WILSHIRE MUTUAL FUNDS, INC.

LARGE COMPANY GROWTH PORTFOLIO
LARGE COMPANY VALUE PORTFOLIO
SMALL COMPANY GROWTH PORTFOLIO
SMALL COMPANY VALUE PORTFOLIO
DOW JONES WILSHIRE 5000 INDEX*™ PORTFOLIO

INVESTMENT CLASS SHARES
INSTITUTIONAL CLASS SHARES

STATEMENT OF ADDITIONAL INFORMATION
(http://www.wilfunds.com)

May 1, 2007

This Statement of Additional Information (“SAI”) provides supplementary information for the investment portfolios of Wilshire
Mutual Funds, Inc. (the “Company™): Large Company Growth Portfolio, Large Company Value Portfolio, Small Company Growth
Portfolio, Small Company Value Portfolio, and Dow Jones Wilshire 5000 Index®" Portfolio (each a “Portfolio” and collectively the
“Portfolios”).

This SAI is not a prospectus. This SAI should be read in conjunction with the prospectus for the Investment Class Shares and
Institutional Class Shares of the Portfolios dated May 1, 2007 and is incorporated by reference in its entirety into the prospectus. The
financial statements contained in the Portfolios’ annual report for the fiscal year ended December 31, 2006 are incorporated by
reference into this SAI. You can obtain free copies of the prospectus and annual report by contacting us at: Wilshire Mutual Funds,
Inc., ¢/o PFPC Inc., P.O. Box 9807, Providence, R 02940, or calling 1-888-200-6796.
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THE PORTFOLIOS

The Company is a diversified, open-end investment management company that currently offers shares of a number of series and
classes, including the Investment Class Shares and Institutional Class Shares for each of the Portfolios. The Company also offers

other classes of shares of the Dow Jones Wilshire 5000 Index”" Portfolio (the “Index Portfolio”) in separate prospectuses and
statements of additional information. Wilshire Associates Incorporated (“Wilshire”) is the investment adviser for the Portfolios and
Los Angeles Capital Management and Equity Research (“LA Capital”), AllianceBernstein, L.P. (“AllianceBernstein”), Goldman
Sachs Asset Management (“GSAM”), Delaware Management Company (“Delaware™), a series of Delaware Management Business
Trust, NWQ Investment Management Company, LLC (“NWQ”), Kalmar Investment Advisers (“Kalmar”), Pzena Investment
Management, LLC (“Pzena”), Columbus Circle Investors (“CCI”), Logan Capital Management, Inc. (“Logan”), Payden & Rygel
(“Payden”), Quest Investment Management, Inc. (“Quest”), Renaissance Investment Management, Inc. (“Renaissance”), Sawgrass
Asset Management, L.L.C. (“Sawgrass”) and Victory Capital Management Inc. (“Victory” and together with LA Capital,
AllianceBernstein, GSAM, Delaware, NWQ, Kalmar, Pzena, CCI, Logan, Payden, Quest, Renaissance and Sawgrass, the “Sub-
Advisers™) serve as the Sub-Advisers for the Portfolios. Terms not defined in this SAl have the meanings assigned to them in the
prospectus.

INVESTMENT POLICIES AND RISKS
The Portfolios may invest in the investments described below, except as otherwise indicated.

U.S. Government Securities. Each Portfolio may purchase securities issued or guaranteed by the U.S. government or its agencies or
instrumentalities, which include U.S. Treasury securities of various interest rates, maturities and times of issuance. Some obligations
issued or guaranteed by U.S. government agencies and instrumentalities are supported by the full faith and credit of the U.S.
Treasury. Others are supported by the right of the issuer to borrow from the Treasury, by discretionary authority of the U.S.
government to purchase certain obligations of the agency or instrumentality, or by the credit of the agency or instrumentality. These
securities bear fixed, floating or variable rates of interest. While the U.S. government provides financial support to such U.S.
government-sponsored agencies or instrumentalities, no assurance can be given that it will always do so, since it is not so obligated
by law.

Money Market Instruments. Each Portfolio may invest in money market instruments, including certificates of deposit, time
deposits, bankers’ acceptances and other short-term obligations issued by domestic banks, foreign subsidiaries or branches of
domestic banks, domestic and foreign branches of foreign banks, domestic savings and loan associations and other banking
institutions.

A certificate of deposit is a negotiable certificate requiring a bank to repay funds deposited with it for a specified period of time.

A time deposit is a non-negotiable deposit maintained in a banking institution for a specified period of time at a stated interest rate.
A Portfolio will only invest in time deposits of domestic banks that have total assets in excess of one billion dollars. Time deposits
held by the Portfolios will not benefit from insurance administered by the Federal Deposit Insurance Corporation.

A bankers’ acceptance is a credit instrument requiring a bank to pay a draft drawn on it by a customer. These instruments reflect the
obligation both of the bank and of the drawer to pay the face amount of the instrument upon maturity. Other short-term bank
obligations in which the Portfolios may invest may include uninsured, direct obligations bearing fixed, floating or variable interest
rates.

With respect to such securities issued by foreign branches and subsidiaries of domestic banks, and domestic and foreign branches of
foreign banks, a Portfolio may be subject to additional investment risks that are different in some respects from those incurred by a
Portfolio which invests only in debt obligations of U.S. domestic issuers. Such risks include possible future political and economic
developments, possible seizure or nationalization of foreign deposits, the possible imposition of foreign withholding taxes on interest
income, the possible establishment of exchange controls or the adoption of other foreign governmental restrictions which may
adversely affect the payment of principal and interest on these securities.

Repurchase Agreements. In a repurchase agreement, a Portfolio buys, and the seller agrees to repurchase, a security at a mutually
agreed upon time and price (usually within seven days). The repurchase agreement thus determines the yield during the purchaser’s
holding period, while the seller’s obligation to repurchase is secured by the value of the underlying security. A repurchase agreement
involves risks in the event of a default or insolvency of the other party to the agreement, including possible delays or restrictions
upon a Portfolio’s ability to dispose of the underlying securities. The Company’s custodian or sub-custodian will hold in a
segregated account the securities acquired by a Portfolio under a repurchase agreement. Repurchase agreements are considered,
under the Investment Company Act of 1940, as amended (the “1940 Act”), to be loans by the Portfolios. To try to reduce the risk of
loss on a repurchase agreement, the Portfolios will enter into repurchase agreements only with domestic banks with total assets in
excess of one billion dollars, only with respect to securities of the type in which a Portfolio may invest, and will require that



additional securities be deposited with the custodian or sub-custodian if the value of the securities purchased decreases below the
repurchase price.

Lending Portfolio Securities. The Portfolios may seek additional income by lending their securities on a short-term basis to banks,
brokers and dealers. A Portfolio may return a portion of the interest earned to the borrower or a third party which is unaffiliated with
the Company and acting as a “placing broker.”

The Securities and Exchange Commission (the “SEC”) currently requires that the following lending conditions must be met: (1) a
Portfolio must receive at least 100% collateral from the borrower (cash, U.S. Government securities, or irrevocable bank letters of
credit); (2) the borrower must increase the collateral whenever the market value of the loaned securities rises above the level of such
collateral; (3) a Portfolio must be able to terminate the loan at any time; (4) a Portfolio must receive reasonable interest on the loan,
as well as any dividends, interest or other distributions payable on the loaned securities, and any increase in market value; (5) a
Portfolio may pay only reasonable custodian fees in connection with the loan; and (6) while voting rights on the loaned securities
may pass to the borrower, the Company’s Board of Directors must be able to terminate the loan and regain the right to vote the
securities if a material event adversely affecting the investment occurs.

