on the basis of the relative NAV of the class held and the classto be purchased. Such exchanges may result in
taxable gain or loss to the shareholder. The exchange of Target Fund shares for Acquiring Fund shares in the
Reorganization will not result in taxable gain or loss to the shareholder.

For a complete description of purchase, redemption and exchange options as well as pricing of the Fund
shares, see the sections of the respective Funds’ Prospectus for the applicable share class entitled “Wasatch Funds
Shareholders Guide” and “Wasatch Funds-Account Policies, Wasatch Funds-Account Policies-P urchasing Shares,
Wasatch Funds-Account Policies-Selling (Redeeming Shares) and Wasatch Funds-Account Policies-Exchanging
Shares” and the section of the respective Fund’s Statement of Additional Information for the applicable share class
entitled “Purchase, Redemption and Pricing of Securities Being Offered.”

The Target Fund normally declares and pays dividends from net investment income, if any, annually. The
Acquiring Fund normally declares and pays dividends from net investment income, if any, quarterly. For each Fund,
any net capital gains are normally distributed at least once a year. See the section of the respective Funds’ Prospectus
for the applicable share class entitled “Wasatch Funds-Dividends, Capital Gain Distributions and Taxes” for
additional information. If the Reorganization is approved by the Target Fund shareholders, the Target Fund intends to
distribute to its shareholders, prior to the closing of the Reorganization, all its net investment income and net capital
gains, if any, for the period ending on the Closing Date. See the section of the Proxy Statement/Prospectus entitled
“Material Federal Income Tax Consequences,” which discusses such distributions in more detail.

Tax Information

Thetax character of dividends and distributions will be the same regardless of whether they are paid in cash
or reinvested in additional shares. The Funds’ dividends and distributions are taxable and will generally be taxed as
ordinary income or capital gains, unless you are investing through atax-advantaged account, such as an IRA or 401(k)
plan (in which case you may be taxed upon withdrawal of your investment from such account). Unlike the Acquiring
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Fund, the Target Fund expected that as a result of its objectives and strategies, its distributions, if any, will consist
primarily of capital gains.

Payments to Broker-Dealers and Other Financial Intermediaries

If you purchase shares of the Funds through a broker-dealer or other financial intermediary (such as a bank),
the Advisor or its affiliates may pay the intermediary for the sale of shares and related services. These payments may
create a conflict of interest by influencing the broker-dealer or other intermediary or your individual financial advisor
to recommend the Fund over another investment. Ask your individual financial advisor or visit your financial
intermediary’s website for more information.

Further Information

Additional information concerning the Acquiring Fund and the Target Fund is contained in this Proxy
Statement/Prospectus, and additional information regarding the Acquiring Fund is contained in the accompanying
Acquiring Fund Prospectus for the respective share class. The cover page of this Proxy Statement/Prospectus
describes how you may obtain further information.

Approval of the Proposed Reorganization by the Board of Trustees

The Advisor has proposed the Reorganization given the limited future growth prospects of the Target Fund
and the economic infeasibility of the Target Fund over the long term in light of the costs associated with the continued
operation of the Target Fund and the likely inability for it to attract assets in the foreseeable future. As part of its
evaluation of the Target Fund, the Advisor proposed the Target Fund’s Reorganization into the Acquiring Fund
because of, among other things, the similar valuation process used to evaluate potential investments despite differing
investment strategies; the overlap in portfolio holdings; the relative performance of the Acquiring Fund compared to
the Target Fund; the lower contractual management fees and lower estimated gross and net expense ratios (after taking
into account the contractual expense caps) of the combined fund for both share classes; and the anticipated federal
income tax-free nature of the proposed Reorganization.

At the November Meeting, the Advisor provided the Board of Trustees with information regarding the
proposed Reorganization and potential alternatives to the proposed Reorganization. Prior to approving the
Reorganization, the Independent Trustees reviewed and discussed the foregoing information with their independent
legal counsel and with management, reviewed with independent legal counsel applicable law and their duties in
considering such matters and met with independent legal counsel in a private session without management present.
Based on the foregoing, the Board of Trustees considered the following factors, among others, in approving the
Reorganization and recommending that shareholders of the Target Fund approve the Reorganization:

* The compatibility of the Funds’ investment objectives, principal investment strategies and related risks;
* The consistency of portfolio management;

 the Funds’ relative sizes;

« the relative investment performance of the Funds;

« the relative fees and expense ratios of the Funds, including the contractual expense cap on the combined
fund’s expenses for both share classes;

¢ the anticipated federal income tax-free nature of the Reorganization;
« the expected costs of the Reorganization and the extent to which the Funds would bear any such costs;

« the terms of the Reorganization and whether the Reorganization would dilute the interests of the existing
shareholders of the Target Fund;

« the effect of the Reorganization on shareholder rights;
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« alternatives to the Reorganization; and

* any potential benefits of the Reorganization to the Advisor and its affiliates as a result of the
Reorganization.

Compatibility of Investment Objectives, Principal Investment Strategies and Related Risks

In comparingthe Funds, the Board of Trustees recognized the differences between the investment objectives
and principal investment strategies of the Funds. The Board noted that the Target Fund’s investment objective is
capital appreciation, whereas the investment objective of the Acquiring Fund is to seek capital appreciation and
income. While the objectives of both Funds share a capital appreciation component, the Acquiring Fund’s objective
also includes income.

The Board of Trustees further notedthat both Funds invest primarily in equity securities but follow materially
different investment strategies. The Independent Trustees recognized, in particular, the differences in the use of a
short sale strategy and the exposure to foreign securities between the Funds. In this regard, the Target Fund is a
long/short fund that pursues its investment objective by primarily investing in equity securities of domestic companies
through long and short positions whereas the Acquiring Fund is a global value fund that invests primarily in equity
securities of foreign and domestic companies through a long only portfolio. Unlike the Target Fund, the Acquiring
Fund does not employ a short sale strategy as a principal strategy and therefore any protections or returns earned from
the short strategy as well as any related principal risks will no longer be applicable under the combined fund. The
Target Fund further seeks to achieve higher risk-adjusted returns with lower volatility compared to the equity markets
(as represented by the S&P 500 Index) whereas the Acquiring Fund does not have a similar mandate. In addition, the
Target Fund invests primarily in the equity securities of domestic companies and has limited exposure to foreign
securities. Asa global value fund, the Acquiring Fund may invest a significant portion of its total assets in the equity
securities of companies domiciled in foreign countries, including securities issued by companies domiciled in
emerging and frontier markets.

As a principal strategy, the Target Fund also may invest in early stage companies, initial public offerings
(“IPOs”), and fixed income securities of any maturity, including those that are less than investment grade known as
“junk bonds.” The Acquiring Fund, however, may invest in investment grade fixed-income securities, early stage
companies and IP Os but not as a principal strategy.

Notwithstanding the above differences, the Board notedthat the portfolio manager(s) of the Funds employed
a similar valuation analysis on companies (with particular emphasis in considering company fundamentals) to
determine their potential as a portfolio investment for the Funds. In addition, both Funds have generally invested in
larger capitalization companies. Inthisregard, the Acquiring Fund may invest in companies of any size but expected
to invest a significant portion of the Fund’s assets in companies with a market capitalization of over US $5 billion at
the time of purchase, and the Target Fund also may invest in the equity companies with a market capitalization of at
least $100 million at the time of purchase but the weighted average market cap of the Fund was much higher. As a
result, the Board noted the significant overlap in the long positions of the Funds which should help with a smooth
transitionin a merger.

In comparing the Funds, the Board of Trustees also considered the principal risks of each Fund, including the
differences in the risks as a result of the differing investment strategies. As both Funds invest in equity securities
through long positions, both Funds are subject to the risk that the price of such securities will decline. However, the
Target Fund also engages in a short sale principal strategy and therefore is subject to the risks of engaging in short
sales, including experiencing losses if the market price of the security increases, reducing the returns of the Fund
comparedto if the Fund held only long positions, increasingthe Fund’s liquidity risk and exposingthe Fund to the risk
that the third party to the short sale will not honor its contract terms. Unlike the Target Fund, the Acquiring Fund
invests significantly in foreign securities, including emerging and frontier markets. The Acquiring Fund is therefore
subject to the risks associated with foreign securities including, anong other things, more volatility; less liquidity;
different regulatory, accounting and auditing standards; less publicly available information; fluctuations in currency
exchange rates and restrictions on repatriating investments or income, and such risks are further increased for
investments in emerging and frontier markets.
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In addition, unlike the Acquiring Fund, the Target Fund may also invest in fixed income securities, including
non-investment grade securities, as a principal investment strategy. The Target Fund therefore is subject tothe risks of
such investments including interest rate risk (the risk that the debt security’s value will decline due to changes in
market interest rates) and credit risk (the risk the issuer of a debt security will fail to repay principal and interest on the
security when due) which is further increased with respect to non-investment grade securities. As the Target Fund
may also invest as a principal strategy in early stage companies and initial public offerings, the risks associated with
such strategies also apply to the Target Fund but these are not principal risks of the Acquiring Fund. For a more
detailed description of the principal investment objectives and risks of each Fund, please see the section entitled “Risk
Factors” and “Comparison of the Funds — Investment Objectives — Principal Strategies.”

Portfolio Management

The Board of Trustees noted that the Funds have the same investment adviser. The Board of Trustees also
noted that the portfolio manager of the Acquiring Fund became the lead portfolio manager of the Target Fund as of
October 5, 2017.

Relative Sizes

The Board of Trustees considered that as of September 30, 2017, the Acquiring Fund had net assets of
approximately $180 million, andthe Target Fund had net assets of approximately $106 million andthe combined fund
with a larger asset base may lead to potential lower expenses as fixed costs are spread over a larger asset base.

Relative Investment Performance

The Board of Trustees considered the relative investment performance of the Funds over various periods. In
reviewing the performance, the Board recognized that the Acquiring Fund formerly had been a large cap value fund
investing primarily in the equity securities of domestic companies with a market capitalization of $5 billion at time of
purchase and as of February 2017, the Acquiring Fund increased its ability to invest in foreign securities by adopting
an investment policy permitting it to invest up to 20% of itstotal assets inthe securities issued by foreign companies in
developed or emerging markets. The Fund sought to further expand its foreign investment exposure becoming a
global value fund as of October-30, 2017. Accordingly, the performance information prior to such date would be for
the prior investment strategy and would not reflect the current investment strategy. The Board of Trustees observed,
among other things, that except for the one-year ended December 31, 2016, the Investor Class shares of the Acquiring
Fund outperformed the Investor Class shares of the Target Fund for the three-, five- and ten-year periods ended
December 31, 2016. The Board of Trustees further observed that based onthe Investor Class shares for the calendar
years from 2007 through 2016, the Acquiring Fund outperformed the Target Fund in six of those ten calendar years.
Although the inception dates of the Institutional Class shares of the Global Value Fund and Long/Short Fund was
January 31, 2012 and December 13, 2012, respectively, the Board recognized that the performance of the Funds’
Institutional Class duringtheir existence was similar tothat of the Investor Class asthe classes are invested in the same
portfolio of securities and differences in performance between the classes would be principally attributed to
differences in expenses. In its review, the Board, however, was aware of the limitations on the usefulness of the
comparative performance data given that the performance history of the Acquiring Fund did not reflect the recent
changes to its principal investment strategies.

Fees and Expense Ratios

The Board of Trustees considered the fees and expense ratios of the Funds, including the estimated fees
expenses of the combined fund, before and after any reimbursement of expenses by the Advisor pursuant to the
applicable contractual expense cap and assuming different levels of asset retention. In this regard, the Independent
Trustees notedthat the Acquiring Fund had a lower contractual management feethan that of the Target Fund generally
because the Acquiring Fund does not engage in short sales as a principal strategy and therefore does not incur the
research and resources required to manage the short positions nor would the Acquiring Fund incur the expenses
associated with a short sale principal strategy, such as transaction costs and borrowing fees in connection with the
short sales and paymentsto the lender equal to dividends paid duringthe loan. The Independent Trustees further noted
that the gross and net expenses of the Acquiring Fund were lower than that of the Target Fund for both classes, subject
to the following exception. Given the small asset size of the Institutional Class of the Acquiring Fund, its gross
expense ratio was higher than that of the Target Fund for its Institutional Class. However, after combining the assets
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of the Funds, the pro forma gross expense ratios of the combined fund for both classes were estimatedto be lower than
that of the Target Fund. In addition, the Independent Trustees considered that thetemperary contractual expense cap
to which the Advisor agreed for each class of the combined fund was lower than the temperary-contractual expense
cap for each class of the Target Fund. Accordingly, the gross and net expense ratios (after taking into account the
expense caps) of the combined fund following the Reorganization were expected to be lower than that of the T arget
Fund for both share classes.

Tax Consequences of the Reorganization

The Board of Trustees considered the tax implications of the Reorganization. The Board of Trustees noted
that the Reorganization will be structured with the intention that it qualify as a tax-free reorganization for federal
income tax purposes. The Board of Trustees recognized that with fund reorganizations, applicable tax laws would
impose limits on the amount of capital loss carryforwards that an acquiring fund may use in any one year. The Board
of Trustees further recognized that there may be some gains or losses resulting from portfolio realignment prior to the
Reorganization that could result in less of the Target Fund’s unrealized capital gains being transferredto the combined
fund.

Costs of the Reorganization

The Independent Trustees did not identify any single factor as all-important or controlling, but rather the
decision of the Reorganization reflected the comprehensive consideration of all the information presented, and each
Trustee may have attributed different weights to the various factors and information considered in the approval
process. In addition, the Independent Trustees considered the limited growth prospects and limited economic
feasibility of the Target Fund continuing long term and that any liquidation would result in a forced taxable event to
shareholders. As noted, the Independent Trustees recognized some of the benefits from the Reorganization including
the potential lower gross and net expense ratio of the combined fund, the lower contractual expense cap on both
classes of the combined fund, the tax-free nature of the Reorganization, the avoidance of a taxable event if the T arget
Fund was liquidated and the similarities in the evaluation of eligible investments for the Funds despite the differing
investment strategies and the overlap in portfolio holdings that may contribute to a smooth merger. The Independent
Trustees also considered the costs of the Reorganization, including the brokerage costs in repositioning the T arget
Fund portfolio to connection with the Reorganization. In light of the foregoingfactors, among others, the Independent
Trustees determined that it was reasonable to split the costs of the Reorganization evenly (including brokerage
expenses) between the Advisor and the Target Fund, subject to the expense cap limitations. Accordingly, to the extent
the Target Fund’s expenses, including the Reorganization expenses, exceed the Fund’s current expense cap on the
respective share class, the Advisor will also absorb the Fund’s expenses (including the portion of the Reorganization
expenses allocated to the Target Fund) tothe extent necessary for the Fund to operate within its respective expense cap
for each class of shares. The Advisor will not seek to recoup any Reorganization expenses allocated to the Advisor
Further, the Acquiring Fund also may incur some brokerage commissions in connection with the investment of cash
received in the Reorganization. If the Reorganization is not ultimately completed, the Advisor will bear all the
expenses incurred in connection with the proposed Reorganization.

Dilution

Theterms of the Reorganization are intended to avoid dilution of the interests of the existing shareholders of
the Funds. In this regard, shareholders of the Target Fund will receive shares of the Acquiring Fund in an amount
equal in total value to the total value of the shares of the Target Fund surrendered. Holders of Investor Class and
Institutional Class shares of the Target Fund will receive the same class of shares of the Acquiring Fund.

Effect on Shareholder Rights

The Board of Trustees noted that holders of Investor Class and Institutional Class shares of the Target Fund
will receive the same class of shares of the Acquiring Fund. The Board of Trustees further considered that each Fund
is a series of the Trust, a Massachusetts business trust. In this regard, the rights of each Fund’s shareholders are the
same under the Trust’s Declaration of Trust.
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Alternatives to the Reorganization

The Board of Trustees considered various alternatives, including liquidation. The Board of Trustees,
however, determined that liquidation was not in the best interests of shareholders as liquidation is a taxable event.

Potential Benefits to the Advisor and its Affiliates

Although the Board recognized that the Advisor would be receiving a lower management fee on the
combined assets asthe contractual management fee rate of the Acquiring Fund of 0.90% is lower than the contractual
management feerate of the Target Fund of 1.10%, the Board of Trustees also recognizedthat the Reorganization may
result in some benefits and economies for the Advisor and its affiliates. These benefitsmay include any cost savings
to the Advisor as a result of the elimination of the Target Fund as a separate fund in the Wasatch complex and the
potential reduction or elimination of the the-Advisor’s expense reimbursement requirement under the applicable
contractual expense cap of the Acquiring Fund and T arget Fund. More specifically, the Board consideredthe potential
reduction in the Advisor’'s expense reimbursement obligations under the applicable contractual expense
reimbursement cap tothe Acquiring Fund due to the larger asset size of the combined fund. Inthisregard, the Advisor
had reimbursed 0.09% of average net assets to the Investor Class and 1.36% of average net assets of the Institutional
Class shares of the Acquiring Fund for the fiscal year ended September 30, 2017 and considered the lower estimated
reimbursement rates of the Advisor of the combined fund following the Reorganization. SimiarhyAdditionally, the
Board noted that amy-expenserelmbursement-for-the Advisor’s obligation to waive fees or reimburse expenses of the
classes of the Target Fund under its expense reimbursement agreement with the Target Fund would also be eliminated

urderttsappheable-contractual-expensecap-as a result of the Reerganization-Reogranization.