Even though loans of portfolio securities are collateralized, a risk of loss exists if an institution that borrows securities from a
Portfolio breaches its agreement with the Portfolio and the Portfolio is delayed or prevented from recovering the collateral.

Zero Coupon Securities. Each Portfolio, except the Dow Jones Wilshire 5000 Index®™ Portfolio, may invest in zero coupon U.S.
Treasury securities, which are Treasury notes and bonds that have been stripped of their unmatured interest coupons, the coupons
themselves, and receipts or certificates representing interests in such stripped debt obligations and coupons. Each such Portfolio also
may invest in zero coupon securities issued by corporations and financial institutions which constitute a proportionate ownership of
the issuer’s pool of underlying U.S. Treasury securities. A zero coupon security pays no interest to its holder during its life and is
sold at a discount to its face value at maturity. The amount of the discount fluctuates with the market price of the security. The
market prices of zero coupon securities generally are more volatile than the market prices of securities that pay interest periodically
and are likely to respond more to changes in interest rates than non-zero coupon securities with similar maturities and credit
qualities.

Commercial Paper and Other Short-term Corporate Obligations. Each Portfolio may invest in commercial paper and other
short-term corporate obligations. Commercial paper is a short-term, unsecured promissory note issued to finance short-term credit
needs. The commercial paper purchased by a Portfolio will consist only of direct obligations which, at the time of their purchase,
are: (a) rated at least Prime-1 by Moody’s Investors Service, Inc., A-1 by Standard & Poor’s Ratings Group or F-1 by Fitch Ratings;
(b) issued by companies having an outstanding unsecured debt issue rated at least Aa3 by Moody’s Investors Service, Inc. or AA- by
Standard & Poor’s Ratings Group or Fitch Ratings; or (c) if unrated, determined by Wilshire or the Sub-Advisers to be of
comparable quality.

These instruments include variable amount master demand notes, which are obligations that permit a Portfolio to invest at varying
rates of interest pursuant to direct arrangements between a Portfolio, as lender, and the borrower. These notes permit daily changes
in the amounts borrowed. Because they are direct lending arrangements between the lender and borrower, such instruments
generally will not be traded, and there generally is no established secondary market for these obligations, although they are
redeemable at face value, plus accrued interest, at any time. If these obligations are not secured by letters of credit or other credit
support arrangements, a Portfolio’s right to redeem its investment depends on the ability of the borrower to pay principal and interest
on demand. In connection with floating and variable rate demand obligations, Wilshire and the Sub-Advisers will consider, on an
ongoing basis, earning power, cash flow and other liquidity ratios of the borrower, and the borrower’s ability to pay principal and
interest on demand. Such obligations frequently are not rated by credit rating agencies, and a Portfolio may invest in them only if at
the time of an investment the borrower meets the criteria set forth above for other commercial paper issuers.

Derivatives. Each Portfolio may invest, to a limited extent, in “derivatives.” These are financial instruments which derive their
performance at least in part, from the performance of an underlying asset, index or interest rate. The derivatives the Portfolios may
use are currently comprised of stock index futures and options. The Portfolios may invest in derivatives for a variety of reasons,
including to hedge against certain market risks, to provide a substitute for purchasing or selling particular securities or to increase
potential income gain. Derivatives may provide a cheaper, quicker or more specifically focused way for a Portfolio to invest than
“traditional” securities.

Although the Dow Jones Wilshire 5000 Index®™ Portfolio does not currently intend to invest in derivatives, it reserves the right to
do so in the future. Normally, less than 5% of a Portfolio’s net assets would be invested in derivatives.

Derivatives permit a Portfolio to increase, decrease or change the level of risk to which its securities are exposed in much the same
way as a Portfolio can increase, decrease or change the risk of its investments by making investments in specific securities.
However, derivatives can be volatile and involve various types and degrees of risk, depending upon the characteristics of the
particular derivative and a Portfolio as a whole. Under certain market conditions, they can increase the volatility of a Portfolio’s net
asset value, decrease the liquidity of a Portfolio’s investments and make more difficult the accurate pricing of a Portfolio’s shares.
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In addition, derivatives may entail investment exposures that are greater than their cost would suggest, meaning that a small
investment in derivatives could have a large potential impact on a Portfolio’s performance. If a Portfolio invests in derivatives at
inappropriate times or judges market conditions incorrectly, such investments may lower a Portfolio’s return or result in a loss. A
Portfolio also could experience losses if its derivatives were poorly correlated with its other investments, or if a Portfolio were
unable to liquidate its position because of an illiquid secondary market. The market for many derivatives is, or suddenly can become,
illiquid. Changes in liquidity may result in significant, rapid and unpredictable changes in the prices for derivatives.

When required by the SEC, a Portfolio will set aside permissible liquid assets in a segregated account to cover its obligations
relating to its purchase of derivatives. To maintain this required cover, a Portfolio may have to sell portfolio securities at
disadvantageous prices or times. Derivatives may be purchased on established exchanges (“exchange-traded” derivatives) or through
privately negotiated transactions (“over-the-counter” derivatives). Exchange-traded derivatives generally are guaranteed by the
clearing agency which is the issuer or counterparty to such derivatives. This guarantee usually is supported by a daily payment
system operated by the clearing agency in order to reduce overall credit risk. As a result, unless the clearing agency defaults, there is
relatively little counterparty credit risk associated with derivatives purchased on an exchange. By contrast, no clearing agency
guarantees over-the-counter derivatives. Therefore, each party to an over-the-counter derivative transaction bears the risk that the
counterparty will default. Accordingly, a Sub-Adviser will consider the creditworthiness of counterparties to over-the-counter
derivative transactions in the same manner as it would review the credit quality of a security to be purchased by a Portfolio. Over-
the-counter derivatives are less liquid than exchange-traded derivatives since the other party to the transaction may be the only
investor with sufficient understanding of the derivative to be interested in bidding for it.

Futures Transactions. A Portfolio may enter into futures contracts on particular securities or stock indices in U.S. domestic
markets, such as the Chicago Board of Trade and the International Monetary Market of the Chicago Mercantile Exchange. A futures
contract is an agreement in which one party agrees to deliver to the other an amount of cash equal to a specific dollar amount times
the difference between the value of a specific stock or stock index at the close of the last trading day of the contract and the price at
which the agreement is made. No physical delivery of securities is made.

Engaging in these transactions involves risk of loss to a Portfolio which could affect the value of such Portfolio’s net assets
adversely. Although each Portfolio intends to purchase or sell futures contracts only if there is an active market for such contracts,
no assurance exists that a liquid market will exist for any particular contract at any particular time. Many futures exchanges and
boards of trade limit the amount of fluctuation permitted in futures contract prices during a single trading day. Once the daily limit
has been reached in a particular contract, no trades may be made that day at a price beyond that limit or trading may be suspended
for specified periods during the trading day. Futures contract prices could move to the limit for several consecutive trading days with
little or no trading, thereby preventing prompt liquidation of futures positions and potentially subjecting a Portfolio to substantial
losses.

Successful use of futures by a Portfolio also is subject to the ability of the Sub-Advisers to predict correctly movements in the
direction of the relevant market and, to the extent the transaction is entered into for hedging purposes, to ascertain the appropriate
correlation between the position being hedged and the price movements of the futures contract. For example, if a Portfolio uses
futures to hedge against the possibility of a decline in the market value of securities held in its portfolio and the prices of such
securities instead increase, a Portfolio will lose part or all of the benefit of the increased value of securities which it has hedged
because it will have offsetting losses in its futures positions. Furthermore, if in such circumstances az Portfolio has insufficient cash,
it may have to sell securities to meet daily variation margin requirements. A Portfolio may have to sell such securities at a time when
it may be disadvantageous to do so.

Pursuant to regulations and published positions of the SEC, a Portfolio may be required to segregate cash or liquid assets in
connection with its futures transactions in an amount generally equal to the value of the contract. The segregation of such assets will
have the effect of limiting a Portfolio’s ability otherwise to invest those assets.

Pursuant to Rule 4.5 under the Commodity Exchange Act, the Company has filed a notice of eligibility for exclusion from the
definition of the term “commodity pool operator” and is not subject to registration or regulation as a commodity pool operator under
the Act.

Options. A Portfolio may write covered call options, buy put options, buy call options and write secured put options on particular
securities or securities indices such as the Dow Jones Wilshire 5000 Index ™ or the S&P 500 Index. Options trading is a highly
specialized activity which entails greater than ordinary investment risks. A call option for a particular security gives the purchaser of
the option the right to buy, and a writer the obligation to sell, the underlying security at the stated exercise price at any time prior to
the expiration of the option, regardless of the market price of the security. The premium paid to the writer is in consideration for
undertaking the obligations under the option contract. A put option for a particular security gives the purchaser the right to sell the
underlying security at the stated exercise price at any time prior to the expiration date of the option, regardless of the market price of
the security.



Options on stock indices are similar to options on specific securities, except that, rather than the right to take or make delivery of the
specific security at a specific price, an option on a stock index gives the holder the right to receive, upon exercise of the option, an
amount of cash if the closing level of that stock index is greater than, in the case of a call option, or less than, in the case of a put
option, the exercise price of the option. This amount of cash is equal to the difference between the closing price of the index and the
exercise price of the option expressed in dollars times a specified multiple. The writer of the option is obligated, in return for the
premium received, to deliver this amount. Unlike options on specific securities, all settlements of options on stock indices are in
cash, and gain or loss depends on general movements in the stocks included in the index rather than price movements in particular
stock.

Other Derivatives. A Portfolio may take advantage of opportunities in the area of futures contracts and any other derivatives which
presently are not contemplated for use by a Portfolios or which currently are not available but which may be developed, to the extent
such opportunities are both consistent with the Portfolio’s investment objective and legally permissible for a Portfolio. Before
entering into such transactions or making any such investment, the Company will provide appropriate disclosure in its prospectus or
SAl.

Foreign Securities. Each Portfolio may include securities of the foreign issuers that trade on U.S. exchanges. These investments
may include American Depository Receipts (“ADRs”). ADRs may be sponsored by the foreign issuer or may be unsponsored.
Unsponsored ADRs are organized independently and without the cooperation of the foreign issuer of the underlying securities. As a
result, available information regarding the issuer may not be as current as for sponsored ADRSs, and the prices of unsponsored ADRS
may be more volatile than if they were sponsored by the issuers of the underlying securities. For purposes of a Portfolio’s investment
policies, investments in ADRs will be deemed to be investments in the equity securities representing the securities of foreign issuers
into which they may be converted. Investments in foreign securities have additional risks, including future political and economic
developments, possible imposition of withholding taxes on income payable on the securities, the possible establishment of currency
exchange controls, adoption of other foreign governmental restrictions and possible seizure or nationalization of foreign assets.

Preferred Stock. The Index Portfolio may invest up to 5% of its assets in preferred stock. Preferred stock, unlike common stock,
offers a stated dividend rate payable from a corporation’s earnings. Such preferred stock dividends may be cumulative or non-
cumulative, participating or auction rate. If interest rates rise, the fixed dividend on preferred stocks may be less attractive, causing
the price of preferred stocks to decline. Preferred stock may have mandatory sinking fund provisions, as well as call/redemption
provisions prior to maturity, a negative feature when interest rates decline. Dividends on some preferred stock may be “cumulative,”
requiring all or a portion of prior unpaid dividends to be paid before dividends are paid on the issuer’s common stock. Preferred
stock also generally has a preference over common stock on the distribution of a corporation’s assets in the event of liquidation of
the corporation, and may be “participating,” which means that it may be entitled to a dividend exceeding the stated dividend in
certain cases. The rights of preferred stocks on the distribution of a corporation’s assets in the event of a liquidation are generally
subordinate to the rights associated with a corporation’s debt securities.

Convertible Securities. The Index Portfolio may invest up to 5% of its assets in convertible securities when its appears to LA
Capital that it may not be prudent to be fully invested in common stocks. In evaluating a convertible security, LA Capital places
primary emphasis on the attractiveness of the underlying common stock and the potential for capital appreciation through
conversion. Convertible securities may include corporate notes or preferred stock but are ordinarily long-term debt obligations of the
issuers convertible at stated exchange rates into common stock of the issuers. As with all debt securities, the market value of
convertible securities tends to decline as interest rates increase and, conversely, to increase as interest rates decline. Convertible
securities generally offer lower interest or dividend yields than non-convertible securities of similar quality. However, when the
market price of the common stock underlying a convertible security exceeds the conversion price, the price of the convertible
security tends to reflect the value of the underlying common stock. As the market price of the underlying common stock declines,
the convertible security tends to trade increasingly on a yield basis, and thus may not depreciate to the same extent as the underlying
common stock. Convertible securities rank senior to common stocks in an issuer’s capital structure and are consequently of higher
quality and entail less risk than the issuer’s common stock, although the extent to which such risk is reduced depends in large
measure upon the degree to which the convertible security sells above its value as a fixed income security.

Warrants and Rights. The Index Portfolio may invest up to 5% of its assets in warrants and rights. Warrants are options to
purchase equity securities at a specified price valid for a specific period of time. Their prices do not necessarily move parallel to the
prices of the underlying securities. Rights are similar to warrants, but generally are shorter in duration and are distributed by the
issuer directly to its shareholders. Warrants and rights have no voting rights, receive no dividends and have no rights to the assets of
the issuer.

DISCLOSURE OF PORTFOLIO HOLDINGS

The Board of Directors of the Company has adopted a Dissemination of Portfolio Information Policy (the “Policy”) regarding the
disclosure by Wilshire and the Sub-Advisers of information about the portfolio holdings and characteristics of each Portfolio.
Pursuant to the Policy, such information may be made available to the general public by posting on the Company’s website on the
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first business day following the 20th calendar day after each month end. Other than such disclosure, no portfolio holdings
information may be disclosed to any third party except for the following disclosures: (a) to the Company’s administrator, custodian,
legal counsel, independent registered public accounting firm and other service providers to enable them to fulfill their
responsibilities to the Company; (b) to the Company’s Board of Directors; (c) to third parties (e.g., broker-dealers) for the purpose of
analyzing or trading portfolio securities; (d) to rating agencies and companies that collect and maintain information about mutual
funds, subject to confidentiality requirements; (e) as required by law, including in regulatory filings with the SEC; (f)to
shareholders of the Company and others, provided such information is publicly available (e.g., posted on the Company’s internet
website or included in a regulatory filing); (g) to third parties for purposes of effecting in-kind redemptions of securities to facilitate
orderly redemption of Portfolio assets and to minimize impact on remaining Portfolio shareholders; or (h) as approved by the Chief
Compliance Officer of the Company (the “CCO”). Any disclosure made pursuant to item (h) above will be reported to the Board at
its next quarterly meeting.