Conclusion

The Board of Trustees, including the Independent Trustees, approvedthe Reorganization, concluding that the
Reorganization is inthe best interests of each Fund and that the interests of existing shareholders of each Fund would
not be diluted as a result of the Reorganization. The Board of Trustees did not identify any single factor discussed
above as all-important or controlling, but considered all such factors together in approving the Reorganization.

The Proposed Reorganization

The proposed Reorganization will be governed by the Agreement, a form of which is attached as Appendix
A. The Agreement provides that the Target Fund will transfer all its assetsto the Acquiring Fund solely in exchange
for the issuance of full and fractional shares of beneficial interest of the Acquiring Fund and the assumption by the
Acquiring Fund of all the liabilities of the Target Fund. The closing of the Reorganization will take place at the close
of business on the Closing Date.

The Target Fund will transfer all its assets to the Acquiring Fund, and in exchange, the Acquiring Fund will
assume all the liabilities of the Target Fund and deliver to the Target Fund anumber of full and fractional shares of the
Acquiring Fund having a net asset value equal to the value of the assets of the Target Fund less the liabilities of the
Target Fund assumed by the Acquiring Fund as of the close of regular trading onthe New Y ork Stock Exchange on the
Closing Date. Atthe designatedtime onthe Closing Date as set forth in the Agreement, the Target Fund will distribute
in complete liquidation of the Target Fund, pro ratato its shareholders of record, by class, all Acquiring Fund shares
received by the Target Fund. This distribution will be accomplished by the transfer of the Acquiring Fund shares
creditedto the account of the Target Fund on the books of the Acquiring Fund to open accounts on the share records of
the Acquiring Fund inthe name of such Target Fund shareholders, and representingthe respective pro rata number, by
class, of Acquiring Fund shares due such shareholders. All issued and outstanding shares of the Target Fund will
simultaneously be canceled on the books of the Target Fund.

As aresult of the Reorganization, each Target Fund Investor Class and Institutional Class shareholder will
receive a number of Acquiring Fund Investor Class and Institutional Class shares, respectively, equal in value, as of
the close of regular trading on the New York Stock Exchange on the Closing Date, to the value of the Target Fund
Investor Class and Institutional Class shares surrendered by such shareholder.

The Board of Trustees determinedthat the Reorganization isinthe best interests of each Fund, andthe Board
of Trustees has further determinedthat the interests of the existing shareholders of such Funds would not be diluted as
a result of the transactions contemplated by the Agreement.

-40-



The consummation of the Reorganization is subject to the terms and conditions of, and the representations
and warranties being true as set forth inthe Agreement. The Agreement may be terminated by mutual agreement of
the Funds. In addition, either Fund may at its option terminate the Agreement at or before the closing due to (i) a
breach by any other party of any representation, warranty, or agreement to be performed at or before the closing, if not
cured within 30 days of notification to the breaching party and prior to the closing, (ii) a condition precedent to the
obligations of the terminating party that has not been met or waived and it reasonably appearsthat it will not or cannot
be met, or (iii) adetermination by the Board of Trustees that the consummation of the transactions contemplated by the
Agreement is not in the best interests of such Fund.

The Target Fund will, within areasonable period oftime before the Closing Date, furnish the Acquiring Fund
with a list of the Target Fund’s portfolio securities and other investments.

The Acquiring Fund will, within areasonable period of time before the Closing Date, furnish the Target Fund
with a list of the securities, if any, on the Target Fund’s list referred to above that do not conform to the Acquiring
Fund’s investment objective, policies, or restrictions. The Target Fund, if requested by the Acquiring Fund, will
dispose of securities on the list provided by the Acquiring Fund before the Closing Date. In addition, if it is
determinedthat the portfolios of the Funds, when aggregated, would contain investments exceeding certain percentage
limitations imposed upon the Acquiring Fund with respect to such investments, the Target Fund, if requested by the
Acquiring Fund, will dispose of a sufficient anmount of such investments as may be necessary to avoid violating such
limitations as of the closing. The sale of such investments could result in taxable distributions to shareholders of the
Target Fund prior to the Reorganization. Notwithstanding the foregoing, nothing in the Agreement will require the
Target Fund to dispose of any investments or securities if, in the reasonable judgment of the Board of Trustees or the
Advisor, such disposition would adversely affect the tax-free nature of the Reorganization for federal income tax
purposes or would otherwise not be in the best interests of the Target Fund. See “Material Federal Income Tax
Consequences” below.

Description of Securities to Be Issued

Shares of Beneficial Interest. Each Fund has established and designated two classes of shares consisting of
Investor Class and Institutional Class. Only Investor Class and Institutional Class sharesto be issued to Target Fund
shareholders in the Reorganization are offered through thisProxy Statement/Prospectus. The Trust’s Declaration of
Trust permits the Board of Trustees, in its sole discretion, and subject to compliance with the 1940 Act, to further
subdivide the shares of the Acquiring Fund into one or more other classes of shares.

Voting Rights of Shareholders. Holders of shares of each Fund are entitledto one vote per share on matters as
to which they are entitled to vote, with fractional shares voting proportionally. Each Fund operates as a series of the
Trust, an open-end management investment company registered with the SEC under the 1940 Act. The Trust
currently has 19 series, including the Acquiring Fund and the Target Fund, and the Board of Trustees may, in its sole
discretion, create additional series from time to time. Each class of sharesrepresents an interest in the same portfolio
of investments of a Fund. Each class of shares has equal rights as to voting, redemption, dividends and liquidation,
except that each bears different class expenses and each has exclusive voting rights with respect to mattersthat relate
solely to that class or for which the interests of one class differ from the interests of another class. There are no
conversion, preemptive or other subscription rights except that the shares of the Institutional Class held by any
shareholder who is no longer eligible to hold such shares may be converted at the discretion of the Board or any
authorized officer, to shares of a class in the same Fund in which the shareholder is eligible on the basis of the relative
net asset values of the purchase class and target class without the imposition of any sales load fee or other charge,
subject to prior notice. In addition to the specific voting rights described above, shareholders of each Fund are
entitled, under current law, to vote with respect to certain other matters, including changes in fundamental investment
policies and restrictions. The Board of Trustees of the Trust hastheright to establish additional series and classes of
shares in the future, to change those series or classes and to determine the relative rights, preferences, privileges,
limitations, restrictions and other terms of a series or class and as may be modified by the Trustees from time to time.

Under Massachusetts law applicable to Massachusetts business trusts, shareholders of such atrust may, under
certain circumstances, be held personally liable as partners for its obligations. However, the Declaration of Trust of
the Trust contains an express disclaimer of shareholder personal liability for the debts, liabilities, obligations or
expenses of the Trust or any series or class thereof and requires that notice of this disclaimer be given in each note,
bond, contract, certificate, instrument or other undertaking entered into or executed by or on behalf of the Trust or the
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trustees. The Trust’s Declaration of Trust further provides for indemnification out of the assets and property of the
Trust or applicable series for all losses and expenses of any shareholder held personally liable for the obligations of the
Trust or applicable series solely by reason of being or having been a shareholder. Thus, the risk of a shareholder
incurring financial loss on account of shareholder liability is limited to circumstances in which both inadequate
insurance existed and the Trust or a Fund itself was unable to meet its obligations. The Trust believesthe likelihood of
the occurrence of these circumstances is remote.

Continuation of Shareholder Accounts, Plans and Privileges; Share Certificates

If the Reorganization is approved and completed, the Acquiring Fund will establish an account for each
Target Fund shareholder containing the appropriate number of shares of the appropriate class of the Acquiring Fund.
The shareholder services and shareholder programs of the Funds are substantially the same. Shareholders of the
Target Fund who are accumulating shares through systematic investing, or who are receiving payments under the
systematic withdrawal plan, will retain the same rights and privileges after the Reorganization through plans
maintained by the Acquiring Fund. No certificates for Acquiring Fund shares will be issued as part of the
Reorganization.

Service Providers

State Street Bank and Trust Company, 801 P ennsylvania Avenue, Kansas City, Missouri 64105, serves asthe
custodian for the assets of each Fund. UMB Fund Services, Inc. located at 253 West Galena Street, Milwaukee,
Wi isconsin 53212, serves as the transfer agent, shareholder services agent and dividend paying agent for each Fund.

[ ] located at [ ], serves asthe independent
auditors for each Fund. ALPS Distributors, Inc., located at 1290 Broadway, Suite 1100, Denver, Colorado 80203,
serves as principal underwriter for each Fund.

Material Federal Income Tax Consequences

As a condition to each Fund’s obligation to consummate the Reorganization, the Fund will receive a tax
opinion from Chapman and Cutler, LLP (which opinion will be based on certain factual representations and certain
customary assumptions and exclusions) with respect to the Reorganization substantially to the effect that, on the basis
of the existing provisions of the Code, current administrative rules and court decisions, for federal income tax
purposes:

1. Thetransfer of all the assets of the Target Fund to the Acquiring Fund in exchange solely for Acquiring
Fund shares and the assumption by the Acquiring Fund of all the liabilities of the Target Fund,
immediately followed by the pro rata, by class, distribution to the Target Fund shareholders of all the
Acquiring Fund shares received by the Target Fund in complete liquidation of the Target Fund and the
termination of the Target Fund as soon as practicable thereafter, will constitute a “reorganization”
within the meaning of Section 368(a)(1) of the Code, and the Acquiring Fund and the Target Fund will
each be a“party to a reorganization” within the meaning of Section 368(b) of the Code, with respect to
the Reorganization.

2. Nogain orloss will be recognized by the Acquiring Fund upon the receipt of all the assets of the Target
Fund solely in exchange for Acquiring Fund shares and the assumption by the Acquiring Fund of all the
liabilities of the Target Fund.

3. Nogain or loss will be recognized by the Target Fund upon the transfer of all the Target Fund’s assetsto
the Acquiring Fund solely in exchange for Acquiring Fund shares and the assumption by the Acquiring
Fund of all the liabilities of the Target Fund or upon the distribution (whether actual or constructive) of
such Acquiring Fund shares to Target Fund shareholders solely in exchange for such shareholders’
shares of the Target Fund in complete liquidation of the Target Fund.

4. No gain or loss will be recognized by the Target Fund’s shareholders upon the exchange, pursuant to the
Reorganization, of their Target Fund shares solely for Acquiring Fund shares.

5. The aggregate basis of the Acquiring Fund shares received by each Target Fund shareholder pursuant to
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the Reorganization will be the same asthe aggregate basis of the Target Fund shares exchanged therefor
by such shareholder. The holding period of the Acquiring Fund shares received by each Target Fund
shareholder in the Reorganization will include the period during which the Target Fund shares
exchanged therefor were held by such shareholder, provided such Target Fund shares are held as capital
assets at the effective time of the Reorganization.

6. The basis of the Target Fund’s assetstransferred to the Acquiring Fund will be the same as the basis of
such assets in the hands of the Target Fund immediately before the effective time of the Reorganization.
The holding period of the assets of the Target Fund received by the Acquiring Fund will include the
period during which such assets were held by the T arget Fund.

No opinion will be expressed asto (1) the effect of the Reorganization on the Target Fund, the Acquiring
Fund or any Target Fund shareholder with respect to any asset (including, without limitation, any stock held in a
passive foreign investment company as defined in Section 1297(a) of the Code) asto which any unrealized gain or loss
is required to be recognized under federal income tax principles (a) at the end of ataxable year (or onthe termination
thereof) or (b) upon the transfer of such asset regardless of whether such transfer would otherwise be a non-taxable
transaction under the Code, or (2) any other federal tax issues (except those set forth above) and all state, local or
foreign tax issues of any kind.

The opinion will be based on certain factual representations, reasonable assumptions and such other
representations as Chapman and Cutler LLP may request of the Funds. The opinion will rely on such representations
and will assume the accuracy of such representations. If such representations and assumptions are incorrect, the
Reorganization may not qualify as atax-free reorganization for federal income tax purposes, and the Target Fund and
Target Fund shareholders may recognize taxable gain or loss as a result of the Reorganization.

Prior to the closing of the Reorganization, the Target Fund will declare a distribution to its shareholders,
which, together with all previous distributions, will have the effect of distributing to shareholders all of the T arget
Fund’s net investment income and realized net capital gains (after reduction by any available capital loss
carryforwards and excluding any net capital gain on which the Target Fund paid federal income tax), if any, through
the Closing Date. To the extent distributions are attributable to ordinary taxable income or capital gains, the
distribution will be taxable to shareholders for federal income tax purposes and may include net capital gainsresulting
from the sale of portfolio assets discussed below. Additional distributions may be made if necessary. All dividends
and distributions will be reinvested in additional shares of the Target Fund unless a shareholder has made an election
to receive dividends and distributions in cash. Dividends and distributions are treated the same for federal income tax
purposes whether received in cash or additional shares.

To the extent that a portion of the Target Fund’s portfolio assets are sold prior to the Reorganization, the
federal income tax effect of such sales will depend on the holding periods of such assets andthe difference between the
price at which such portfolio assets were sold andthe Fund’s basis in such assets. Any net capital gains (net long-term
capital gain in excess of any net short-term capital loss) recognized inthese sales, after the application of any available
capital loss carryforwards (capital losses from prior taxable years that may be used to offset future capital gains),
would be distributed to the Target Fund’s shareholders as capital gain dividends. Any net short-term capital gains (net
short-term capital gain in excess of any net long-term capital loss and after application of any available capital loss
carryforwards) would be distributed as ordinary dividends. All such distributions would be made during or with
respect to the Target Fund’s taxable year in which the sale occurs and would be taxable to shareholders for federal
income tax purposes.

As explained above, the T arget Fund will experience portfolio turnover due to portfolio repositioning prior to
the Reorganization. To the extent the Target Fund realizes net losses from the sale of portfolio securities as part of
such portfolio repositioning, the net capital gain or net investment income to be distributed by the Target Fund prior to
the closing of the Reorganization will be reduced. In the event the Target Fund realizes income or gain as a result of
such sales, the net capital gain or net investment income to be distributed by the Target Fund will be increased if such
income or gain cannot be offset by available capital loss carryforwards.

The Acquiring Fund will be the accounting survivor following the Reorganization. After the
Reorganization, the Acquiring Fund’s ability to use the Target Fund’s or the Acquiring Fund’s pre-Reorganization
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capital losses, if any, may be limited under certain federal income tax rules applicable to reorganizations of this type.
Therefore, in certain circumstances, shareholders may pay federal income tax sooner, or may pay more federal income
taxes, than they would have had the Reorganization not occurred. The effect of these potential limitations, however,
will depend on a number of factors, including the amount of the losses, the amount of gainsto be offset, the exact
timing of the Reorganization andthe amount of unrealized capital gainsin the Funds at the time ofthe Reorganization.
As of September 30, 2017, the Funds had unused capital loss carryforwards available for federal income tax purposes
to be applied against capital gains, if any, per the table below.

CAPITAL LOSS CARRYFORWARDS
Target Fund Acquiring Fund
Short Term Long Term Short Term Long Term
Capital losses to be carried forward — not subject to
expiration* $26,195,256 $127,709,466 - -

*IRC Sections 381, 382, 383 and 384 limit the pre-reorganization carryforward losses that may be used in any one year bllowing a
reorganization. T he estimate ofthe amount ofloss that may be utilized is limited to approximately $2.0 million per year.

The Target Fund’s capital loss carryforwards arose in the 2016 taxable year when $157,346,427 was deferred
as a post-October capital loss for the period November 1, 2015 through September 30, 2016. The amounts above are
first shown as a capital loss carryforward in the annual report dated September 30, 2017 and can be carried forward
indefinitely.

Shareholders of the Target Fund will receive a proportionate share of any taxable income and gains realized
by the Acquiring Fund and not distributed to its shareholders prior to the Reorganization when such income and gains
are eventually distributed by the Acquiring Fund. Furthermore, any gain the Acquiring Fund realizes after the
Reorganization, including any built-in gain in the portfolio investments of the Target Fund and Acquiring Fund that
was unrealized at the time of the Reorganization, may result in taxable distributionsto shareholders holding shares of
the Acquiring Fund (including former shareholders of the Target Fund who hold shares of the Acquiring Fund
following the Reorganization). As a result, shareholders of the Target Fund may receive a greater amount of taxable
distributions than they would have had the Reorganization not occurred.

This description of the federal income tax consequences of the Reorganization ismade without regard to the
particular facts and circumstances of any shareholder. Shareholders are urged to consult their own tax advisors as to
the specific consequencesto them of the Reorganization, including the applicability and effect of state, local, non-U.S.
and other tax laws.