The Company, Wilshire and/or the Sub-Advisers have ongoing business arrangements with the following entities which involve
making portfolio holdings information available to such entities as an incidental part of the services they provide to the Company:
(i) the Company’s administrator and custodian pursuant to fund accounting and custody agreements, respectively, under which the
Company’s portfolio holdings information is provided daily on a real-time basis; (ii) Institutional Shareholder Services, Glass,
Lewis & Co. and Investor Responsibility Research Center, Inc., pursuant to proxy voting agreements under which the portfolio
holdings information of certain Portfolios is provided daily, on a real-time basis; and (iii) the Company’s independent registered
public accounting firm and legal counsel to whom the Company provides portfolio holdings information as needed with no lag time.

The release of information is subject to confidentiality requirements. None of the Company, Wilshire, the Sub-Advisers or any other
person receives compensation or any other consideration in connection with such arrangements (other than the compensation paid by
the Company to such entities for the services provided by them to the Company). In the event of a conflict between the interests of
Portfolio shareholders and those of the Company, Wilshire, the Company’s principal underwriter, or any of their affiliated persons,
the CCO will make a determination in the best interests of the Company’s shareholders, and will report such determination to the
Board of Directors at the end of the quarter in which such determination was made.

INVESTMENT RESTRICTIONS

The investment restrictions described below, along with each Portfolio’s investment objective, are fundamental policies of each
Portfolio and cannot be changed without the approval of a majority of the Portfolio’s outstanding voting shares (as defined by the
1940 Act). All percentage limitations apply only at the time of the transaction. Subsequent changes in value or in a Portfolio’s total
assets will not result in a violation of the percentage limitations. No Portfolio may:

1. Invest in commodities, except that a Portfolio may purchase and sell options, forward contracts, and futures contracts, including
those relating to indices, and options on futures contracts or indices.

2. Purchase, hold or deal in real estate or oil, gas or other mineral leases or exploration or development programs, but a Portfolio
may purchase and sell securities that are secured by real estate or issued by companies that invest or deal in real estate.

3. Borrow money, except for temporary or emergency (not leveraging) purposes in an amount up to 33“*” of the value of a

Portfolio’s total assets (including the amount borrowed) based on the lesser of cost or market, less liabilities (not including the
amount borrowed) at the time the borrowing is made. When borrowings exceed 5% of the value of a Portfolio’s total assets, the
Portfolio will not make any additional investments. For purposes of this investment restriction, the entry into options, forward
contracts, or futures contracts, including those relating to indices and options on futures contracts or indices, will not constitute
borrowing.

4. Make loans to others, except through the purchase of debt obligations and entry into repurchase agreements. However, each
Portfolio may lend its portfolio securities in an amount not to exceed 33*** of the value of its total assets, including collateral
received for such loans. Any loans of portfolio securities will be made according to guidelines established by the SEC and the
Company’s Board of Directors.

5. Act as an underwriter of securities of other issuers, except to the extent a Portfolio may be deemed an underwriter under the
Securities Act of 1933, as amended, by virtue of disposing of portfolio securities.

6. Invest more than 25% of its assets in the securities of issuers in any single industry, provided there will be no limitation on the
purchase of obligations issued or guaranteed by the U.S. government, its agencies or instrumentalities.

7. Invest more than 5% of its assets in the obligations of any single issuer, except that up to 25% of the value of a Portfolio’s total
assets may be invested, and securities issued or guaranteed by the U.S. government, or its agencies or instrumentalities may be
purchased, without regard to any such limitation.

8. With respect to 75% of a Portfolio’s assets, hold more than 10% of the outstanding voting securities of any single issuer.

6



9. Issue any senior security (as defined in Section 18(f) of the 1940 Act), except to the extent that the activities permitted in
investment restrictions No. 1 and 3 may be deemed to give rise to a senior security.

The following investment restrictions are non-fundamental and may be changed by a vote of a majority of the Company’s Board of
Directors. No Portfolio may:

1. Invest in the securities of a company for the purpose of exercising management or control, but a Portfolio will vote the securities
it owns in its portfolio as a shareholder in accordance with its views.

2. Enter into repurchase agreements providing for settlement in more than seven days after notice or purchase securities which are
illiquid, if, in the aggregate, more than 15% of the value of a Portfolio’s net assets would be so invested.

3. Purchase securities of other investment companies, except to the extent permitted under the 1940 Act or those received as part of a
merger or consolidation.



DIRECTORS AND OFFICERS

The Board of Directors (the “Board”) has responsibility for the overall management and operations of the Company. The Board
establishes the Company’s policies and meets regularly to review the activities of the officers, who are responsible for day-to-day

operations of the Company.

Set forth below are the names of the Directors and executive officers of the Company, their ages, business addresses, positions and
terms of office, their principal occupations during the past five years, and other directorships held by them, including directorships in
public companies. The address of each Director and officer is 1299 Ocean Avenue, Suite 700, Santa Monica, CA 90401..

Term of
Office’
Position and
Held with  Length of
the Time
Name and Age Company Served

Principal
Occupations
During the Past
Five Years

Number of
Portfolios/
Funds in
Complex Overseen
by Director

Other Directorships
Held by Director

Interested Director

Lawrence E. Davanzo, 54® Director and Since 2005 Senior Managing Director,

President

October 2004-Present,
Wilshire Associates
Incorporated; President,
2005- Present, Wilshire
Variable Insurance Trust;
Managing Director,

August 2004- October
2004, Guggenheim Partners;
independent investor,
August 2001- August 2004;
President, February 2000-
August 2001, InvestorForce
Securities; Managing
Director and Founder,
February 1991- February
2000, Asset Strategy
Consulting (investment
consulting firm).

19

Wilshire Variable
Insurance Trust (14
Portfolios); Wilshire
Associates Incorporated



Term of

Office! Number of
and Principal Portfolios/
Position Length of Occupations Funds in
Held with Time During the Past Complex Overseen  Other Directorships
Name and Age  the Company Served Five Years by Director Held by Director
Non-Interested
Directors
DeWitt F. Bowman, Director Since 1996 Principal, February 1994- 19 Sycuan Funds; Forward
76 Present, Pension Investment Funds; PCG Private
Consulting (pension Equity Fund; Brandes
consulting firm). Institutional
International Fund
(registered investment
companies); RREEF
America REIT 1II;
Director, 5/94-present,
RREEF America REIT
(real estate investment
trusts); Pacific Gas &
Electric Nuclear
Decommissioning
Trust (trust fund for
decommissioning
nuclear power plants);
Wilshire Variable
Insurance Trust (14
Portfolios)
Roger A. Formisano, Director Since 2006 Vice President, University 19 Integrity Mutual
58 Medical Foundation, Insurance Company,
2006-Present; formerly Wilshire Variable
Director, The Center Insurance Trust (14
for Leadership and Portfolios)
Applied Business,
UW-Madison
School of Business;
Principal, R.A.
Formisano &

Company, LLC.



Term of Number of
Office' Portfolios/
Position and Principal Fundsin
Held with  Length of Occupations Complex
the Time During the Past Overseen Other Directorships
Name and Age Company Served Five Years by Director Held by Director
Richard A. Holt, 65© Director Since 2006  Retired; formerly 19 Wilshire Variable
Senior Relationship Insurance Trust (14
Manager, Scudder Portfolios)
Insurance Asset
Management.
Harriet A. Russell, 65 Director Since 2006 19 Greater Cincinnati
President, Greater Cincinnati Credit Union Board;
Credit Union; formerly Vice Wilshire Variable
President, Cincinnati Board Insurance Trust (14
of Education; formerly Portfolios)
teacher, Walnut Hills High
School.

George J. Zock, 56 Director, Since 2006  Independent Consultant; 19 Wilshire Variable
Chairman Consultant, Horace Mann Insurance Trust (14
of the Service Corporation (2004 Portfolios)

Board to 2005); Executive Vice
President, Horace Mann Life
Insurance Company and
Horace Mann Service
Corporation (1997 to 2003).
Officers
Scott Boroczi, 46 Treasurer  Since 2005  Vice President, N/A N/A

Wilshire Associates
Incorporated (since

2005); Relationship
Manager, Municipal Trustees
Service, The Bank

of New York Trust
Company (1997 to 2005)
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Term of Number of

Office! Portfolios/
and Principal Fundsin
Position Length of Occupations Complex Other
Held with Time During the Past Overseen Directorships
Name and Age the Company Served Five Years by Director ~ Held by Director
Helen Thompson, 39 Chief Since 2004 Managing Director, N/A N/A
Compliance Wilshire Associates
Officer and Incorporated. (since
Secretary 2003); Associate Director,

First Quadrant, L.P. (2001
to 2003); Chief Investment
Accountant, Financial
Controller, Company
Secretary, Associate
Director, Compliance
Officer (1996 to 2003),
First Quadrant Limited

Q) Directors hold office until they resign or their successors have been elected and qualified.
(2) Mr. Davanzo is an interested person because of his position with the Company’s investment adviser, Wilshire Associates

Incorporated.

3) Mr. Holt employs AllianceBernstein, L.P., subadviser to the Large Company Value Portfolio, to manage assets that he
controls.

Committees

The Board has five standing committees - an Audit Committee, a Nominating Committee, an Investment Committee, a Contract
Review Committee and a Valuation Committee.

The Audit Committee monitors the Company’s accounting policies, financial reporting and internal control systems, as well as the
work of the independent auditors. The members of the Audit Committee, all of whom are not considered “interested persons” of the
Company within the meaning of the 1940 Act (the “Independent Directors™), include Messrs. Formisano (Chairman), Zock and
Bowman. The Audit Committee held five meetings in 2006.

The Nominating Committee is primarily responsible for the identification and recommendation of individuals for Board
membership. The members of the Nominating Committee, all of whom are Independent Directors, include Messrs. Zock (Chairman)
and Formisano. The Nominating Committee held five meetings in 2006. Pursuant to the Company’s Governance Procedures,
shareholders may submit suggestions for Board Candidates to the Nominating Committee, which will evaluate candidates for Board
membership by forwarding their correspondence by U.S. mail or courier service to the Company’s Secretary for the attention of the
Chair of the Nominating Committee.

The Investment Committee monitors the investment performance of the Portfolios and the performance of the Adviser and
subadvisers. The members of the Investment Committee, all of whom are Independent Directors, include Mr. Holt (Chairman) and
Ms. Russell. The Investment Committee held four meetings in 2006.

The Contract Review Committee coordinates the process by which the Board considers the continuance of the investment
management and sub-advisory agreements, the distribution agreement and the Rule 12b-1 distribution plan. The members of the
Contract Review Committee, all of whom are Independent Directors, include Messrs. Bowman (Chairman), Formisano, Holt and
Zock and Ms. Russell. The Contract Review Committee held four meetings in 2006.

The Valuation Committee oversees the activities of the Pricing Committee and fair values of Portfolio securities. The members of
the Valuation Committee, all of whom are Independent Directors (except for Mr. Davanzo), include Messrs. Davanzo (Chairman)
and Holt and Ms. Russell, Mr. Bowman (alternate), Mr. Formisano (alternate), and Mr. Zock (alternate). The Valuation Committee
held one meeting in 2006.

Security and Other Interests

The following table sets forth the dollar range of equity securities beneficially owned by each Director in the Company as of
December 31, 2006.
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DIRECTORS WHO ARE NOT “INTERESTED PERSONS” OF THE COMPANY

Dollar Range
of Equity Aggregate Dollar Range of Equity
Dollar Range of Dollar Range of Dollar Range of Dollar Range of Securities in Securities in All Registered
Equity Securities  Equity Securities  Equity Securities  Equity Securities  the Dow Jones Investment Companies Overseen
in the Large in the Large in the Small in the Small Wilshire 5000 by
Company Growth Company Value Company Growth Company Value Index™ Director within the Family of
Name of Director Portfolio Portfolio Portfolio Portfolio Portfolio Investment Companies
DeWitt F. Bowman None None None None None None
Roger A. Formisano None None None None None None
Richard A. Holt None None None None None None
Harriet A. Russell None None None None None None
George J. Zock None None None None None None
DIRECTORS WHO ARE “INTERESTED PERSONS” OF THE COMPANY
Aggregate Dollar Range of Equity
Dollar Range of  Dollar Range of Dollar Range of Dollar Range of Dollar Range of Securities in All Registered
Equity Securities Equity Securities ~ Equity Securities  Equity Securities  Equity Securities  Investment Companies Overseen
in the Large in the Large in the Small in the Small in the Dow Jones by
Company Company Value Company Company Value  Wilshire 5000 Director within the Family of
Name of Director Growth Portfolio  Portfolio Growth Portfolio  Portfolio Index®™ portfolio Investment Companies
Lawrence E. Davanzo None None None None None None

As of December 31, 2006, none of the Independent Directors, nor any of their immediate family members owned, beneficially or of
record, any securities in Wilshire, the Sub-Advisers or PFPC Distributors, Inc. (“PFPC Distributors”), the distributor of the
Company, or any securities in a person (other than a registered investment company) directly or indirectly controlling, controlled by
or under common control with Wilshire, the Sub-Advisers or PFPC Distributors.

Compensation

The table below sets forth the compensation paid to the Independent Directors of the Company for the 12 months ended
December 31, 2006. The Company does not compensate the “interested” Director or any of the officers, with the exception of the
Company’s CCO, for the services they provide. The Company and Wilshire Variable Insurance Trust each pay a portion of the
CCO’s compensation, and Wilshire pays the remainder of such compensation. . The Company and Wilshire Variable Insurance
Trust together pay each Independent Director an annual Board member retainer of $10,000, an annual additional Board chair retainer
of $16,000, a Board meeting fee of $1,500, a telephonic meeting fee of $1,000, an annual Committee member retainer of $4,000, an
annual Committee chair retainer of $8,000 in lieu of the $4,000 Committee member retainer, and a Committee telephonic meeting
fee of $500.