Reorganization Expenses

The costs of the Reorganization of the Target Fund will be split equally between the Advisor and the T arget
Fund, subject to the contractual expense cap limitations. The total estimated expenses in connection with the
Reorganization are $256,000 which includes, among other things, the legal, audit and proxy solicitation fees of
approximately $200,000, and the estimated total brokerage costs of $56,000 for all repositioning of the Target Fund,
assuming it had occurred as of January 1, 2018. These amounts are estimates and actual amounts may vary. Amounts
charged tothe Target Fund will generally be allocated between its share classes based on the relative net assets of the
share classes, except that each class separately bears expenses related specifically to that class. Tothe extent that the
Target Fund’s expenses (including Reorganization expenses for which the Target Fund is responsible), exceeds the
Fund’s current contractual expense cap on the respective share class, the Advisor will waive and/or reimburse the
Target Fund’s expenses (including the portion of the Reorganization expenses allocated to it) to the extent necessary

for the Fund’s share classesto operate within their respective expense cap. Adthough-the-contractualReqgardless of the
blllty to recoug expenses under the terms of the current expense eapllmltatlon agreement—peﬂwt»s the AdV|sor to

deeshas agreedthat it WI|| not e
net-seek to recoup any Reorganization expense&aHeea%ed%e—ﬁ— Brokerage commissions and other transactlon costs

incurred in connection with the repositioning of the Target Fund portfolio are not subject to the Target Fund’s
contractual expense cap and will be borne by the Target Fund and indirectly by the Target Fund’s shareholders. The
Advisor, however, has agreed to pay for half of the brokerage commissions incurred in repositioning the Target Fund
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portfolio. Based on current expense levels, it is anticipated that the Advisor will absorb a significant portion of the
Reorganization expenses charged to the Target Fund. In addition, the Acquiring Fund and indirectly its shareholders
(including former shareholders of the Target Fund who hold shares in the Acquiring Fund) are estimated to incur
approximately $20,000 in brokerage commissions related to the acquisition of portfolio securities from cash received
in the Reorganization. If the Reorganization is not approved or not completed, Wasatch will pay all expenses
associated with the Reorganization.

The Trust has engaged [ ] to assist in the solicitation of proxies at an estimated cost of
$68,000 - $75,000 plus reasonable expenses, which is included in the expense estimate above.

Overview of Massachusetts Business Trusts

Each Fund is a series of the Trust, a Massachusetts business trust organized on November 6, 2009. The
following description is based on relevant provisions of applicable Massachusetts law and the Funds’ operative
documents. This summary does not purport to be complete, and we refer youto applicable Massachusetts law and the
Funds’ operative documents.

In General

Each Fund is a series of a Massachusetts business trust. A fund organized as a series of a Massachusetts
business trust is governed by the trust’s declaration of trust or a similar instrument. Massachusetts law allows the
trustees of a business trust to set the terms of a fund’s governance in its declaration of trust. All power and authority to
manage the fund and its affairs generally reside with the trustees, and shareholder voting and other rights are limited to
those provided to the shareholders in the declaration of trust. Because Massachusetts law governing business trusts
provides more flexibility compared to typical state corporate statutes, the Massachusetts business trust has become a
common form of organization for mutual funds. However, some consider it less desirable than other entities because
it relies on the terms of the applicable declaration of trust and judicial interpretations rather than statutory provisions
for substantive issues, such as the personal liability of shareholders and trustees, and does not provide the level of
certainty that corporate laws, or newer statutory trust laws, such as those of Delaware, provide.

Shareholders of a Massachusetts business trust are not afforded the statutory limitation of personal liability
generally afforded to shareholders of a corporation from the trust’s liabilities. Instead, the declaration of trust of afund
organized as a Massachusetts business trust typically provides that a shareholder will not be personally liable, and
further provides for indemnification to the extent that a shareholder is found personally liable, for the fund’s acts or
obligations. The Trust’s Declaration of Trust contains such provisions.

Similarly, the trustees of a Massachusetts business trust are not afforded statutory protection from personal
liability for the obligations of the trust. Courts in Massachusetts have, however, recognized limitations of atrustee’s
personal liability in contract actions for the obligations of atrust contained inthe trust’s declaration, and declarations
may also provide that trustees may be indemnified out ofthe assets of the trust to the extent held personally liable. The
Declaration of Trust contains such provisions.

Massachusetts Business Trusts

The Trust, of which each Fund is a series, is organized as a Massachusetts business trust and is governed by
its Declaration of Trust and by-laws. Under the Trust’s Declaration of Trust, in construing its provisions, the
presumption shall be in favor of a grant of power to the trustees of the Trust. Under the Trust’s Declaration of Trust,
any action taken or determination made by or pursuant to the direction of the trustees in good faith and consistent with
the provisions of the Declaration of Trust shall be final and conclusive and shall be binding uponthe Trust and every
shareholder. The following is a summary of some of the key provisions of the Trust’s governing documents.

Shareholder Voting. The Trust’s Declaration of Trust provides that shareholders shall not have the power to
vote on any matter except: (i) for the election or removal of trusteesto the extent and as provided in the Declaration of
Trust; and (ii) with respect to such additional matters relating to the Trust as may be required by law or asthe trustees
may consider and determine necessary or desirable. The 1940 Act requires a vote of shareholders on matters that
Congress has determined might have a material effect on shareholders and their investments. For example,
shareholder consent isrequired under the 1940 Act to approve new investment advisory agreements in many cases, an
increase in an advisory fee or a 12b-1 fee, changes to fundamental policies, the election of directors or trustees in
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certain circumstances, and the merger or reorganization of a fund in certain circumstances, particularly where the
merger or consolidation involves an affiliated party.

Under the By-Laws of the Trust, there shall be no annual meetings of shareholders except as required by law.
A meeting of shareholders of the Trust or any series or class shall be called by the Secretary when ordered by (i) a
majority of the trustees then in office, (ii) the Chairman of the Board or (iii) the President of the Trust. Subject to
certain exceptions, meetings of shareholders of the Trust or of any series or class shall also be called by the Secretary
upon the order of the trustees upon the written request of the shareholders holding shares representing in the aggregate
not less than one-third of the voting power of the outstanding shares entitled to vote on the matters specified in such
written request provided that (1) such request shall state the purposes of such meeting and the matters proposed to be
acting on, and (2) the shareholders requesting such meeting shall have paid to the Trust the reasonably estimated cost
of preparing and mailing the notice thereof, which the Secretary shall determine and specify to such shareholders.

Under the By-Laws, the holders of outstanding shares entitled to vote and present in person or by proxy
representing 30% of the voting power of the Trust shall constitute a quorum at any meeting of shareholders, except
that where pursuant to any provision of law, the Declaration of Trust or the By-Laws a vote shall be taken by
individual series or class then the outstanding shares entitled to vote and present in person or by proxy representing
30% of the voting power of that seriesor class shall be necessary to constitute a quorum for the transaction of business
by that series or class.

The shareholders shall take action by the affirmative vote of the holders of shares representing a majority,
except in case of the election of trustees which shall only require a plurality, of votes cast at ameeting of shareholders
at which a quorum is present, except as may be otherwise required by applicable law or any provision of the
Declaration of Trust or the By-Laws.

Shareholders have no power to vote on any matter except as required by applicable law or the governing
documents, or as is otherwise determined by the trustees.

Election and Removal of Trustees. The Declaration of Trust provides that the trustees determine the size of
the Board of Trustees. Subject to certain exceptions, each trustee shall hold office until the next meeting of
shareholders called for the purpose of considering the election or re-election of such trustee or of a successor to such
trustee, and until his successor, if any, is elected, qualified and serving as a trustee thereunder. Any trustee vacancy
may be filled by the affirmative vote or consent of a majority of the trustees then in office, except when a shareholder
vote isrequired under the 1940 Act. Therefore, there will be no meetings of shareholders for the purpose of electing
trustees unless and until such time asrequired by law. Trustees arethen elected by a plurality vote ofthe shareholders.
Under the Declaration of Trust, if for any reason there are no trusteesthen in office, vacancies may be filled by certain
officersof the Trust or may be filled in any other manner permitted by the 1940 Act. Subject to certain exceptions for
resignation and retirement, any trustee may be removed from office only (i) by action of at least two-thirds (2/3) of the
voting power of the outstanding shares, or (ii) by the action of at least two-thirds (2/3) of the remaining trustees,
specifying the date when such removal shall become effective.

Issuance of Shares. Under the Declaration of Trust, the number of shares is unlimited. The trustees may
authorize shares of the Trust to be issued either for cash or for such other consideration and on such terms as the
trustees from time to time deem advisable. Shareholders shall not have any right to acquire, purchase or subscribe for
any additional shares, or have any preference, preemptive, appraisal, conversion or exchange rights, except as the
trustees may determine from time to time.

Series and Classes. The Declaration of Trust gives broad authority to the trustees to establish series and
classes in addition to those currently established and to determine the rights, preferences, privileges, limitations and
restrictions and such other relativeterms as shall be determined by the trustees fromtimeto time. Thetrustees are also
authorizedto terminate the Trust or any series at any time upon written notice to the shareholders of the Trust or such
series, as the case may be, and may terminate a class at any time without notice to shareholders.

Amendments to Declarations of Trust. A majority of the trustees of the Trust then in office may vote to
amend or otherwise supplement the Declaration of Trust with certain limitations. Any amendment to the provisions
relating to the qualification and number, term and election, resignation and removal, or certain other provisions
regarding the trustees contained in its Declaration of Trust requires the approval of two-thirds of the trustees.
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Additionally, the Declaration of Trust may not be amended to impair any exemption from or limitation of personal
liability of any shareholder, trustee, officer or employee of the Trust or limit the rights to indemnification,
advancement of expenses or insurance provided in certain provisions of the Declaration of Trust with respect to
actions or omissions of persons entitled to indemnification, advancement or insurance under such provisions of the
Declaration of Trust prior to such amendment.

Shareholder, Trustee and Officer Liability. The Declaration of Trust provides that shareholders have no
personal liability for any debt, liability, obligation or expense oftheTrust or any series or class and require the Trust or
applicable series to indemnify a shareholder from any loss or expense arising solely by reason of his or her being or
having been a shareholder and not because of his or her acts or omissions or for some other reason. In addition, the
Trust or applicable series will assume the defense of any claim against its shareholder for any act or obligation of the
Trust or applicable series at the request of the shareholder and satisfy the judgement thereon. Similarly, the
Declaration of Trust providesthat any person who is atrustee, officer or employee of the Trust is not personally liable
to any person in connection with the affairs of the Trust, other than to the Trust and its shareholders arising from bad
faith, willful misfeasance, gross negligence or reckless disregard for his or her duty. Subject to certain exceptions and
limitations, the Declaration of Trust further provides for indemnification of such persons and advancement of the
expenses of defending any such actions for which indemnification might be sought. The Declaration of Trust also
provides that the trustees may rely in good faith on expert advice.

Preemptive Rights. Pursuant to the Declaration of Trust, shareholders have no preemptive rights or other
rights to subscribe to additional shares except as the trustees may determine.

Derivative Actions. The Declaration of Trust providesthat no shareholders may bring a derivative or similar
action or proceeding in the right of the Trust or any seriesto recover a judgment in its favor unless the conditions set
forth in the Declaration have been met, including, among other things, making a written demand on the trustees to
request that the trustees cause the Trust to file the action itself on behalf of the affected series or class pursuant to the
process and requirements set forth in the Declaration.

The foregoing is only a summary of certain rights of shareholders under the governing documents of
the Trust and under applicable state law and is not a complete description of provisions contained in those
sources. Shareholders should refer to the provisions of those documents and state law directly for a more
thorough description.

Capitalization

The following tables set forth the unaudited capitalization of the Target Fund and the Acquiring Fund as of
September 30, 2017, and the pro forma capitalization of the combined fund after the Reorganization. There is no
assurance that the Reorganization will occur. These numbers may differ at the Closing Date of the Reorganization.

Capitalization and Ratios

The following tables set forth the unaudited capitalization and ratios of the Target Fund and the Acquiring
Fund as of September 30, 2017, andthe pro forma capitalization of the combined fund after the Reorganization. There
is no assurance that the Reorganization will occur. These numbers may differ at the Closing Date of the
Reorganization.

Pro Forma Condensed Combined Capitalization Table and Ratios
as of September 30, 2017 (Unaudited)

Pro Forma Acquiring Fund

Target Fund Acquiring Fund Adjustments® Pro Forma
Net Assets
Investor Class $ 79,840,934 $175,729,806 $ (84,441) $255,486,299
Institutional Class 26,077,675 4,593,655 (27,580) 30,643,750
Total $105,918,609 $180,323,461 $ (112,021) $286,130,049
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Pro Forma Acquiring Fund

Target Fund Acquiring Fund Adjustments® Pro Forma
Shares Outstanding
Investor Class 6,346,189 17,696,551 1,685,683 25,728,423
Institutional Class 2,059,982 463,161 566,036 3,089,179
Total 8,406,171 18,159,712 2,251,719 28,817,602

Acquiring Fund

Target Fund Acquiring Fund Pro Forma
Net Asset Value Per Share
Investor Class $ 1258 $ 993 % 9.93
Institutional Class $ 12.66 $ 9.92 $ 9.92
Shares Authorized
Investor Class Unlimited Unlimited Unlimited
Institutional Class Unlimited Unlimited Unlimited
Ratio of Expense to Average Net Assets
Before Fee Waivers
Investor Class 2.31% 1.19% 1.17%
Institutional Class 2.15% 2.31% 1.08%
After Fee Waivers
Investor Class 2.31% 1.10% 1.10%
Institutional Class 2.03% 0.95% 0.95%

(1) The proforma balances are presented as if the Reorganization was effective as of September 30,2017, and are presented for informational purposes only
The actual Closing Date of the Reorganization is expected to be on or aboutJune 29, 2018 or such later time agreed to by the parties, at which time the
results would be reflective of the actual composition of shareholders’equity as of that date. All pro forma adjustments are directly attributable to the
Reorganization.

(2

=

The costs of the Reorganization will be split equally between the Advisor and TargetFund, subjectto the expense cap limitations. The estimated
expenses in connection with the Reorganization for the TargetFund is $256,000. Amounts charged to the TargetFund will generally be allocated
between its share classes based on the relative net assets of the share classes, exceptthateach class separately bears expensesrelated specifically to that
class. Tothe extent that the TargetFund’s expenses, including Reorganization expenses, exceeds the Fund’s currentexpense cap on the respective share
class, the Advisor will absorb the portion of the Reorganization expenses necessary for the Fund to operate within its respective cap. Based on current
expense levels, it is anticipated that the Advisor will absorb a significant portion of the Reorganization expenses charged to the TargetFund. The
Acquiring Fund is estimated to incur approximately $20,000 in brokerage commissions resulting from investing cash received in the Reorganization. If
the Reorganization is not approved or completed, the Advisor will pay allexpenses associated with the Reorganization. See the section entitled “The
Proposed Reorganization—Reorganization Expenses” in the Proxy Statement/Prospectus for additional information.

3

L

Reflects the issuance by the Acquiring Fund of approximately 8,031,872 Investor Class shares and 2,626,018 Institutional Class shares to Investor Class
and Institutional Class shareholders, respectively, of the TargetFund in connection with the Reorganization.

Legal Matters

Certain legal matters concerning the issuance of Investor Class and Ingtitutional Class shares of the
Acquiring Fund pursuant to the Agreement will be passed on by Chapman and Cutler, LLP, 111 West Monroe Street,
Chicago, Illinois 60603 and Morgan, Lewis & Bockius, LLP, One Federal Street, Boston, MA 02110-1726.

Information Filed with the Securities and Exchange Commission

ThisProxy Statement/Prospectus and the related Statement of Additional Information do not contain all the
information set forth in the registration statements and the exhibits relating thereto and the annual and semi-annual
reports which the Funds have filed with the SEC pursuant to the applicable requirements of the Securities Act of 1933,
as amended, and the 1940 Act, to which reference is hereby made. The SEC file number for the registration statement
containing the current Prospectus and Statement of Additional Information for each Fund is Registration No.
811-4920. Each Prospectus and Statement of Additional Information relating to the respective Fund of each share
class of the Fund are incorporated herein by reference, only insofar as they relate to the Funds.
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OTHER INFORMATION
Shareholders of the Funds

For each Fund, the following tables set forth the percentage of ownership of each person who, as of
February 28, 2018, the record date with respect to the Special Meeting of the Target Fund, owns of record, or is known
by the Fund to own of record or beneficially, 5% or more of any class of shares of the Fund. Thetables also set forth
the estimated percentage of shares of the combined fund that would have been owned by such parties assuming the
Reorganization occurred on February 28, 2018. These amounts may differ on the Closing Date. Shareholders who
have the power to vote a larger percentage of shares (at least 25% of the shares) of the Target Fund may be able to
control the Target Fund and determine the outcome of a shareholder meeting.