DIRECTORS WHO ARE NOT “INTERESTED PERSONS” OF THE COMPANY

Total
Pension or Compensation
Aggregate Retirement Benefits Estimated Annual from the Company
Compensation Accrued as Part of Benefits Upon and the Fund
Director from the Company CompanyExpenses Retirement Complex®

DeWitt F. Bowman $12,762 N/A N/A  $27,000
Roger D. Formisano(2) $12,762 N/A N/A  $27,000
Cynthia A. Hargadon(3) $ 6,096 N/A N/A  $14,500
Richard A. Holt(2) $12,762 N/A N/A  $27,000
Harriet A. Russell(2) $10,747 N/A N/A  $23,000
George J. Zock(2) $18,296 N/A N/A  $37,667

Q) This is the total amount compensated to the Director for his or her service on the Company’s Board and the board of any
other investment company in the fund complex. “Fund Complex” means two or more registered investment companies that
hold themselves out as related companies for purposes of investment and investor services, or have a common investment
adviser or are advised by affiliated investment advisers.

(2)  Ms. Hargadon resigned from the Board on May 2, 2006.
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PRINCIPAL HOLDERS OF SECURITIES

Listed below are the names and addresses of those shareholders who owned of record 5% or more of the outstanding Investment
Class Shares or Institutional Class Shares of each Portfolio as of March 31, 2007. The Company has no information regarding the
beneficial ownership of the shares. Shareholders who have the power to vote a large percentage of shares of a particular Portfolio
may be in a position to control a Portfolio and determine the outcome of a shareholder meeting. A shareholder who owns, directly or
indirectly, 25% or more of a Portfolio’s voting securities may be deemed to be a “control person,” as defined by the 1940 Act. As of
March 31, 2007, the Directors and officers of the Company as a group owned less than 1% of the outstanding shares of each

Portfolio.
LARGE COMPANY GROWTH PORTFOLIO

Investment Class

Shareholders

Percentage Owned

Charles Schwab & Co.
Attn: Mutual Funds
Reinvest Account

101 Montgomery Street
San Francisco, CA 94104

Horace Mann Life Insurance Company
1 Horace Mann Plaza
Springfield, IL 62715

LARGE COMPANY GROWTH PORTFOLIO
Institutional Class

Shareholders

71.1%

5.00%

Percentage Owned

Charles Schwab & Co.
Attn: Mutual Funds
Reinvest Account

101 Montgomery Street
San Francisco, CA 94104

Horace Mann Life Insurance Company
1 Horace Mann Plaza
Springfield, IL 62715

Mori & Co.
PO Box 13366
Kansas City, MO 64199-3366

NFS LLC FEBO
101 N Broadway Ave Ste 300
Oklahoma City, OK 73126

LARGE COMPANY VALUE PORTFOLIO
Investment Class

Shareholders

21.21%

12.05%

11.98%

5.86%

Percentage Owned

Horace Mann Life Insurance Company
1 Horace Mann Plaza
Springfield, IL 62715

Charles Schwab & Co.
Attn: Mutual Funds Dept.
Reinvest Account

101 Montgomery Street
San Francisco, CA 94104
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NFS LLC

North Fork Bank Corp.
275 Broadhollow Rd.
Melville, NY 11747

LARGE COMPANY VALUE PORTFOLIO
Institutional Class

Shareholders

6.13%

Percentage Owned

National Investor Services FBO
55 Water Street, 32" Floor
New York, NY 10041

LPL Financial Services
9785 Towne Centre Drive
San Diego, CA 92121-1968

SMALL COMPANY GROWTH PORTFOLIO
Investment Class

Shareholders

5.23%

5.09%

Percentage Owned

Charles Schwab & Co.
Attn: Mutual Funds
Reinvest Account

101 Montgomery St.

San Francisco, CA 94104

Horace Mann Life Insurance Company
1 Horace Mann Plaza
Springfield, IL 62715

SMALL COMPANY GROWTH PORTFOLIO
Institutional Class

Shareholders

51.67%

23.72%

Percentage Owned

Charles Thessing, Trustee

FBO Edward Ruff Fam. Memorial
Sacred Heart Catholic High School
506 E. Broadway Street

Morrilton, AR 72110

LPL Financial Services
9785 Towne Centre Drive
San Diego, CA 92121-1968

NFS/FMTC ROLLOVER IRA

For a separate account

c/o Wilshire Associates Incorporated
1299 Ocean Avenue, Suite 700
Santa Monica, CA 90401-1085

LPL Financial Services

for a separate account

9785 Towne Centre Drive
San Diego, CA 92121-1968

NFS/FMTC ROLLOVER IRA

For a separate account

c/o Wilshire Associates Incorporated
1299 Ocean Avenue, Suite 700
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Santa Monica, CA 90401-1085

LPL Financial Services

for a separate account

9785 Towne Centre Drive
San Diego, CA 92121-1968

NFS/FMTC ROLLOVER IRA

For a separate account

c/o Wilshire Associates Incorporated
1299 Ocean Avenue, Suite 700
Santa Monica, CA 90401-1085

Shareholders

SMALL COMPANY VALUE PORTFOLIO

Investment Class

6.63%

5.31%

Percentage Owned

Charles Schwab & Co.
Mutual Funds Dept.
Reinvest Account

101 Montgomery St.

San Francisco, CA 94104

Horace Mann Life Insurance Company

1 Horace Mann Plaza
Springfield, IL 62715

Shareholders

SMALL COMPANY VALUE PORTFOLIO

Institutional Class

34.13%

19.50%

Percentage Owned

First Clearing, LLC
Lucky Productions, LLC
330 Bayside Rd.
Bellingham, WA 98225

Charles Schwab & Co.
Mutual Fund Department
Reinvest Account

101 Montgomery Street,
San Francisco, CA 94104

DOW JONES WILSHIRE 5000 INDEX®™ PORTFOLIO

Shareholder

Investment Class

61.37%

30.15%

Percentage Owned

Charles Schwab & Co.
Attn: Mutual Funds
Reinvest Account

101 Montgomery St.

San Francisco, CA 94104

Horace Mann Life Insurance Co.
Separate Account

Attn: Kris Cervellone

1 Horace Mann Plaza
Springfield, IL 62715
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DOW JONES WILSHIRE 5000 INDEX®™™ PORTFOLIO
Institutional Class

Shareholder Percentage Owned

GFTC FBO 76.28%
GFAM Inc. FBO Their Mutual Clients

3200 N. Central Ave., Suite 612

Phoenix, AZ 85012

Horace Mann Life Insurance Co. 22.70%
Separate Account

Attn: Kris Cervellone

1 Horace Mann Plaza

Springfield, IL 62715

INVESTMENT ADVISORY AND OTHER SERVICES
Investment Adviser and Sub-Advisers

Wilshire is the investment adviser to the Portfolios pursuant to an Investment Advisory Agreement dated April 1, 2002 (the
“Advisory Agreement”).

Pursuant to a sub-advisory agreement between Wilshire and LA Capital dated April 1, 2002, as amended on March 29, 2007, LA
Capital manages the Index Portfolio and portions of each of the Large Company Growth Portfolio, Large Company Value Portfolio,
Small Company Growth Portfolio, and Small Company Value Portfolio, subject to the supervision of the Board of Directors and
Wilshire.