Target Fund - Long/Short Fund

Estimated Pro Forma
Percentage of Ownership of
Combined Fund After
Percentage of | Reorganization of Target Fund

Class Name Address of Owner Ownership into Acquiring Fund

Institutional National Financial Services Corp for the 68.92% 50.54%
Exclusive Benefit of Our Customers
One World Financial Center

New York, NY 10281

Institutional First Clearing LLC 10.20% 7.48%
Special Cust A/C Benefit of Customer
Saint Louis, MO 63103

Institutional Charles Schwab & Co. Inc. 6.82% 5.00%
Special Acct for the Benefit
211 Main .
San Francisco, CA 94105

Investor National Financial Services Corp for the 40.44% 11.46%

Exclusive Benefit of Our Customers
One World Financial Center
New York, NY 10281

Investor Charles Schwab & Co. Inc. 23.62% 6.69%
Special Custody Acct
Attn Mutual Funds

San Francisco, CA 94101

Investor LPL Financial 7.29% 2.07%
Attn Mutual Fund T rading
San Diego, CA 92121

Investor T D Ameritrade Inc. 5.69% 1.61%
for the Exclusive Benefit of our Clients
P.0O. Box 2226

Omaha, NE 68103
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Acquiring Fund - Global Value Fund

Estimated Pro Forma
Percentage of Ownership of
Combined Fund After
Percentage of | Reorganization of Target Fund

Class Name Address of Owner Ownership into Acquiring Fund
Institutional National Financial Services Corp. 58.73% 15.65%

for the Exclusive Benefit of our

Customers

One World Financial Center
New York, NY 10281

Institutional Charles Schwab & Co, Inc. 16.74% 4.46%
211 Main Street
San Francisco, CA 94105

Institutional T D Ameritrade Inc. 13.00% 3.46%
for the Exclusive Benefit of our Clients
P.0O. Box 2226
Omaha, NE 68103

Institutional First Clearing LLC 7.23% 1.93%

2801 Market Street
Saint Louis, MO 63103

Investor National Financial Services Corp. 49.47% 35.44%
for the Exclusive Benefit of our
Customers

One World Financial Center
New York, NY 10281

Investor Charles Schwab & Co, Inc. 26.91% 19.28%

101 Montgomery Street
San Francisco, CA 94104

At the close of business on February 28, 2018, there were 4,981,549.984 Investor Class shares and
942,361.310 Ingtitutional Class shares of the Target Fund outstanding. As of February 28, 2018, the Trustees and
officers of the Target Fund as a group owned less than 1% of the total outstanding shares of the Target Fund and as a
group owned less than 1% of each class of shares of the Target Fund.

At the close of business on February 28, 2018, there were 18,349,387.633 Investor Class shares and
506,580.761 Institutional Class shares of the Acquiring Fund outstanding. As of February 28, 2018, the Trustees and
officers of the Acquiring Fund as a group owned less than 1% of the total outstanding shares of the Acquiring Fund
and as a group owned less than 1% of the Investor class of shares of the Acquiring Fund and owned 1.13% of the
Institutional class of shares of the Acquiring Fund.

Shareholder Proposals

The Funds generally do not hold annual shareholders’ meetings but will hold a special meeting as required or
deemed desirable. Because the Funds do not hold regular meetings of shareholders, the anticipated date of a Fund’s
next shareholder meeting cannot be provided. To be considered for inclusion in the proxy statement for any meeting
of a Fund’s shareholders, a shareholder proposal must be submitted a reasonable time before the proxy statement for
the meeting is mailed. Whether a proposal is included in the proxy statement will be determined in accordance with
applicable federal and state laws. Thetimely submission of a proposal does not guarantee its inclusion. Shareholders
wishing to submit proposals for inclusion in a proxy statement for a shareholder meeting should send their written
proposal to the respective Fund at 505 Wakara Way, 3" Floor, Salt Lake City, Utah 84108.

Shareholder Communications

Shareholders who want to communicate with the Board of Trustees or any individual Trustee should write to
their Fund, to the attention of Russell Biles, Secretary of the Funds, 505 Wakara W ay, 3" Floor, Salt Lake City, Utah
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84108. The letter should indicatethat you are a Fund shareholder and identify the Fund or Funds that you own and
with respect to which Fund or Funds your letter is concerned. 1fthe communication is intended for a specific Trustee
and so indicates, it will be sent only to that Trustee. If acommunication does not indicate a specific Trustee, it will be
sent to the chair of the nominating and governance committee and to the Board of Trustees’ independent legal counsel
for further distribution as deemed appropriate by such persons.

Proxy Statement/Prospectus Delivery

P lease note that only one Proxy Statement/Prospectus may be delivered to two or more shareholders of the
Target Fund who share an address, unless the T arget Fund has received instructions to the contrary. To request a
separate copy of the Proxy Statement/Prospectus, or for instructions as to how to request a separate copy of such
document or how to request a single copy if multiple copies of such document are received, shareholders should call
W asatch Funds at (800) 551-1700 or write to Wasatch Funds at PO BOX 2172, Milwaukee W 53201

Financial Statements
T he pro forma financial statements for the Acquiring Fund are set forth herein as Appendix B.
VOTING INFORMATION AND REQUIREMENTS

Holders of shares of the Target Fund are entitledto one vote per share on matters asto which they are entitled
to vote, with fractional shares voting proportionally.

Shareholder Approval of the Reorganization

Approval of the Reorganization will require the affirmative vote of the holders of a majority of the
outstanding voting securities of the Target Fund entitledto vote. Thismeansthe vote of (1) 67% or more of the voting
securities present at a meeting, if the holders of more than 50% of the outstanding voting securities are present or
represented by proxy or (2) more than 50% of the outstanding voting securities, whichever is less.

Voting by Proxy

Each valid proxy given by a shareholder of the Target Fund will be voted by the persons named in the proxy
in accordance with the instructions marked thereon and as the persons named in the proxy may determine on such
other business as may come beforethe Special Meeting on which shareholders are entitledto vote. If no designationis
made, the proxy will be voted by the persons named in the proxy, as recommended by the Board of Trustees, “FOR”
approval of the Reorganization. Abstentions and broker non-votes (i.e., shares held by brokers or nominees, typically
in “street name,” asto which (i) instructions have not been received from beneficial owners or persons entitled to vote
and (ii) the broker or nominee does not have discretionary voting power on a particular matter) count as present for
purposes of determining quorum but do not count as votes “FOR” the Reorganization and have the same effect as a
vote “AGAINST ” the Reorganization.

Shareholders who execute proxies may revoke their proxy at any time before the proxy is voted by delivering
a duly executed proxy bearing a later date, or by attending the Special Meeting or adjournment or postponement
thereof and voting in person. The giving of a proxy will not affect your right to vote in person if you attend the Special
Meeting and wish to do so.

Quorum and Other Voting Requirements

The presence in person or by proxy of the holders of 30% of the shares of the Target Fund issued and
outstanding and entitled to vote at the Special Meeting shall constitute a quorum for the transaction of any business.
For purposes of establishing whether a quorum is present, all shares present and entitledto vote, including abstentions
and broker non-votes, shall be counted.

If aquorum is not obtained, the trustee or officer presiding at the Special Meeting may adjourn the meeting to
permit further solicitation of proxies. The Special Meeting may also be adjourned by the trustee or officer presiding at
the Special Meeting with respect to one or more mattersto be considered at the meeting, even if a quorum is present
with respect to such matters, when such adjournment is approved by the vote of the holders of shares representing a
majority of the voting power of the Shares present and entitledto vote with respect to the matter or matters adjourned.
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Unless a proxy is otherwise limited in this regard, any shares present and entitled to vote at a meeting that are
represented by broker non-votes may, at the direction of the proxies named therein, be voted in favor of such an
adjournment. An adjourned meeting may be held without further notice if the date, time and place were announced at
the time of adjournment.

Proxies of shareholders of the Target Fund are solicited by the Board of Trustees of the Trust. Additional
solicitation may be made by mail, telephone, email, internet or other electronic means or oral communications by
representatives of the Advisor or Wasatch, or by dealers or their representatives. As noted above, the Trust has
retained [ ] to assist in the solicitation of proxies.

It is not anticipated that any action will be asked of the shareholders of the Target Fund other than as
indicated above, but if other matters are properly brought before the Special Meeting, it is intended that the persons
named in the proxy will vote in accordance with their judgment.

[e],2018
Please sign and return your proxy promptly.

Your vote is important, and your participation in the affairs of your Fund does make a difference.
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APPENDIX A:

FORM OF AGREEMENT AND PLAN OF REORGANIZATION
FORM OF AGREEMENT ANDPLAN OFREORGANIZATION

THISAGREEMENT AND PLAN OF REORGANIZATION (the “Agreement™) ismade as of this
[ ldayof[ ], 2017 by Wasatch Funds Trust, a Massachusetts business trust (the “Trust”), on behalf of
and between W asatch Global Value Fund, a series of the Trust (the “Acquiring Fund”), and W asatch
Long/Short Fund, a series of the Trust (the “Target Fund”), and W asatch Advisors, Inc. (for purposes of
Section 9.1 of the Agreement only), the investment adviser to each of the Acquiring Fund and the Target
Fund (the “Adviser”). The Acquiring Fund and the T arget Fund may each be referred to herein as a “Fund”
and may collectively be referred to herein as the “Funds.”

This Agreement is intendedto be, and is adopted as, aplan of reorganization withinthe meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury
Regulations promulgated thereunder. The reorganization will consist of: (i) the transfer of all the assets of the
Target Fund to the Acquiring Fund in exchange solely for Investor Class and Institutional Class shares of
beneficial interest of the Acquiring Fund (“Acquiring Fund Shares”) and the assumption by the Acquiring
Fund of all the liabilities of the Target Fund; and (ii) the pro rata distribution, by class, of all the Acquiring
Fund Shares to the shareholders of each corresponding class of the Target Fund, in complete liquidation and
termination of the Target Fund as provided herein, all upon the terms and conditions set forth in this
Agreement (the “Reorganization”).

WHEREAS, each Fund is a separate series of the Trust, each Fund has designated two separate
classes, an Investor Class and an Institutional Class, and the Trust is an open-end, management investment
company registered under the Investment Company Act of 1940, as amended (the “1940 Act”);

WHEREAS, the Target Fund owns securitiesthat generally are assets of the character in which the
Acquiring Fund is permitted to invest;

WHEREAS, the Acquiring Fund is authorized to issue the Acquiring Fund Shares; and

WHEREAS, the Board of Trustees of the Trust (the “Board”) has made the determinations
required by Rule 17a-8 under the 1940 Act with respect to the Target Fund and Acquiring Fund, respectively.

NOW, THEREFORE, in consideration of the premises and of the covenants and agreements
hereinafter set forth, the parties hereto covenant and agree as follows:

ARTICLE |

TRANSFER OF ASSETS OF THE TARGET FUND IN EXCHANGEFOR ACQUIRING FUND
SHARES AND THEASSUMPTION OF THE TARGET FUND LIABILITIES AND
TERMINATION AND LIQUIDATION OF THE TARGET FUND

1.1 THEEXCHANGE. Subject tothetermsand conditions contained herein and on the basis
of the representations and warranties contained herein, the Target Fund agrees to transfer all of its assets, as
set forth in Section 1.2, tothe Acquiring Fund. In consideration therefor, the Acquiring Fund agrees: (i) to
deliver tothe Target Fund the number of full and fractional Acquiring Fund Shares, computed in the manner
set forth in Section 2.3; and (ii) to assume all the liabilities of the Target Fund, as set forth in Section 1.3. All
Acquiring Fund Shares delivered to the Target Fund shall be delivered at net asset value without a sales load,
commission or other similar fee being imposed. Such transactions shall take place at the closing provided for
in Section 3.1 (the “Closing”).



1.2 ASSET ST O BE TRANSFERRED. The Target Fund shall transfer all of its assetsto the
Acquiring Fund, including, without limitation, all cash, securities, commodities, interests in futures,
dividends or interest receivables owned by the Target Fund and any deferred or prepaid expenses shown as an
asset on the books of the Target Fund as of the Closing.

T he Target Fund will, within a reasonable period of time before the Closing Date, as such term is
defined in Section 3.1, furnish the Acquiring Fund with a list of the Target Fund’s portfolio securities and
other investments. The Acquiring Fund will, within a reasonable period of time before the Closing Date,
furnish the Target Fund with a list of the securities, if any, on the Target Fund’s list referred to above that do
not conform to the Acquiring Fund’s investment objective, policies, and restrictions. The Target Fund, if
requested by the Acquiring Fund, will dispose of securities on the list provided by the Acquiring Fund before
the Closing. In addition, if it is determined that the portfolios of the Target Fund and the Acquiring Fund,
when aggregated, would contain investments exceeding certain percentage limitations imposed upon the
Acquiring Fund with respect to such investments, the Target Fund, if requested by the Acquiring Fund, will
dispose of a sufficient amount of such investments asmay be necessary to avoid violating such limitations as
of the Closing. Notwithstanding the foregoing, nothing herein will require the Target Fund to dispose of any
investments or securities if, in the reasonable judgment of the Board or the Adviser, such disposition would
adversely affect the status of the Reorganization as a “reorganization” as such term is used in the Code or
would otherwise not be in the best interests of the Target Fund.

1.3 LIABILITIESTO BE ASSUMED. The Target Fund will endeavor to discharge all of its
known liabilities and obligations to the extent possible before the Closing Date. Notwithstanding the
foregoing, any liabilities not so discharged shall be assumed by the Acquiring Fund, which assumed
liabilities shall include all of the Target Fund’s liabilities, debts, obligations, and duties of whatever kind or
nature, whether absolute, accrued, contingent, or otherwise, whether or not arising in the ordinary course of
business, whether or not determinable at the Closing, and whether or not specifically referred to in this
Agreement.

1.4 LIQUIDATING DISTRIBUTION. As of the Effective Time, the Target Fund will
distribute in complete liquidation of the Target Fund each class of the Acquiring Fund Shares received
pursuant to Section 1.1 to its shareholders of record with respect to each corresponding class of shares,
determined as of the time of such distribution (each a “Target Fund Shareholder” and collectively, the
“Target Fund Shareholders™), on a pro rata basis within that class. Such distribution will be accomplished
with respect to each class of shares of the Target Fund by the transfer of the Acquiring Fund Shares of the
corresponding class then credited to the account of the Target Fund on the books of the Acquiring Fund to
open accounts on the share records of the Acquiring Fund in the names of the Target Fund Shareholders of
such class. All issued and outstanding shares of the Target Fund will simultaneously be cancelled on the
books of the Target Fund and retired. The Acquiring Fund shall not issue certificates representing Acquiring
Fund Shares in connection with such transfers.

1.5 OWNERSHIP OF SHARES. Ownership of Acquiring Fund Shares will be shown on the
books of the Acquiring Fund’s transfer agent. Acquiring Fund Shares will be issued to the Target Fund, in an
amount computed in the manner set forth in Section 2.3, to be distributed to the Target Fund Shareholders.

1.6 TRANSFER TAXES. Any transfer taxes payable upon the issuance of Acquiring Fund
Shares due a T arget Fund Shareholder pursuantto Section 1.4 that result from such issuance being madeto an
account ina name other thanthe registered holder of such Target Fund shares on the books ofthe Target Fund
as of that time shall, as a condition of such issuance and transfer, be paid by the person to whom such
Acquiring Fund Shares are to be issued and transferred.

1.7 LIQUIDATION AND TERMINATION. The Target Fund shall completely liquidate and
be dissolved, terminated and have its affairs wound up in accordance with Massachusetts state law promptly
following the Closing andthe making of all distributions pursuant to Section 1.4, but in no event later than 12
months following the Closing Date.



1.8 REPORTING. Any reporting responsibility of the Target Fund including, without
limitation, the responsibility for filing of regulatory reports, tax returns or other documents with the
Securities and Exchange Commission (the “Commission”), any state securities commission and any federal,
state or local tax authorities or any other relevant regulatory authority, is and shall remain the responsibility
of the Target Fund.

1.9 BOOKSAND RECORDS. All booksand records of the Target Fund, including all books
and records required to be maintained under the 1940 Act, and the rules and regulations thereunder, shall be
available to the Acquiring Fund from and after the Closing Date and shall be turned over to the Acquiring
Fund as soon as practicable following the Closing.

ARTICLE I
VALUATION

2.1 VALUATION OFASSETS. Thevalue of the Target Fund’s assets and liabilities shall be
computed as of the close of regular trading onthe New York Stock Exchange (“NYSE”) on the Closing Date
(such time and date being hereinafter called the “Valuation Time”), using the valuation procedures set forth
in the Acquiring Fund’s P rospectus and Statement of Additional Information (in effect as of the Closing
Date) or such other valuation procedures as shall be mutually agreed upon by the parties.

2.2 VALUATION OF SHARES. The net asset value per share per class of Acquiring Fund
Shares shall be the net asset value per share for such class computed as of the Valuation Time, using the
valuation procedures set forth in Section 2.1.

2.3 SHARESTO BE ISSUED. The number of Acquiring Fund Sharesto be issued (including
fractional shares, if any) in consideration for the net assets as described in Article I, shall be determined with
respect to each class by dividingthe value of the assets (net of liabilities) with respect to each class of shares
of the Target Fund determined in accordance with Section 2.1 by the net asset value of an Acquiring Fund
Share of the corresponding class determined in accordance with Section 2.2. Shareholders of record of
Investor Class shares of the Target Fund at the Closing will be credited with full and fractional Investor Class
shares of the Acquiring Fund. Shareholders of record of Institutional Class shares of the Target Fund at the
Closing will be credited with full and fractional Institutional Class shares of the Acquiring Fund.