Pursuant to sub-advisory agreements with Wilshire dated April 15, 2003 and December 23, 2004, as amended on March 29, 2007,
respectively, AllianceBernstein and Pzena each manage a portion of the Large Company Value Portfolio. Pursuant to sub-advisory
agreements with Wilshire dated September 30, 2004, and April 28, 2005, as amended on March 29, 2007, respectively, GSAM and
Delaware each manage a portion of the Large Company Growth Portfolio. Pursuant to a sub-advisory agreement with Wilshire dated
August 4, 2005, as amended on March 29, 2007, NWQ manages a portion of the Small Company Value Portfolio. Pursuant to a sub-
advisory agreement with Wilshire dated December 22, 2004, as amended on March 29, 2007, Kalmar manages a portion of the
Small Company Growth Portfolio.

Pursuant to sub-advisory agreements with Wilshire dated February 1, 2007, January 1, 2007, January 18, 2007, January 25, 2007,
February 15, 2007, January 19, 2007, and January 25, 2007, respectively, CCI, Logan, Payden, Quest, Renaissance, Sawgrass, and
Victory each manage a portion of the Large Company Growth Portfolio.

As of May 1, 2007, Delaware, GSAM, CCI and Renaissance have not been allocated any assets of the Portfolios.
Investment Advisory Agreements and Fees

Under the Advisory Agreement, Wilshire may charge annual fees of up to 0.75% of the average daily net assets for the Large
Company Growth and Value Portfolios, up to 0.85% of the average daily net assets for the Small Company Growth and Value
Portfolios and 0.10% of the average daily net assets of the Index Portfolio. Effective July 22, 2004, Wilshire voluntarily limits total
annual Portfolio operating expenses to 1.50% for each class of the Small Company Growth and Small Company Value Portfolios.
This voluntary waiver/reimbursement may be changed by Wilshire at any time, subject to approval by the Board of Directors. For
the fiscal years ended December 31, 2004, 2005 and 2006 the advisory fees for each Portfolio payable to Wilshire, the reductions
attributable to voluntary fee waivers, the net fees paid with respect to the Portfolios, and the corresponding percentages of average
net assets (net of waivers) were as follows:
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2004

Advisory Fee Reduction in % of Average
Portfolio Payable Fee Net Fee Paid Net Assets
Large Company Growth Portfolio $ 4,178,860 $ 0 $ 4,178,860 0.75%
Large Company Value Portfolio $ 445811 $ 0 $ 445811 0.75%
Small Company Growth Portfolio $ 103,427 $ 115,637 $ (12,210) 0%
Small Company Value Portfolio $ 260515 $ 187,103* $ 73,412 0.24%
Dow Jones Wilshire 5000 Index®™ Portfolio $ 147654 $ 0 $ 147,654 0.10%
2005
Advisory Reduction in % of Average
Portfolio Fee Payable Fee Net Fee Paid Net Assets
Large Company Growth Portfolio $ 4,259,500 $ 0 $ 4,259,500 0.75%
Large Company Value Portfolio $ 451,049 $ 0 $ 451,049 0.75%
Small Company Growth Portfolio $ 121414 $ 119,528* $ 1,886 0.01%
Small Company Value Portfolio $ 208,187 $ 146,955* $ 61,232 0.25%
Dow Jones Wilshire 5000 Index®™ Portfolio $ 165313 $ 0 $ 165,313 0.10%
2006
Advisory Reduction in % of Average
Portfolio Fee Payable Fee Net Fee Paid Net Assets
Large Company Growth Portfolio $ 4535906 $ 0 $ 4,535,906 0.75%
Large Company Value Portfolio $ 536,239 $ 0 $ 536,239 0.75%
Small Company Growth Portfolio $ 130438 $ 93,456* $ 36,982 0.24%
Small Company Value Portfolio $ 174686 $ 123,309* $ 51,377 0.25%
Dow Jones Wilshire 5000 Index®™ Portfolio $ 168,830 $ 0 $ 168,830 0.10%

* Effective July 22, 2004, Wilshire has voluntarily agreed to limit total annual Portfolio operating expenses for the Investment Class
to 1.50% and for the Institutional Class to 1.50% less an equivalent ratio of Investment Class share-specific expenses. These
voluntary limits are expected to continue until December 1, 2007 and may be changed by Wilshire at any time, subject to approval
by the Board of Directors.

The Advisory Agreement provides that Wilshire will act as the investment adviser to each Portfolio, and may recommend to the
Board of Directors one or more sub-advisers to manage one or more Portfolios or portions thereof. Upon appointment of a sub-
adviser, Wilshire will review, monitor and report to the Board regarding the performance and investment procedures of the sub-
adviser, and assist and consult the sub-adviser in connection with the investment program of the relevant Portfolio.

The Advisory Agreement provides that Wilshire shall exercise its best judgment in rendering the services to be provided to the
Portfolios under the Advisory Agreement. Wilshire is not liable under the Advisory Agreement for any error of judgment or mistake
of law or for any loss suffered by the Portfolios. Wilshire is not protected, however, against any liability to the Portfolios or its
shareholders to which Wilshire would otherwise be subject by reason of willful misfeasance, bad faith, or gross negligence in the
performance of its duties under the Advisory Agreement, or by reason of Wilshire’s reckless disregard of its obligations and duties
under the Advisory Agreement.

The Advisory Agreement will continue in force unless sooner terminated as provided in certain provisions contained in the Advisory
Agreement. It is terminable with respect to any Portfolio without penalty on 60 days’ notice by the Company’s Board of Directors,
by vote of a majority of a Portfolio’s outstanding shares (as defined in the 1940 Act), or on at least 90 days’ notice by Wilshire. The
Advisory Agreement terminates in the event of its assignment (as defined in the 1940 Act).

Investment Sub-Advisory Agreements and Fees

Pursuant to the sub-advisory agreements with each of the Sub-Advisers (the “Sub-Advisory Agreements”), the fees payable to each
Sub-Adviser with respect to each Portfolio are paid exclusively by Wilshire and not directly by the stockholders of the Portfolios.
The Sub-Advisers are independent contractors, and may act as investment advisers to other clients. Wilshire may retain one or more
other sub-advisers with respect to any portion of the assets of any Portfolio other than the portions to be managed by the respective
Sub-Advisers.

No Sub-Adviser will be liable to Wilshire, the Company or any stockholder of the Company for any error of judgment, mistake of
law, or loss arising out of any investment, or for any other act or omission in the performance by the Sub-Adviser of its duties,
except for liability resulting from willful misfeasance, bad faith, negligence (gross negligence, in the case of NWQ, Pzena and
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Delaware) or reckless disregard of its obligations. Each Sub-Adviser will indemnify and defend Wilshire, the Company, and their
representative officers, directors, employees and any person who controls Wilshire for any loss or expense arising out of or in
connection with any claim, demand, action, suit or proceeding relating to any material misstatement or omission in the Company’s
registration statement, any proxy statement, or any communication to current or prospective investors in any Portfolio, if such
misstatement or omission was made in reliance upon and in conformity with written information furnished by the Sub-Adviser to
Wilshire or the Portfolios.

The Sub-Advisory Agreements with NWQ, GSAM, Kalmar, Pzena and Delaware will continue in force until August 31, 2007,
unless sooner terminated as provided in the respective Sub-Advisory Agreements. The Sub-Advisory Agreements with CCI, Logan,
Payden, Quest, Renaissance, Sawgrass, and Victory will continue in force until August 31, 2008, unless sooner terminated as
provided in the respective Sub-Advisory Agreements. After its initial term, each Sub-Advisory Agreement will continue in force
from year to year with respect to each Portfolio so as long it is specifically approved for each Portfolio at least annually in the
manner required by the 1940 Act.