2.4  EFFECT OF SUSPENSION IN TRADING. Inthe event that onthe Closing Date, either:
(a) the NYSE or another primary exchange on which the portfolio securities of the Acquiring Fund or the
Target Fund are purchased or sold shall be closedto trading or trading on such exchange shall be restricted; or
(b) trading or the reporting of trading on the N'Y SE or elsewhere shall be disrupted so that accurate appraisal
of the value of the net assets of the Acquiring Fund or the Target Fund is impracticable, the Closing Date shall
be postponed until at least the first business day when trading is fully resumed and reporting is restored.

ARTICLE I
CLOSING AND CLOSING DATE

3.1 CLOSING. The Closingshall occur on ___,2018 orsuch other date as the
parties may agree (the “Closing Date”). Unless otherwise provided, all acts taking place at the Closing shall
be deemed to take place as of immediately after the Valuation Time on the Closing Date (the “Effective
Time”). The Closing shall be held as of the close of business at the offices of Wasatch Advisors, Inc. in Salt
Lake City, Utah or at such other time and/or place as the parties may agree.

3.2 CUSTODIAN’S CERTIFICATE. The Target Fund shall cause its custodian to deliver to
the Acquiring Fund at the Closing a certificate of an authorized officer stating that: (a) the Target Fund’s



portfolio securities, cash, and any other assets shall have been delivered in proper form to the Acquiring
Fund’s custodian on behalf of the Acquiring Fund on the Closing Date; and (b) all necessary taxes, including
all applicable federal and state stock transfer stamps, if any, shall have been paid, or provision for payment
shall have been made, in conjunction with the delivery of portfolio securities by the Target Fund.

3.3 TRANSFER AGENT’S CERTIFICATE. The Target Fund shall cause itstransfer agent
to deliver to the Acquiring Fund at the Closing a certificate of an authorized officer stating that such transfer
agent’s records contain the names and addresses of all the Investor Class and Institutional Class
Shareholders, andthe number and percentage ownership of outstanding shares per class owned by each such
shareholder as of the Closing. The Acquiring Fund shall issue and deliver or cause its transfer agent to issue
and deliver to the Target Fund a confirmation evidencing the Investor Class and Institutional Class Acquiring
Fund Shares to be credited at the Closing to the Secretary of the Trust or provide evidence satisfactory to the
Target Fund that such Acquiring Fund Shares have been credited to the Target Fund’s account on the books
of the Acquiring Fund.

3.4 DELIVERY OF ADDITIONAL ITEMS. At the Closing, each party shall deliver to the
other such bills of sale, checks, assignments, share certificates, receipts and other documents, if any, as such
other party or its counsel may reasonably request to effect the transactions contemplated by this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1 REPRESENTATIONSOF THE TARGET FUND. The Trust, on behalf of the Target
Fund, represents and warrants as follows:

(a) The Trust is a business trust duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts.

(b) The Target Fund is a separate series of the Trust duly authorized in accordance
with the applicable provisions of the Trust’s Declaration of Trust, as amended (the “Declaration of Trust”).

(c) The Trust is registered as an open-end management investment company under
the 1940 Act, and such registration is in full force and effect.

(d) The Target Fund is not, and the execution, delivery, and performance of this
Agreement (subject to shareholder approval) will not result in, the violation of any provision of the Trust’s
Declaration of Trust or By-Laws, as amended and restated (the “By-Laws”) or of any material agreement,
indenture, instrument, contract, lease, or other undertaking to which the Target Fund is a party or by which it
is bound.

(e) Except as otherwise disclosed in writing to and accepted by the Acquiring Fund,
the Target Fund has no material contracts or other commitments that will be terminated with liability to the
Target Fund before the Closing.

f) No litigation, administrative proceeding, or investigation of or before any court
or governmental body is presently pending or to its knowledge threatened against the Target Fund or any of
its properties or assets, which, if adversely determined, would materially and adversely affect the Target
Fund’s financial condition, the conduct of its business, or the ability of the Target Fund to carry out the
transactions contemplated by this Agreement. The Target Fund knows of no facts that might form the basis
forthe institution of such proceedings and is not a partyto or subject tothe provisions of any order, decree, or
judgment of any court or governmental body that materially and adversely affects its business or its ability to
consummate the transactions contemplated herein.



(9) The financial statements of the Target Fund as of September 30, 2017, and for
the year then ended have been prepared in accordance with generally accepted accounting principles and
have been audited by an independent registered public accounting firm, and such statements (copies of which
have been furnished to the Acquiring Fund) fairly reflect the financial condition of the Target Fund as of
September 30, 2017, and there are no known liabilities, contingent or otherwise, of the Target Fund as of such
date that are not disclosed in such statements.

(h) Since the date of the financial statements referred to in subsection (g) above,
there have been no material adverse changes in the Target Fund’s financial condition, assets, liabilities or
business (other than changes occurring in the ordinary course of business) and there are no known contingent
liabilities of the Target Fund arising after such date. For the purposes of this subsection (h), a decline in the
net asset value of the Target Fund shall not constitute a material adverse change.

(i) All federal, state, local and other tax returns and reports of the Target Fund
required by law to be filed by it (taking into account permitted extensions for filing) have been timely filed
and are complete and correct in all material respects. All federal, state, local and other taxes of the Target
Fund required to be paid (whether or not shown on any such return or report) have been paid, or provision
shall have been made for the payment thereof and any such unpaid taxes, as of the date of the financial
statementsreferredto in subsection (g) above, are properly reflected thereon. To the best of the Target Fund’s
knowledge, no tax authority is currently auditing or preparingto audit the Target Fund, and no assessment for
taxes, interest, additions to tax or penalties has been asserted against the Target Fund.

) All issued and outstanding shares of the Target Fund are, and as of the Closing
will be, duly and validly issued and outstanding, fully paid and non-assessable by the Target Fund
(recognizing that under Massachusetts law, Target Fund shareholders, under certain circumstances, could be
held personally liable for the obligations of the Target Fund). All the issued and outstanding shares of the
Target Fund will, at the time of the Closing, be held by the persons and in the amounts set forth in the records
of the Target Fund’s transfer agent as provided in Section 3.3. The Target Fund has no outstanding options,
warrants or other rights to subscribe for or purchase any shares of the Target Fund, and has no outstanding
securities convertible into shares of the Target Fund.

(k)  AttheClosing, the Target Fund will have good and marketable title to the Target
Fund’s assets to be transferred to the Acquiring Fund pursuant to Section 1.2, and full right, power, and
authority to sell, assign, transfer, and deliver such assets free and clear of any liens, encumbrances and
restrictions on transfer, except those liens, encumbrances and restrictions for which the Acquiring Fund has
received written notice of prior to the Closing and not objected to, and the Acquiring Fund will acquire good
and marketable title thereto, subject to no other restrictions on the full transfer thereof, including such
restrictions as might arise under the Securities Act of 1933, as amended (the “1933 Act™), except those
restrictions asto which the Acquiring Fund has received notice and necessary documentation at or prior to the
Closing.

0] The execution, delivery and performance of this Agreement have been duly
authorized by all necessary action on the part of the Target Fund including the determinations of the Board
required by Rule 17a-8(a) of the 1940 Act. Subject to approval by the Target Fund shareholders, this
Agreement constitutes a valid and binding obligation of the Target Fund, enforceable in accordance with its
terms, subject as to enforcement, to bankruptcy, insolvency, reorganization, moratorium, and other laws
relating to or affecting creditors’ rights and to general equity principles.

(m) The information to be furnished by the T arget Fund for use in no-action letters,
applications for orders, registration statements, proxy materials and other documents that may be necessary
in connection with the transactions contemplated herein shall be accurate and complete in all material
respects and shall comply in all material respects with federal securities and other laws and regulations.



(n)  From the effective date of the Registration Statement (as defined in Section5.7),
through the time of the meeting of the Target Fund shareholders and on the Closing Date, any written
information furnished by the Trust with respect to the Target Fund for use in the Registration Statement,
Proxy Materials (as defined in Section 5.7) and any supplement or amendment thereto or to the documents
included or incorporated by reference therein, or any other materials provided in connection with the
Reorganization, does not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated or necessary to make the statements, in light of the circumstances under
which such statements were made, not misleading.

(o) For each taxable year of its operations (including the taxable year ending on the
Closing Date), the Target Fund (i) has elected to qualify, and has qualified or will qualify (in the case of the
taxable year ending on the Closing Date), as a “regulated investment company” under the Code (a “RIC”);
(i) has been eligible to compute and has computed its federal income tax under Section 852 of the Code, and
on or prior to the Closing Date will have declared and paid a distribution with respect to all of itsinvestment
company taxable income (determined without regard to the deduction for dividends paid), the excess of its
interest income excludible from gross income under Section 103(a) of the Code over its deductions
disallowed under Sections 265 and 171(a)(2) of the Code and its net capital gain (after reduction for any
available capital loss carryforward) (as such terms are defined in the Code) that has accrued or will accrue on
or prior to the Closing Date; and (iii) has been, and will be (in the case of the taxable year ending on the
Closing Date), treated as a separate corporation for federal income tax purposes pursuant to Section 851(g) of
the Code.

4.2 REPRESENTATIONSOF THE ACQUIRING FUND. The Trust, on behalf of the
Acquiring Fund, represents and warrants as follows:

(a) The Trust is abusiness trust duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts.

(b) The Acquiring Fund is a separate series of the Trust duly authorized in
accordance with the applicable provisions of the Trust’s Declaration of Trust.

(c) The Trust is registered as an open-end management investment company under
the 1940 Act, and such registration is in full force and effect.

(d) The Acquiring Fund is not, and the execution, delivery and performance of this
Agreement will not result, in a violation of the Trust’s Declaration of Trust or By-Laws or of any material
agreement, indenture, instrument, contract, lease, or other undertakingto whichthe Acquiring Fund is a party
or by which it is bound.

(e) No litigation, administrative proceeding or investigation of or before any court
or governmental body is presently pending or to its knowledge threatened against the Acquiring Fund or any
of its properties or assets, which, if adversely determined, would materially and adversely affect the
Acquiring Fund’s financial condition, the conduct of its business or the ability of the Acquiring Fund to carry
out the transactions contemplated by this Agreement. The Acquiring Fund knows of no factsthat might form
the basis for the institution of such proceedings and it is not a party to or subject to the provisions of any
order, decree, or judgment of any court or governmental body that materially and adversely affects its
business or its ability to consummate the transaction contemplated herein.

(f)  The financial statementsof the Acquiring Fund as of September 30, 2017 and for
the fiscal year then ended have been prepared in accordance with generally accepted accounting principles
and have been audited by an independent registered public accounting firm, and such statements (copies of
which have been furnished to the Target Fund) fairly reflect the financial condition of the Acquiring Fund as
of September 30, 2017, and there are no known liabilities, contingent or otherwise, of the Acquiring Fund as
of such date that are not disclosed in such statements.



(9) Since the date of the financial statements referred to in subsection (f) above,
there have been no material adverse changes inthe Acquiring Fund’s financial condition, assets, liabilities or
business (other than changes occurring in the ordinary course of business) and there are no known contingent
liabilities of the Acquiring Fund arising after such date. For the purposes of this subsection (g), a decline in
the net asset value of the Acquiring Fund shall not constitute a material adverse change.

(h) All federal, state, local and other tax returns and reports of the Acquiring Fund
required by law to be filed by it (taking into account permitted extensions for filing) have been timely filed
and are complete and correct in all material respects. All federal, state, local and other taxes of the Acquiring
Fund required to be paid (whether or not shown on any such return or report) have been paid or provision
shall have been made for their payment and any such unpaid taxes, as of the date of the financial statements
referred to above, are properly reflected thereon. To the best of the Acquiring Fund’s knowledge, no tax
authority is currently auditing or preparingto audit the Acquiring Fund, and no assessment for taxes, interest,
additions to tax or penalties has been asserted against the Acquiring Fund.

(i) All issued and outstanding shares of the Acquiring Fund are, and, as of the
Closing will be, duly and validly issued, fully paid and non-assessable by the Acquiring Fund (recognizing
that under Massachusetts law, Acquiring Fund shareholders, under certain circumstances, could be held
personally liable for the obligations of the Acquiring Fund). The Acquiring Fund has no outstanding options,
warrants, or other rights to subscribe for or purchase shares of the Acquiring Fund, and there are no
outstanding securities convertible into shares of the Acquiring Fund.

[0) The execution, delivery and performance of this Agreement have been duly
authorized by all necessary action on the part of the Acquiring Fund, including the determination of the
Board required pursuant to Rule 17a-8(a) of the 1940 Act. This Agreement constitutes a valid and binding
obligation of the Acquiring Fund, enforceable in accordance with its terms, subject as to enforcement, to
bankruptcy, insolvency, reorganization, moratorium, and other laws relating to or affecting creditors’ rights
and to general equity principles.

(k)  The Acquiring Fund Shares to be issued and delivered to the Target Fund for the
account of the Target Fund Shareholders pursuant to the terms of this Agreement will, at the time of the
Closing, have been duly authorized. W hen so issued and delivered, such shares will be duly and validly
issued shares of the Acquiring Fund, and will be fully paid and non-assessable (recognizing that under
Massachusetts law, Acquiring Fund shareholders, under certain circumstances, could be held personally
liable for the obligations of the Acquiring Fund).

0] The information to be furnished by the Acquiring Fund for use in no-action
letters, applications for orders, registration statements, proxy materials, and other documents that may be
necessary in connection with the transactions contemplated herein shall be accurate and complete in all
material respects and shall comply in all material respects with federal securities laws and other laws and
regulations.

(m) From the effective date of the Registration Statement (as defined in Section
5.7), through the time of the meeting of the Target Fund shareholders and on the Closing Date, any written
information furnished by the Trust with respect to the Acquiring Fund for use in the Registration Statement,
Proxy Materials and any supplement or amendment thereto or to the documents included or incorporated by
reference therein, or any other materials provided in connection with the Reorganization, does not and will
not contain any untrue statement of a material fact or omit to state a material fact required to be stated or
necessary to make the statements, in light of the circumstances under which such statements were made, not
misleading.

(n) For each taxable year of its operations, including the taxable year that includes
the Closing Date, the Acquiring Fund (i) has electedto qualify, has qualified or will qualify (in the case of the
year that includes the Closing Date) and intendsto continue to qualify as a RIC under the Code; (ii) has been



eligible to and has computed its federal income tax under Section 852 of the Code, and will do so for the
taxable year that includes the Closing Date; and (iii) has been, and will be (in the case of the taxable year that
includes the Closing Date), treated as a separate corporation for federal income tax purposes pursuant to
Section 851(g) of the Code.

ARTICLE V

COVENANTS OF THEFUNDS

5.1 OPERATION IN ORDINARY COURSE. Subject to Sections 1.2 and 7.3, each of the
Acquiring Fund and the T arget Fund will operate its respective business in the ordinary course between the
date of this Agreement and the Closing, it being understoodthat such ordinary course of business will include
customary dividends and distributions, any other distribution necessary or desirable to avoid federal income
or excise taxes, and shareholder purchases and redemptions.

5.2 APPROVAL OF SHAREHOLDERS. The Trust will call a special meeting of the Target
Fund shareholdersto consider and act upon this Agreement (and the transactions contemplated thereby) and
to take all other appropriate action necessary to obtain approval of the transactions contemplated herein.

5.3 INVEST MENT REPRESENTATION. The Target Fund covenants that the Acquiring
Fund Shares to be issued pursuant to this Agreement are not being acquired for the purpose of making any
distribution, other than in connection with the Reorganization and in accordance with the terms of this
Agreement.

5.4 ADDITIONAL INFORMATION. The Target Fund will assist the Acquiring Fund in
obtaining such information as the Acquiring Fund reasonably requests concerning the beneficial ownership
of the Target Fund’s shares.

5.5 FURTHER ACTION. Subject tothe provisionsof this Agreement, each Fund will take or
cause to be taken, all action, and do or cause to be done, all things reasonably necessary, proper or advisable
to consummate and make effective the transactions contemplated by this Agreement, including any actions
required to be taken after the Closing Date. The Acquiring Fund agrees to use all reasonable effortsto obtain
the approvals and authorizations required by the 1933 Act, the 1940 Act, and any state securities laws as it
may deem appropriate in order to continue its operations after the Closing Date.

5.6 STATEMENT OF EARNINGS AND PROFITS.  As promptly as practicable, but in any
case within 60 days after the Closing Date, the Target Fund shall furnish the Acquiring Fund, in such form as
is reasonably satisfactory to the Acquiring Fund and which shall be certified by the Trust’s Controller or
Treasurer, a statement of the earnings and profits of the Target Fund for federal income tax purposes, as well
as any net operating loss carryovers and capital loss carryovers, that will be carried over to the Acquiring
Fund pursuant to Section 381 of the Code.

5.7 PREPARATION OF REGIST RATION STATEMENT AND PROXY MATERIALS.
T he Trust will prepare and file with the Commission a registration statement on Form N-14 relating to the
Acquiring Fund Shares to be issued to the Target Fund for distribution to Target Fund Shareholders (the
“Registration Statement”). The Registration Statement shall include a proxy statement of the Target Fund
and a prospectus of the Acquiring Fund relating to the transactions contemplated by this Agreement. The
Registration Statement shall be in compliance with the 1933 Act, the Securities Exchange Act of 1934, as
amended (the “1934 Act”), and the 1940 Act, as applicable. Each party will provide the other party with the
materials and information necessary to prepare the proxy statement and related materials (the “Proxy
Materials™), for inclusion therein, in connection with the meeting of the Target Fund’s shareholders to
consider the approval of this Agreement and the transactions contemplated herein.



5.8 TAX STATUSOF REORGANIZATION. T he intention of the parties is that the
Reorganization will qualify as a reorganization within the meaning of Section 368(a) of the Code. None of
the T arget Fund, the Acquiring Fund or the Trust shall take any action, or cause any action to be taken
(including, without limitation, the filing of any tax return), that is inconsistent with such treatment or results
in the failure of the transaction to qualify as a reorganization within the meaning of Section 368(a) of the
Code. At or prior to the Closing, the Target Fund, the Acquiring Fund and the Trust will take such action, or
cause such action to be taken, as is reasonably necessary to enable counsel to render the tax opinion
contemplated in Section 8.6 herein.

ARTICLE VI
CONDITION PRECEDENT TO OBLIGATIONS OF THETARGET FUND

T he obligations of the Target Fund to consummate the transactions provided for herein shall be
subject to the fulfillment or waiver of the following conditions:

6.1 T he Acquiring Fund shall have delivered to the Target Fund on the Closing Date a
certificate executed in its name by the Trust’s President or any Vice President, ina form reasonably
satisfactory to the Target Fund and dated as of the Closing Date, to the effect that the representations,
covenants, and warranties of the Trust, on behalf of the Acquiring Fund, made in this Agreement are true and
correct in all material respects as of the Closing, with the same force and effect as if made as of the Closing,
and as to such other matters as the Target Fund shall reasonably request.

6.2 T he Acquiring Fund shall have performed and complied in all material respects with all
terms, conditions, covenants, obligations, agreements and restrictions required by this Agreement to be
performed or complied with by the Acquiring Fund prior to or at the Closing.

ARTICLE VII
CONDITIONS PRECEDENTTO OBLIGATIONS OF THEACQUIRING FUND

The obligations ofthe Acquiring Fund to consummate the transactions provided for herein shall be
subject to the fulfillment or waiver of the following conditions:

7.1 T he Target Fund shall have delivered to the Acquiring Fund on the Closing Date a
certificate executed in its name by the Trust’s Chief Administrative Officer or any Vice President, in a form
reasonably satisfactory to the Acquiring Fund and dated as of the Closing Date, to the effect that the
representations, covenants, and warranties of the Trust, on behalf of the Target Fund, made in this Agreement
are true and correct in all material respects as of the Closing, with the same force and effect as if made as of
the Closing, and as to such other matters as the Acquiring Fund shall reasonably request.

7.2 T he Target Fund shall have delivered to the Acquiring Fund a statement of the Target
Fund’s assets and liabilities, together with a list of the Target Fund’s portfolio securities showing the tax
basis of such securities by lot and the holding periods of such securities, as of the Closing, certified by the
Controller or Treasurer of the Trust.

7.3 T he Target Fund shall have declared and paid prior to the Valuation Time a dividend or
dividends which, together with all previous such dividends, shall have the effect of distributing to its
shareholders at least all of the Target Fund’s investment company taxable income for all taxable periods
ending on or beforethe Closing Date (computed without regard to any deduction for dividends paid), if any,
plus the excess of its interest income excludible from gross income under Section 103(a) of the Code, if any,
over its deductions disallowed under Sections 265 and 171(a)(2) of the Code for all taxable periods ending on
or before the Closing Date and all of its net capital gainsrealized in all taxable periods ending on or before the



Closing Date (after reduction for any available capital loss carry forward and excluding any net capital gain
on which the Target Fund paid tax under Section 852(b)(3)(A) of the Code).

7.4  TheTarget Fund shall have performed and complied in all material respects with all terms,
conditions, covenants, obligations, agreements and restrictions required by this Agreement to be performed
or complied with by the Target Fund prior to or at the Closing.

7.5 T he Target Fund shall have delivered to the Acquiring Fund such records, agreements,
certificates, instruments and such other documents as the Acquiring Fund shall reasonably request.

ARTICLE VI
FURTHER CONDITIONS PRECEDENT

T he obligations of the Target Fund and the Acquiring Fund to consummate the transactions
provided for herein shall also be subject to the fulfillment (or waiver by the affected parties) of the following
conditions:

8.1  This Agreement and the transactions contemplated herein, with respect to the Target Fund,
shall have been approved by the requisite vote of the holders of the outstanding shares of the Target Fund in
accordance with applicable law and the provisions of the Trust’s Declaration of Trust and By-Laws.
Notwithstanding anything herein to the contrary, neither the Acquiring Fund nor the Target Fund may waive
the conditions set forth in this Section 8.1.

8.2 On the Closing Date, the Commission shall not have issued an unfavorable report under
Section 25(b) of the 1940 Act, or instituted any proceeding seeking to enjoin the consummation of the
transactions contemplated by this Agreement under Section 25(c) of the 1940 Act. Furthermore, no action,
suit or other proceeding shall be threatened or pending before any court or governmental agency in which it is
sought to restrain or prohibit, or obtain damages or other relief in connection with this Agreement or the
transactions contemplated herein.

8.3  Allrequired consents of other parties and all other consents, orders, and permits of federal,
state and local regulatory authorities (including those of the Commission and of state securities authorities,
including any necessary “no-action” positions and exemptive orders from such federal and state authorities)
to permit consummation of the transactions contemplated herein shall have been obtained.

8.4 T he Registration Statement shall have become effective under the 1933 Act, and no stop
orders suspending the effectiveness thereof shall have been issued. T o the best knowledge of the parties to
this Agreement, no investigation or proceeding for that purpose shall have been instituted or be pending,
threatened or contemplated under the 1933 Act.

8.5 T he Funds shall have received on the Closing Date an opinion from Chapman and Cutler
LLP and/or Morgan Lewis & Bockius LLP, dated as of the Closing Date, substantially to the effect that:

(a) The Trust is a validly existing voluntary association with shares of beneficial
interest commonly referred to as a “Massachusetts business trust,” and is existing under the laws of the
Commonwealth of Massachusetts.

(b) The execution and delivery of the Agreement by the Trust, on behalf of the
Funds, did not, and the exchange of the Target Fund’s assets for Acquiring Fund Shares pursuant to the
Agreement andthe issuance of Acquiring Fund Shares pursuant tothe Agreement will not, violatethe Trust’s
Declaration of Trust or By-Laws.



(c) T o the knowledge of such counsel, and without any independent investigation,
(i) the Trust is registered with the Commission as an open-end management investment company under the
1940 Act, and such registration under the 1940 Act is in full force and effect and is not subject to any stop
order; and (ii) all regulatory consents, authorizations, orders, approvals or filings required to be obtained or
made by a Fund under the federal laws of the United States of America or the laws of the Commonwealth of
Massachusetts for the transfer of the Target Fund’s assets and liabilities in exchange for Acquiring Fund
Shares, and for the issuance of Acquiring Fund Shares, as applicable, and all other transactions pursuant to
the Agreement have been obtained or made.

8.6  The Funds shall have received on the Closing Date an opinion of Chapman and Cutler LLP
addressed to the Acquiring Fund and the T arget Fund substantially to the effect that for federal income tax
purposes:

(a) T he transfer of all the Target Fund’s assets to the Acquiring Fund in exchange
solely for Acquiring Fund Shares and the assumption by the Acquiring Fund of all the liabilities of the Target
Fund immediately followed by the pro rata, by class, distribution to the Target Fund Shareholders of all the
Acquiring Fund Shares received by the Target Fund in complete liquidation of the Target Fund and the
termination of the Target Fund as soon as practicable thereafter will constitute a “reorganization” within the
meaning of Section 368(a)(1) of the Code and the Acquiring Fund and the Target Fund will each be a“party
to areorganization,” within the meaning of Section 368(b) of the Code, with respect to the Reorganization.

(b) No gain or loss will be recognized by the Acquiring Fund upon the receipt of all
the assets of the Target Fund solely in exchange for Acquiring Fund Shares and the assumption by the
Acquiring Fund of all the liabilities of the Target Fund.

()  Nogainor loss will be recognized by the T arget Fund upon the transfer of all the
Target Fund’s assetstothe Acquiring Fund solely in exchange for Acquiring Fund Shares andthe assumption
by the Acquiring Fund of all the liabilities of the Target Fund or upon the distribution (whether actual or
constructive) of such Acquiring Fund Shares to the Target Fund Shareholders solely in exchange for such
shareholders’ shares of the Target Fund in complete liquidation of the Target Fund.

(d) No gain or loss will be recognized by the Target Fund Shareholders upon the
exchange of their Target Fund shares solely for Acquiring Fund Shares in the Reorganization.

(e)  The aggregate basis of the Acquiring Fund Shares received by each Target Fund
Shareholder pursuant to the Reorganization will be the same asthe aggregate basis of the Target Fund shares
exchanged therefor by such shareholder. The holding period of the Acquiring Fund Shares received by each
Target Fund Shareholder in the Reorganization will include the period during which the Target Fund shares
exchanged therefor were held by such shareholder, provided such T arget Fund shares are held as capital
assets at the time of the Reorganization.

(f) The basis of the Target Fund’s assets transferred to the Acquiring Fund will be
the same as the basis of such assets inthe hands of the Target Fund immediately before the effective time of
the Reorganization. The holding period of the assets of the Target Fund received by the Acquiring Fund will
include the period during which such assets were held by the T arget Fund.

No opinion will be expressed as to (1) the effect of the Reorganization on the Target Fund, the
Acquiring Fund or any T arget Fund Shareholder with respect to any asset (including, without limitation, any
stock held in a passive foreign investment company as defined in Section 1297(a) of the Code) as to which
any unrealized gain or loss is required to be recognized under federal income tax principles (a) at the end of a
taxable year (or on the termination thereof) or (b) upon the transfer of such asset regardless of whether such
transfer would otherwise be a non-taxable transaction under the Code, or (2) any other federal tax issues
(except those set forth above) and all state, local or foreign tax issues of any kind.



Such opinion shall be based on certain factual representations, reasonable assumptions and such
other representations as Chapman and Cutler LLP may request of the Funds, and the Target Fund and the
Acquiring Fund will cooperate to make and certify the accuracy of such representations. Notwithstanding
anything herein to the contrary, neither the Acquiring Fund nor the Target Fund may waive the conditions set
forth in this Section 8.6.

ARTICLE IX
EXPENSES

9.1 T he Adviser and the Target Fund will each pay one-half of the expenses incurred in
connection with the Reorganization (“Reorganization Expenses™), subject to any contractual expense cap
limitation then in effect. Reorganization Expenses include, without limitation: (a) expenses associated with
the preparation and filing of the Registration Statement and other Proxy Materials; (b) postage; (c) printing;
(d) accounting fees; (e) legal fees incurred by each Fund; (f) solicitation costs of the transaction; (g)
brokerage commissions incurred by the Target Fund in connection with its portfolio repositioning for the
Reorganization; and (h) other related administrative or operational costs. To the extent that the payment of
Reorganization Expenses would cause the T arget Fund to exceed its contractual expense cap then in effect,
the Adviser or an affiliate thereof will reimburse the portion of Reorganization Expenses necessary for the
Target Fundto operate within its cap-for each share class. Notwithstanding any other agreement between the
Advisor andthe Trust, the Advisor will not recoup any Reorganization expenses paid pursuant to this section.
If the Reorganization is not consummated, the Adviser or an affiliate thereof will bear full responsibility for
payment of the Reorganization Expenses.

9.2 Each Fund represents and warrants to the other Fund that there is no person or entity
entitled to receive any broker’s fees or similar fees or commission payments in connection with the
transactions provided for herein.

9.3 Notwithstanding the foregoing, Reorganization Expenses will in any event be paid by the
party directly incurring such Reorganization Expenses if and to the extent that the payment by another party
of such Reorganization Expenses would result in the disqualification of the Target Fund or the Acquiring
Fund, as the case may be, as a RIC under the Code.

ARTICLE X
ENTIRE AGREEMENT

10.1 The parties agree that no party has made to the other parties any representation, warranty
and/or covenant not set forth herein, and that this Agreement constitutes the entire agreement between and
among the parties.

ARTICLEXI

TERMINATION

11.1 This Agreement may be terminated by the mutual agreement of the parties and such
termination may be effected by the Trust’s President, or any Vice President without further action by the
Board. In addition, either Fund may, at its option, terminate this Agreement at or before the Closing due to:

(a) a breach by any other party of any representation, warranty, or agreement
contained herein to be performed at or before the Closing, if not cured within 30 days of notification to the
breaching party and prior to the Closing;



(b) a condition precedent to the obligations of the terminating party that has not
been met or waived and it reasonably appears that it will not or cannot be met; or

(c) a determination by the Board that the consummation of the transactions
contemplated herein is not in the best interests of the Target Fund or Acquiring Fund, respectively.

ARTICLE XlII
AMENDMENTS

121 This Agreement may be amended, modified, or supplemented in such manner as may be
mutually agreed upon in writing by the officersofthe Trust as specifically authorized by the Board; provided,
however, that following the meeting of the Target Fund shareholders called by the Target Fund pursuant to
Section 5.2 of this Agreement, no such amendment, modification or supplement may have the effect of
changing the provisions for determining the number of Acquiring Fund Shares to be issued to the Target
Fund Shareholders under this Agreement to the detriment of such shareholders without their further approval.

ARTICLE XII1

HEADINGS; COUNTERPARTS; GOVERNING LAW; ASSIGNMENT;
LIMITATION OF LIABILITY

13.1 The article and section headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.

13.2 This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original.

13.3 This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts.

13.4 This Agreement shall bind and inure to the benefit of the parties hereto and their
respective successors and assigns, but, except as provided in this section, no assignment or transfer hereof or
of any rights or obligations hereunder shall be made by any party without the written consent of the other
parties. Nothing herein expressed or implied is intended or shall be construed to confer upon or give any
person, firm, or corporation, other than the parties hereto and their respective successors and assigns, any
rights or remedies under or by reason of this Agreement.

13.5 It is expressly agreed that the obligations of each Fund hereunder shall not be binding
upon any of the Trustees, shareholders, nominees, officers, agents, or employees of the Trust personally, but
shall bind only the property of such Fund, as provided in the Trust’s Declaration of Trust, which is on file
with the Secretary of the Commonwealth of Massachusetts. The execution and delivery of this Agreement
have been authorized by the Trustees of the Trust, on behalf of each Fund, and signed by authorized officers
of the Trust acting as such. Neither the authorization by such Trustees nor the execution and delivery by such
officers shall be deemed to have been made by any of them individually or to impose any liability on any of
them personally, but shall bind onlythe property of such Fund as provided inthe Trust’s Declaration of Trust.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the partieshave duly executed this Agreement, all as of the date first
written above.

WASATCH FUNDS TRUST,
on behalf of the Wasatch Long/Short Fund

By:
Name
Title:
ACKNOWULEDGED:
By:
Name
WASATCH FUNDS TRUST,
on behalf of Wasatch Global Value Fund
By:
Name
Title:
ACKNOWULEDGED:
By:
Name
T he undersigned is a party to this Agreement for the
purposes of Section 9.1 only:
W ASATCH ADVISORS INC.
By:
Name
Title:
ACKNOWULEDGED:
By:

Name



Appendix B

Pro Forma Financial Statements for the Reorganization of Wasatch Long/Short Fund (the “Target Fund”)
into Wasatch Global Value Fund (the “Acquiring Fund™)

T he unaudited pro forma financial statements are presented to show the effect of the proposed reorganization of the
W asatch Long/Short Fund (the “Target Fund”) into the W asatch Global Value Fund (the “Acquiring Fund”) (formerly
W asatch Large Cap Value Fund), each an open-end management investment company under the Investment Company
Act of 1940, as amended (the “Reorganization”). The Reorganization will consist of (i) the transfer of all the assets of
the Target Fund to the Acquiring Fund in exchange solely for shares of beneficial interest of the Acquiring Fund and
the assumption by the Acquiring Fund of all of the liabilities of the Target Fund; and (ii) the pro rata distribution of
shares of the Acquiring Fund to the shareholders of the Target Fund in complete liquidation and termination of the
Target Fund. The Pro Forma Schedule of Investments and the Pro Forma Statement of Assets and Liabilities are
presented for the Acquiring Fund, the Target Fund and the combination of the Acquiring Fund and the T arget Fund
(the “Pro Forma Acquiring Fund”) asof September 30, 2017. The Pro Forma Statement of Operations ispresented for
the Acquiring Fund, the Target Fund and the Pro Forma Acquiring Fund for the period from October 1, 2016 through
September 30, 2017.
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Pro Forma Combined Schedule of I nvestments

as of September 30,2017 (U Long/Short Fu Global Value F Pro Forma Com Long/Short Global Value F Pro Forma Com
naudited) nd und+ bined Fund und+ bined
Fund Fund
Adjustme
Shares Shares Shares Value Value nts Value
Common Stocks 94.7% t
Airlines0.2%
Alaska Air Group, Inc# 6,985 - 6985 % 532,746 $ - - 3 532,746
Apparel, Accessories & Luxury G oods 1.6%
Michael Kors Holdings
Ltd.*# 95,862 - 95,862 4,586,997 - - 4,586,997
Automobile
Manufacturers 0.9%
General Motors Co.t T # 66,020 - 66,020 2,665,888 - - 2,665,888
Biotechnology 2.3%
Amgen, Inc# 35,048 - 35,048 6,534,699 - 6,534,699
Communications
Equipment 3.6%
Cisco Systens, Inc.tt 103,011 205,925 308,936 3,464,260 6,925,258 - 10,389,51€
Department Stores 0.5%
Macy’s, Inc.tt# 65,007 - 65,007 1418453 - - 1418453
Diversified Banks 11.9%
Citigroup,Inc.tt 49,016 77,794 126,810 3565424 5,658,736 - 9,224,160
ING GroepN.V, ADR
(Netherlands) - 224461 224461 - 4134572 - 4134572
JPMorgan Chase & Co. - 56,774 56,774 - 5422485 - 5422485
NordeaBank AB (Sweden) - 347300 347300 - 4,707,476 - 4,707,476
USBancorp - 85,428 85,428 - 4,578,086 - 4,578,086
WellsFargo & Co. - 109,275 109,275 - 6,026,516 - 6,026,516
3,565,424 30527871 - 34,093,295
Diversified REITs 0.7%
Select Income REIT - 86,527 86,527 - 2,026,462 - 2,026,462
Drug Retail 1.9%
CVS Health Corp. - 66,993 - 5447871 - 5447871
Electric Utilities 2.7%
Duke Energy Corp. - 77,613 77,613 - 6,513,283 - 6,513,283
Exelon Corp. - 206,709 206,709 - 7,786,728 - 7,786,728
- 14,300,011 - 14,300,011
Electrical Components & Equipment1.8%
Eaton Corp.plc - 53,734 53,734 - 4,126,234 -
Emerson Electric Co.TT# 18,023 - 18,023 1,132,565 - -
1,132,565 4,126,234 - 5,258,799
Electronic Manufacturing Services 0.8%
Fabrinet* # 59,785 - 59,785 2,215,632 - - 2,215,632
Fertilizers & Agricultural Chemicals 0.6%
MosaicCo.(The)tt# 79,995 = 79995 1,727,092 - - 1,727,092
Food Retail 1.0%
KrogerCo.(The)tt# 142,869 = 142,869 2,865,952 - - 2,865,952
Health Care Distributors
1.7%
McKesson Corp.tT# 31,351 - 31351 4815827 - - 4,815,827
Health Care Equipment
3.1%
Medtronicplc # 58,100 54,793 112,893 4518437 4,261,252 - 8,779,689
Health Care REITS 1.0%
Sabra Health Care REIT,
Inc. - 133,259 133,259 - 2,923,702 - 2,923,702
Hotels, Resorts & CruiseLines0.7%
Extended Stay Anerica,
Incx** tt# 98,255 - 98,255 1,965,100 - - 1,965,100
Household Products 2.3%
Procter & Gamble Co. (The) - 72,782 72,782 - 6,621,706 - 6,621,706
Hypermarkets & Super Centers2.3%
Wal-Mart Stores, Inc. - 84,168 84,168 - 6,576,888 - 6,576,888
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Industrial Conglomerates

3%

General Electric Co. - 157,736 157,736 - 3,814,056 - 3,814,056
Integrated Oil &G as 6.5%
Chevron Cormp. - 64,234 64,234 - 7,547 495 - 7,547 495
Royal Dutch Shell plc ADR
(Netherlands) - 95546 95546 - 5,788,177 - 5,788,177
Suncor Energy, Inc.

(Canada) - 152,221 152,221 - 5,332,301 - 5,332,301

- 18,667,973 - 18,667,97¢

Integrated Telecommunication Services 1.4%
Verizon Communications,

Inc# 26,665 54476 81,141 1319651 2,696,017 - 4,015,668
Internet Software &

Services 0.7%

Akamai Technologies, Inc*

tt# 40,670 - 40,670 1,981442 - - 1,981,442
Oil & Gas Equipment & Services2.0%

Schlumberger Ltd. - 81,957 81957 - 5,717,320 - 5,717,320
Oil & Gas Exploration& Production 2.6%
Anadarko Petroleum

Corp.ft# 47896 - 47896 2,339,720 - - 2,339,720
Bill Barrett Corp.* t1 # 797863 - 797863 3422832 - - 3422832
Southwestern Energy Co.*

tt# 269,169 - 269,169 1,644,622 - - 1,644,622

7407174 = = 7407174
Pharmaceuticals 11.3%
Allerganplctt # 19,231 - 19231 3941393 - - 3941393
AstellasPharmg, Inc.

(Japan) - 206,600 206,600 - 2,628,286 - 2,628,286
Johnson & Johnsontt # 25948 56,304 82,252 3373500 7,320,083 - 10,693,587
Novartis AG (Switzerland) 39,273 39455 78,728 3371587 3,377,724 - 6,749,311
Pfizer, Inc. = 230,941 230,941 = 8,244 594 = 8,244 594

10,686,480 21,570,687 - 32,257,167
Property & Casualty Insurance 1.4%
Axis Capital Holdings Ltd. - 68,073 68,073 - 3,901,264 - 3,901,264
Regional Banks2.4%
KeyCorptt # 100,728 - 100,728 1,895,701 - - 1,895,701
PN C Financial Services
Group, Inc. (The)# 8,349 27,743 36,092 1,125,195 3,738,924 - 4,864,119
3,020,896 3,738,924 - 6,759,820

Reinsurance 1.6%

Muenchener

Rueckversicherungs-Gesells

chaft AG inMuenchen

(Germany) - 20,750 20,750 - 4,436,470 - 4,436,470

Semiconductors 3.8%
Mellanox Technologies

Ltd*# 56,567 - 56567 2667134 - - 2,667,134
QUALCOMM,Inc.tt# 101,495 - 101495 5261501 - - 5261501
Tower Semiconductor Ltd*

(Israel) # 93,891 - 93891 2,887,148 - - 2,887,148

10,815,783 - - 10,815,782
Specialized REITs2.5%
EPR Properties - 58,254 58,254 - 4,062,634 - 4,062,634
IronMountain, Inc.tt # 28,731 - 28,731 1,117,636 - - 1,117,636
OutfrontMedia, Inc.11# 81,746 - 81,746 2,058,364 - - 2,058,364
3,176,000 4,062,634 - 7,238,634
Steel 1.1%
Steel Dynamics, Inc.t1 # 87,891 - 87,891 3,029,603 - - 3,029,603
Systems Software3.5%
Barracuda Networks, Inc.*
tt# 76,267 - 76,267 1847949 - -
OracleCorp.t1 38,062 120,109 158,171 1,840,298 5807,270 -
VMware, Inc., Class A* T1# 5,906 - 5,906 644,876 - -
4,333,123 5.807,270 - 10,140,39¢
Technology Hardware, Storage & Peripherals 3.2%
Apple,Inc.tt# 34,256 24301 58557 5279535 3,745270 - 9,024,805
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Thrifts & Mortgage
Finance 0.7%

Bofl Holding, Inc.* 1 # 74,446 -

74446 2119478 -

- 2119478

Tobacco 0.6%

KT&G Corp. (Korea) - 20,000

20,000 = 1,842,232

= 1,842,232

Water Utilities 1.0%
Guangdong Investment Ltd.

(China) 5 1,950,000

1,950,000 - 2,780,864

- 2,780,864

Wireless Telecommunication Services 3.2%
ChinaMobileLtd. (China) -
NTTDOCOMO, Inc.

(Japan) - 190,000

485,500

485,500 - 4,919,264

190,000 - 4,340,325

- 4,919,264

- 4,340,325

= 675,500

675,500 = 9,259,589

- 9,259,589

Total Common Stocks (Cost$239,145,015)

95,178,237 175,777,825

- 270,956,062

Limited Partnership Interest

(0.9%)
Asset Management & Custody Banks (0.9%)
BlackstoneGroupL.P.

(The)tt 80,892 -

80,892 2,699,366 -

- 2,699,366

Total Limited Partnership Interest (Cost $2,453,448)

2,699,366 -

- 2,699,366

Principal Am Principal Am
ount ount

Principal Amo

unt Value Value

Value

Short-TermInvestments
(4.7%)
Repurchase Agreements
(4.7%)##
Repurchase Agreement
dated 9/29/17,0.12% due
10/2/17 with Fixed Income
Clearing Corp. collateralized
by $36,155,000 ofUnited
States Treasury Notes
2.000% due 2/15/25; value:
$23,851,584; United States
Treasury Notes 2.000% due
11/15/26; value: $4,802,649;
United States Treasury
Notes2.250%due 2/15/27;
value: $7,182,545;
repurchase proceeds:
$35,132,687

Repurchase Agreement

dated 9/29/17,0.12%due

10/2/17 with Fixed Income

Clearing Corp.collateralized

by $5,565,000 0fUnited

States Treasury Notes

2.250% due 2/15/27; value:

$5,555,367; repurchase

proceeds: $5442,540 - 5442486

$ 3513233¢$ -

$ 35132336 35132336 -

5442486 - 5442486

(27,16977)
62 7962574

- 5442486

Total Short-Term Investments (Cost$40,574,822)

35,132,336 5442486

(271697)
62 1340506C

Total Investments (100.3%) (Cost $282,173,285)

133,009,93
9 181,220,311

(271697)
62 287,06048¢

Liabilities in Excess of Other Assets (0.3%)

(27091,39)
0 (896,850

) 27057,7

)
41 (930,43¢

Net Assets (100.0%)

105,918,60
9 180,323461

)
(112,021 $ 286,130,04¢

Pro Forma Combined ScheduleofInvestments
as of September 30,2017 (uLong/Short Fu Global Value F

Pro Forma Com Long/Short Global Value F

Pro Forma Com

naudited) nd und+ bined Fund und+ bined
Fund Fund

Adjustme
Shares Shares Shares Value Value nts Value
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Securities Sold Short00%

Apparel, Accessories & Luxury G oods

Coach, Inc. (2,760,54)
68,534 68534 $2,760549 $ $ 9%
Application Software 0.0%
PaycomSottware, Inc.* (3,576,36)
47,717 47,717 3,576,866 $ 6
Automotive Retail 0.0%
CarMax, Inc.* (2,662,52)
35,121 35121 2662523 $ 3
Construction Machinery & Heavy Trucks 0.0%
Caterpillar, Inc. (3,875,36)
31,075 31,075 3,875,363 3
Copper 0.0%
Freeport-McMoRan, Inc.* (2,167,24)
154,362 154362 2,167,242 2
Diversified Support
Services 0.0%
Healthcare Services Group, (2,760,40)
Inc. 51,147 51,147 2,760,404 4
Food Distributors 0.0%
Sysco Corp. (2,709,26)
50,218 50218 2,709,261 1
Health Care Equipment
0.0%
Inogen, Inc.* (3,693,30)
38,836 38,836 3,693,304 4
Health Care Technology
0.0%
Veeva Systens, Inc., (3,214,86)
Class A* 56,991 56,991 3,214,862 2
Home Furnishing Retail
0.0%
RH* )
7,399 7,399 520,298 (520,298
Hotels, Resorts & Cruise Lines 0.0%
Choice Hotels International, (1,157,86)
Inc. 18,120 18,120 1,157,868 8
Housewares & Specialties
0.0%
Newell Brands, Inc. )
23,380 23,380 997,625 (997,625
Internet & Direct Marketing Retail 0.0%
Nutrisystem Inc. (1,129,18)
20,200 20,200 1,129,180 0
Internet Software &
Services 0.0%
Criteo S.AA., ADR* (France) (1,11543)
26,878 26,878 1115437 7
Oil & GasDrilling0.0%
Helmerich & Payne, Inc. (2,350,47)
45,106 45106 2350474 4
Packaged Foods & Meats
0.0%
Blue Bufalo Pet Products, (2,965,35)
Inc* 104,598 104598 2,965,353 3
Personal Products0.0%
Estee Lauder Cos, Inc. (3,665,80)
(The),Class A 33,993 33,993 3,665,805 5
Pharmaceuticals 0.0%
Prestige Brands Holdings, (2,766,57)
Inc* 55232 55232 2,766,571 1
Property & Casualty Insurance 0.0%
First American Financial (2,809,61)
Corp. 56,226 56,226 2,809,613 3
Restaurants 0.0%
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Restaurant Brands (2,577 ,68)
6

International, Inc. (Canada) 40,352 - 40,352 2,577,686 - -
Semiconductors 0.0%
Synaptics, Inc* (1,306,22)
33,339 - 33,339 1,306,222 - 2 -
Specialty Stores 0.0%
UltaBeauty, Inc.* )
2,612 - 2,612 590,469 - (590,469 -
Total Securities Sold Short (proceeds $39,530,978) (51,3729)
51,372,975 - 75 -

*As 0f10/31/17,the Wasatch Large Cap Value Fund changed its name to the Wasatch G lobal Val ue Fund.

TAIl percentages shown in the Pro Forma Combined Schedule ofInvestments are based on the Pro Forma Acquiring Fund’s net assets
TTAIlloraportion ofthis security has been designated as collateral or short sales. Since the Acquiring Fund will not sell securities short, the
collateral will nolonger be needed.

*Non-income producing.

**Common units.

“It iscurrently anticipated that the security, or a portion ofthe security, may be disposed ofbefore the Reorganization. Actual portfoliosales will
depend on portfolio conposition, market conditions and other factors at thetime o fthe Reorgani zati on and will be at the discretion ofthePortfolio
Manager ofthe Advisor.

“#ThePro Forma Acquiring Fund will not sell securities short. The reductionin common stock sold short on the Pro Forma Acquiring Fund is offet
by areductionreceivable fombroker for securities sold short and a decrease inthe repurchase agreements.

ADR Anerican Depositary Receipt.

REIT Real Estate Investment Trust.

See NotestoProForma Condensed Combined Financial Statements.

B-6



Pro Forma Condensed Combined Statement of Assets and Liabilities

As of September 30,2017 (Unaudited)

ACQUIRING FUNC

TARGET FUNC GLOBAL PRO FORMA
LONG/SHORT VALUE PRO FORMA COMBINED
FUND FUND' ADJUSTMENTS FUND
Assets:
Investments, at cost
Unafiiliated issuers $ 95,463,299 $ 146,135,164 $ - $ 241,598,463
Repurchase agreements 35,132,336 5442486 (27,169,762) 2 13,405,060
$ 130595635 $ 151577650 $  (27,169,762) $ 255,003,523
Investments, at market value
Unafiiliated issuers $ 97,877,603 $ 175,777,825 $ = $ 273,655,428
Repurchase agreements 35,132,336 5442486 (27,169,762) * 13,405,060
133,009,939 181,220,311 (27,169,762) 287,060,488
Receivablefor investment securities sold 528,595 - - 528,595
Receivablefrombrokerfor securities sold short 24,238,309 - (24,238,309) * -
Capital shares receivable 2,363 2212 - 4575
Interest and dividends receivable 513331 266,641 - 779972
Prepaid expenses and other assets 11,499 12,394 - 23,893
Total Assets 158,304,036 181,501,558 (51,408,071) 288,397,523
Liabilities:
Securities sold short, at value (proceeds of $0 and
$39,530,978, respectively) 51372975 - (51372975) * -
Payable for securities purchased 528,695 612,223 - 1,140,918
Capital shares payable 258,769 286,657 - 545426
Dividends payable to shareholders - 7,742 - 7,742
Payable to Trustees 324 350 - 674
Payable to Advisor 87,887 110,788 (15,979)° 182,696
Accrued fund administration fees 6979 3,029 - 10,008
Accruedexpenses and other liabilities 94,702 157,308 - 252,010
Dividends payable onsecurities sold short 35,096 - (35,096) 2 =
Payable for reorganization costs 128,000 128,000
Total Liabilities 52,385,427 1,178,097 (51,296,050) 2267474
Net Assets $ 105918,609 $ 180323461  $ (112,021) $ 286,130,049
Net Assets Consist of:
Capital stock $ 84,062 $ 181597 $ 22517 $ 288,176
Paid-in-capital in excess ofpar 269,576,440 129,990,606 (22,517) 399,544,529
Undistributed net investment loss (455,640) (7,742) (112,021)%4 (575,403)
Undistributed net realized gain (loss) on
investments and foreign currency translations (153,858,560) 20,515,564 (11,841,997)2 (145,184,993)
Unrealized appreciation (depreciation) on: -
Investments 2414304 29,642,661 32,056,965
Securities sold short (11,841,997) - 11,841,997% -
Foreigncurrency translations - 775 775
Net Assets $ 105918,609 $ 180323461  $ (112,021) $ 286,130,049
Net Assets
Investor Class 79,840,934 175,729,806 (84,441) 255,486,299
Institutional Class 26,077,675 4,593,655 (27,580) 30,643,750
Capital Stock Issued and Outstanding
(Unlimited number of shares authorized,
$0.01 par value)
Investor Class 6,346,189 17,696,551 1,685,683° 25,728,423
Institutional Class 2,059,982 463,161 566,036° 3,089,179
NETASSET VALUE,REDEMPTION
PRICE ANDOFFERINGPRICE PER
SHARE
Investor Class $ 1258 $ 9.93 $ 993
Institutional Class $ 12.66 $ 9.92 $ 9.92

*As 0f10/31/17,the Wasatch Large Cap Value Fund changed its name to the Wasatch Global Val ue Fund.
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2ThePro Forma Acquiring Fund will not sell securities short. The reduction in common stock sold short on thePro Forma Acquiring Fund is offet
by areductionin Receivable frombroker for securities sold short and Repurchase agreements.

*Reflects the inpact ofapplying the Acquiring Fund’s management fee rate to the Pro Forma Acquiring Fund’s payabletothe advisor.

* The total estimated expenses ofthe Reorganization ofthe Target Fund are $256,000, this includes the legal, audit and proxy solicitation fes of
approxi matel y $200,000, and thetotal brokerage costs ofapproximately $56,000 for all repositioning. The Advisor and Target Fund have agreed to
split evenly the costs ofthe Reorganization, subject to contractual expenses caps. Accordingly, based on these estimates, approximately $128,000
of these costs are expectedto be paid by the Target Fund and approximately $128000 will be paid by the Advisor. These are estimates and actual
amounts may vary. There are some foreign securities that cannot be purchased until the Reorganizationis conmplete. The Acquiring Fundwill
receive cashtoinvest inthese remaining securities and will bearthe cost ofthetransactions ofapproximately $20,000. To the extent that the Target
Fund’s expenses, including Reorganization expenses, exceed the Fund’s current expense cap, the Advisor will absorb the portion ofthe
Reorganization expenses necessary for the Fundto operate within its respective cap.

*Figures reflect the issuance by the Acquiring Fund ofapproximately 8,031,872 shares ofInvestor Class sharesand 2,626,018 Institutional

Class sharestothe Investor Class and Institutional Class shareholders, respectively, ofthe Target Fund in connection with the Reorganization.
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Pro Forma Condensed Combined Statement of Operations

For the Year Ended September 30,2017 (Unaudited)

ACQUIRING FUNC

TARGET RUND GLOBAL PRO FORMA
LONG/SHORT VALUE PRO FORMA COMBINED
FUND FUND' ADJUSTMENTS FUND
Investment Income:
Interest $ B $ 2,858 $ - $ 2,858
Dividends®
Unafiliated issuers 2,717,613 5,662,303 - 8,379,916
Total investment income 2,717,613 5,665,161 - 8,382,774
Expenses:
Investment advisory fees 1875518 1,682,721 (341,003)° 3217236
Shareholder servicing fees— Investor Class 217335 280,393 (23,678)* 474,050
Shareholder servicing fees— Institutional

Class 3,996 1535 (2322)* 3,209
Fund administration fees 28972 31816 - 60,788
Fund accounting fees 26,805 29,173 - 55,978
Reportstoshareholders—Investor Class 23934 41,139 (11,313)* 53,760
Reportstoshareholders— Institutional Class 8,950 10979 (10822)* 9,107
Custody fees 13,310 10,021 - 23331
Federal and stateregistration fees— Investor

Class 27,742 20974 (21,929)* 26,787
Federal and stateregistration fees—

Institutional Class 17,756 11,696 (11.897)* 17555

Legal fes 17,794 40,797 - 58,591
Trustees’ ees 31,205 28,601 - 59,806
Dividends onsecurities sold short 1,020,089 - (1,020,089) ° -
Interest 487,198 5771 (483,089) ° 9,880
Audit fees 33,403 33403 (33,403)* 33,403
Otherexpenses 20497 27,776 (5,091)* 43182
Total expenses before rei mbursement 3,854,504 2,256,795 (1,964,636) ° 4,146,663
Reimbursement ofexpenses by Advisor (60,547) (199,214) (22,693)7 (282,454)
Net Expenses 3,793,957 2,057,581 (1,987,329) 3,864,209
Net Investment Income (Loss) (1,076,344) 3,607,580 1,987,329° 4518565
Realized Gain (Loss):
Investments sold 23,313,928 25,169,764 - 48,483,692
Foreigncurrency transactions - 271 - 271
Optionswritten - 99,363 - 99,363
Short positions (18,701,895) - 18,701,895° -
Net realized gain 4,612,033 25,269,398 18,701,895 48,583,326
Change in Unrealized Appreciation

(Depreciation):

Investments (2,651,163) (811,691) (20,000)° (3/442854)
Foreigncurrency translations - 775 - 775
Short positions (502,851) - 502,851° -
Net changeinunrealized appreciation

(depreciation) (3,154,014) (810,916) 522,851° (3,442,079)
Net gainon investents 1458,019 24,458,482 19,224,746 45141247
Net Increase in Net Assets Resulting from

Operations $ 381,675 $ 28,066,062 $ 21212075 $ 49659812

*As 0f10/31/17,theWasatch Large Cap Value Fund changed its name to the Wasatch Global Val ue Fund.

?Netof$31,085and $153387 inforeign withholding taxes, respectively.

*Reflects the impact ofapplying the Acquiring Fund’s management fee rate to the Pro Forma Acquiring Fund’s average net assets.

*Reflects the anticipated reduction ofcertain duplicative expenses eliminated as a result ofthe Reorganization.

°The Pro Forma Acquiring Fund will not engage in selling short positions.

® The total estimated expenses ofthe Reorganization ofthe Target Fund are $256,000, this includes thelegal, audit and proxy solicitation fes of
approxi mately $200,000,and thetotal brokerage costs ofapproximately $56,000 for all repositioning. The Advisor and Target Fund have agreed to
split evenly the costs ofthe Reorgani zation, subject to contractual expenses caps. Accordingly, based onthese estimates, approxi matel y $128,000
of these costs are expectedto be paid by the Target Fund and approximately $128,000 will be paid by the Advisor. These are estimates and actual
amounts may vary. There are some foreign securities that cannot be purchased until the Reorganizationis conmplete. The Acquiring Fundwill
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receive cashtoinvest inthese remaining securities and will bearthe cost ofthetransactions ofapproximately $20,000. To the extent that the Target
Fund’s expenses, including Reorganization expenses, exceed the Fund’s current expense cap, the Advisor will absorb the portion ofthe

Reorgani zation expenses necessary for the Fund to operatewithinits respective cap.”Reflects theincrease in expense reimbursement paymentsthe
Advisorwould have made tothe Pro Forma Acquiring Fund ifthe Reorganization had occurred on the first day ofthe 12-month period ended
September 30,2017
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Notes to Pro Forma Combined Condensed Financial Statements (Unaudited)

1. DESCRIPTION OF THE FUND

The Wasatch Global Value Fund (the “Acquiring Fund”) (formerly Wasatch Large Cap Value Fund) is a series of
W asatch Funds T rust (the “Trust™) a Massachusetts business trust registered under the Investment Company Act of
1940, as amended, as an open-end management investment company.

There aretwo classes of shares inthe Acquiring Fund: Investor Class and Institutional Class. Each class of shares has
identical rights and privileges except with respect to purchase minimums, distribution and service charges,
shareholder services, voting rights on matters affecting a single class of shares and the exchange and conversion
features. Income, expenses, and realized and unrealized gains or losses on investments are generally allocatedto each
class of shares based on its relative net assets, except that each class separately bears expenses related specifically to
that class, such as certain shareholder servicing fees.

The Acquiring Fund is a diversified fund with its own investment strategy. W asatch Advisors, Inc. (the “Advisor”) is
the Acquiring Fund’s investment advisor.

The Acquiring Fund has a lower contractual management fee (0.90%) than that of the Target Fund (1.10%) generally
because the Acquiring Fund does not engage in short sales. In addition, the Acquiring Fund’s expense cap following
the Reorganization, which will be in effect through January 31, 2020, will result in lower net annual operating
expenses for shareholders of each class of the Target Fund during such time.

2. BAsIS oF COMBINATION

T he accompanying pro forma condensed combined financial statements are presented to show the effect of the
proposed acquisition of the Wasatch Long/Short Fund, (“Target Fund”) a series of the Trust, by Acquiring Fund as if
such acquisition had taken place as of October 1, 2016.

Under the terms of the Plan of Reorganization, the combination of Target Fund and Acquiring Fund will be accounted
for by the method of accounting for tax-free mergers of investment companies. The acquisition would be
accomplished by an acquisition of the net assets of Target Fund in exchange for shares of Acquiring Fund at net asset
value. T he Statement of Assets and Liabilities and the related Statement of Operations of Target Fund and Acquiring
Fund have been combined as of and for the twelve months ended September 30, 2017. Following the reorganization,
the Acquiring Fund will be the accounting survivor. In accordance with accounting principles generally accepted in
the United States of America, the historical cost of investment securities will be carried forward to the surviving fund
and the results of operations for precombination periods of the surviving fund will not be restated.

Thetotal estimated expenses of the Reorganization of the Target Fund are $256,000, this includes the legal, audit and
proxy solicitation fees of approximately $200,000, and the total brokerage costs of approximately $56,000 for all
repositioning. The Advisor and Target Fund have agreed to split evenly the costs of the Reorganization, subject to
contractual expenses caps. Accordingly, based on these estimates, approximately $128,000 of these costs are
expected to be paid by the Target Fund and approximately $128,000 will be paid by the Advisor. These are estimates
and actual amounts may vary. Thereare some foreign securities that cannot be purchased until the Reorganization is
complete. The Acquiring Fund will receive cash to invest in these remaining securities and will bear the cost of the
transactions of approximately $20,000. To the extent that the Target Fund’s expenses, including Reorganization
expenses, exceed the Fund’s current expense cap, the Advisor will absorb the portion of the Reorganization expenses
necessary for the Fund to operate within its respective cap.

T he accompanying pro forma financial statements should be read in conjunction with the financial statements of
Acquiring Fund and T arget Fund included in their annual report dated September 30, 2017.

T he following notes refer to the accompanying pro forma condensed combined financial statements as if the
above-mentioned acquisition of Target Fund by Acquiring Fund had taken place as of October 1, 2016.



3. FAIR VALUE MEASUREMENTS AND INVESTMENTS

T he fair value of a financial instrument is the amount that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. The Funds use various
methods to measure the fair value of their investments on a recurring basis. U.S. GAAP established a hierarchy that
prioritizes inputs to valuation methods. The three levels of inputs are:

e Level 1 - Unadjusted quoted pricesin active marketsfor identical assets or liabilities that the Funds have the
ability to access.

e Level 2 - Observable inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly or indirectly. The inputs may include quoted prices for the identical investment on an
inactive market, prices for similar investments, interest rates, prepayment speeds, credit risk, yield curves,
default rates and similar data.

e Level 3—Unobservable inputs for the asset or liability, to the extent relevant observable inputs are not
available, representingthe Funds’ own assumptions about the assumptions a market participant would use in
valuing the asset or liability, and would be based on the best information available.

The availability of observable inputs can vary from security to security and is affected by a wide variety of factors,
including, for example, the type of security, whether a security is new and not yet established in the marketplace, the
liquidity of markets, and other characteristics particular to the security. To the extent that valuation is based on models
or inputs that are less observable or unobservable in the market, the determination of fair value requires more
judgment. Accordingly, the degree of judgment exercised in determining fair value is greatest for instruments
categorizedin Level 3.

Equity Securities (common and preferred stock) — Securities are valued as of the close of the New York Stock
Exchange (“NYSE”) (generally 4:00 p.m. Eastern Time) on the valuation date. Equity securities and listed warrants
are valued using a commercial pricing service at the last quoted sales price taken from the primary market in which
each security trades and, with respect to equity securities traded on the National Association of Securities Dealer
Automated Quotation system (“NASDAQ”), such securities are valued using the NASDAQ Official Closing Price
(“NOCP”) or last sales price if no NOCP is available. If there are no sales on the primary exchange or market on a day,
then the security shall be valued at the mean of the last bid and ask price on the primary exchange or market as
provided by a pricing service. If the mean cannot be calculated or there is no trade activity on a day, then the security
shall be valued at the previous trading day’s price as provided by a pricing service. In some instances, particularly on
foreign exchanges, an official close or evaluated price may be used if the pricing service is unable to provide the last
trade or most recent mean price. To the extent that these securities are actively traded and valuation adjustments are
not applied, they are categorized in Level 1 of the fair value hierarchy. Additionally, a fund’s investmentsare valued at
fair value by the Pricing Committee if the Advisor determines that an event impacting the value of an investment
occurred between the closing time of a security’s primary market or exchange (for example, a foreign exchange or
market) and the time the fund’s share price is calculated. Significant events include, but are not limited to the
following: significant fluctuations in domestic markets, foreign markets or foreign currencies; occurrencesnot directly
tied to the securities markets such as natural disasters, armed conflicts or significant governmental actions; and major
announcements affecting a single issuer or an entire market or market sector. In responding to a significant event, the
Pricing Committee determinesthe fair value of affected securities by considering factors including, but not limitedto:
index optionsand futures traded subsequent to the close; American Depositary Receipts (“ADRs”), Global Depositary
Receipts (“GDRs”) or other related receipts; currency spot or forward markets that trade after pricing of the foreign
exchange; other derivative securitiestraded after the close such as Standard & Poor’s Depositary Receipts (“SP DRs”)
and other exchange-traded funds (“ET Fs™); and alternative market quotes on the affected securities. W hen applicable,
the Funds use a systematic fair valuation model provided by an independent third party to assist in adjusting the
valuation of foreign securities. When a Fund uses this fair value pricing method, the values assigned to the Fund’s
foreign securitiesmay not be the quoted or published prices of the investmentson their primary markets or exchanges,
and the securities are categorized in Level 2 of the fair value hierarchy. These valuation procedures apply equally to
long or short equity positions in a fund.



The following is a summary of the fair valuations accordingto the inputs used as of September 30, 2017 in valuing the
Funds’ assets and liabilities:

Quoted Pricesin  Significant
Active Markets Other
for Indentical Observable Significant Unobservable
Investments Inputs Inputs
Portfolios (Level 1) (Level 2) (Level 3) Adjustments Value
Assets
Common
Stocks $ 270,956,062 $ $ - $ - $ 270,956,062
Limited
Partners
hip
Interest 2,699,366 - - 2,699,366
Short-Term
Investm
ents - 40,574,822 - (27,169,762)" 13,405,060
$ 273,655,428 $ 40,574,822 $ - $ (27,169,762) $ 287,060,488
Liabilities
Securities
Sold
Short $ (51,372,975) - $ 51,372,975 -
$ (51,372,975) $ $ - $ 51372975 $ -

'ThePro Forma Acquiring Fund will not sell securities short. The Repurchase agreements in the Short-TermInvestments were reduced to closethe

shortsales.

4. CAPITAL SHARES

The pro forma net asset value per share assumesthe issuance of shares of Acquiring Fund that would have been issued
at September 30, 2017, in connection with the proposed Reorganization. The number of shares assumedto be issued is
equal to the net asset value of shares of Target Fund, as of September 30, 2017, divided by the net asset value per share
of the shares of Acquiring Fund as of September 30, 2017. The pro forma number of shares outstanding, by class, for
the combined fund consists of the following at September 30, 2017:

Shares of Additional Shares Total Outstanding
Class of Acquiring Fund Assumed Issued Shares
Shares Pre-Combination In Reorganization Post-Combination
Investor
Class 17,696,551 8,031,872 25,728,423
Institutional
Class 463,161 2,626,018 3,089,179
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5. FEDERAL INCOME TAX INFORMATION

It is each Fund’s policy to comply with the requirements under Subchapter M of the Internal Revenue Code applicable
to regulated investment companies and to distribute substantially all taxable income to shareholders. After the
acquisition, the Acquiring Fund intends to continue to qualify as a regulated investment company, if such qualification
isinthe best interests of its shareholders, by complying with the provisions available to certain investment companies,
as defined in applicable sections of the Internal Revenue Code, and to make distributions of taxable income sufficient
torelieve it fromall, or substantially all, Federal income taxes.

The identified cost of investmentsfor the Acquiring Fund is $151,577,650 for financial accounting and $153,312,083
for Federal income tax purposes. The difference in cost is attributable to the tax deferral of losses on wash sales. The
difference between financial accounting and Federal income tax cost of investmentsfor the Target Fund is immaterial.
T he tax cost of investments will remain unchanged for the combined fund.

Capital Loss Carryforwards as of September 30,2017 are as follows:
Non-expiring

Fund Short Term  Long Term
Long/Short Fund $26,195,256  127,709,46€

The Fund has elected to defer losses incurred from November 1, 2016 through September 30, 2017 in accordance with
federal income tax rules. These losses are treated as having arisen on the first day of the following fiscal year.
Late-Year Ordinary

Fund Losses
Long/Short Fund $455,640

In a tax-free reorganization, losses of the Target Fund are carried over to the Acquiring Fund on the transfer date.

T here are several rules in Sections 381, 382, 383 and 384 of the Internal Revenue Code that limit the ability of one
fund to utilize the losses of another fund after the transfer date and each rule needs to be evaluated independently.
Where more than one rule applies, the most restrictive will govern the anount of the losses available to be utilized. It
is estimated that the amount of loss that can be utilized per year is approximately $2 million.
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