For the fiscal years ended December 31, 2004, 2005 and 2006, the aggregate sub-advisory fees paid by Wilshire with respect to each
Portfolio, and the corresponding percentage of net average assets were as follows:

2004
Aggregate Sub-Advisory % of Average
Portfolio Fees Paid Net Assets
Large Company Growth Portfolio $ 1,634,538 0.29%
Large Company Value Portfolio $ 151,006 0.25%
Small Company Growth Portfolio $ 12,264 0.10%
Small Company Value Portfolio $ 51,172 0.17%
Dow Jones Wilshire 5000 Index®" Portfolio $ 73,827 0.05%
2005
Aggregate Sub-Advisory % of Average
Portfolio Fees Paid Net Assets
Large Company Growth Portfolio $ 82,656 0.05%
Large Company Value Portfolio $ 1,644,535 0.29%
Small Company Growth Portfolio $ 254,044 0.42%
Small Company Value Portfolio $ 54,733 0.38%
Dow Jones Wilshire 5000 Index™™ Portfolio $ 85,808 0.35%
2006
Aggregate Sub-Advisory % of Average
Portfolio Fees Paid Net Assets
Large Company Growth Portfolio $ 1,747,103 0.29%
Large Company Value Portfolio $ 268,661 0.38%
Small Company Growth Portfolio $ 57,350 0.37%
Small Company Value Portfolio $ 75,743 0.37%
Dow Jones Wilshire 5000 Index®™ Portfolio $ 84,415 0.05%

Portfolio Managers

The following paragraphs provide certain information with respect to the portfolio managers of the Portfolios as identified in the
prospectus and the material conflicts of interest that may arise in connection with their management of the investments of the
Portfolios, on the one hand, and the investments of other client accounts for which they may have primary responsibility. Certain
other potential conflicts of interest with respect to use of affiliated brokers, personal trading and proxy voting are discussed below
under “Portfolio Transactions,” “Code of Ethics” and “Proxy Voting Policy and Procedures.”

LA Capital. LA Capital manages the Index Portfolio and a portion of each of the Large Company Growth Portfolio, Large
Company Value Portfolio, Small Company Growth Portfolio and Small Company Value Portfolio. Thomas D. Stevens, LA Capital’s
president, is the primary portfolio manager for the portion of each Portfolio sub-advised by LA Capital. The table below includes
details regarding the number of registered investment companies, other pooled investment vehicles and other accounts managed by
Mr. Stevens, total assets under management for each type of account and total assets in each type of account with performance-based
advisory fees, as of December 31, 2006:
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Thomas D. Stevens

Total # of Accounts Total Assets with
# of Managed with Performance-Based
Accounts Total Assets Performance-Based Advisory Fee
Type of Accounts Managed (millions) Advisory Fee (millions)
Registered Investment Companies: 11 $ 1,136.6 0% 0
Other Pooled Investment Vehicles: 09 0 0% 0
Other Accounts: 31 $ 34204 78 779.9

As of December 31, 2006, LA Capital managed 42 portfolios, most of which have minimal overlap with other accounts with respect
to investment mandates, and which use 24 different benchmarks. Although certain of LA Capital’s accounts may have common
benchmarks, the accounts typically have different risk profiles, cost budgets, or alpha targets, which result in differing investment
portfolios.

While each client account LA Capital manages individually, LA Capital does purchase and/or sell the same securities for many
accounts. When possible, LA Capital aggregates client purchases and sales in the same securities. Each LA Capital client in an
aggregated transaction receives the same execution price per share, which reflects an average of prices if the order is executed in
multiple trades, and is charged a pro rata share of the total commission charge. However, where a LA Capital client has directed that
a specific broker be used to execute transactions, such transactions may not be aggregated with other orders entered at the same time
in the same security, with the result that commission rates and execution prices for such client may differ from those obtained on the
aggregated transaction. In general, an aggregated transaction may enable LA Capital to obtain a discounted commission charge and a
more favorable execution price. If an executing broker is unable to fill an aggregated transaction completely and only partially
completes the aggregated trade, LA Capital allocates the partially filled transaction to clients participating in the aggregated
transaction on a pro-rata basis, subject to adjustments for additional factors, including the cash availability within individual
accounts and the maintenance of appropriate portfolio sector weightings. Since LA Capital clients have different investment
strategies and objectives, LA Capital may purchase or hold a security for one client, and sell the same security for another client. In
general, however, LA Capital believes that there are no significant conflicts resulting from various client accounts owning or trading
the same securities. LA Capital seeks to mitigate liquidity problems by executing trades in highly liquid tranches. An account
rebalance may take up to two or three days to complete.

LA Capital’s portfolio managers, including Mr. Stevens, are the majority owners of LA Capital and are compensated based on LA
Capital’s profits rather than on performance of particular accounts. Mr. Stevens’ compensation consists of a base salary, profit
sharing and distribution of LA Capital’s profits, which vest over a period of four years. Mr. Stevens manages seven accounts with
performance fee arrangements which, depending upon performance, may increase the revenues of the firm.

As of December 31, 2006, Mr. Stevens did not own shares of any of the Portfolios.

AllianceBernstein. Investment decisions for the portion of the Large Company Value Portfolio managed by AllianceBernstein are
made by its US Value Investment Policy Group, comprised of senior US Value Investment Team members. The US Value
Investment Policy Group relies heavily on the fundamental analysis and research of AllianceBernstein’s large internal research staff.
The members of the US Value Investment Policy Group with the most significant responsibility for the day-to-day management of
the Large Company Value Portfolio are Marilyn Fedak, John Mahedy, John Phillips and Chris Marx, who collectively manage the
Large Company Value Portfolio and other client accounts as described below. The table below includes details regarding the number
of registered investment companies, other pooled investment vehicles and other accounts managed by Ms. Fedak and Messrs.
Mahedy, Phillips and Marx, total assets under management for each type of account, and total assets in each type of account with
performance-based advisory fees, as of December 31, 2006:

Marilyn Fedak, John Mahedy, John Phillips and Chris Marx

Total # of Accounts Total Assets with
# of Managed with Performance-Based
Accounts Total Assets Performance-Based Advisory Fee
Type of Accounts Managed (millions) Advisory Fee (millions)
Registered Investment Companies: 255 $ 145,953 8 $ 36,694
Other Pooled Investment Vehicles: 267 $ 60,167 4 $ 1,974
Other Accounts: 157,184 $ 430,621 197 % 35,372

As an investment adviser and fiduciary, AllianceBernstein owes its clients and their shareholders an undivided duty of loyalty.
AllianceBernstein recognizes that conflicts of interest are inherent in managing multiple accounts for multiple clients and
accordingly, AllianceBernstein has developed policies, procedures and disclosures reasonably designed to detect, manage and
mitigate the effects of such potential conflicts of interest among multiple clients including the Large Company Value Portfolio
(hereinafter “Clients”), and allocating investment opportunities. Investment professionals, including portfolio managers and research

19



analysts, are subject to these policies and oversight to help ensure that all Clients are treated equitably. As stated in these conflicts-
related policies, AllianceBernstein places the interests of its Clients first and expects all of its employees to meet and comply with
AllianceBernstein’s fiduciary duty.

The investment professional or investment professional teams responsible for each Client have responsibilities for managing all or a
portion of the investments of multiple accounts with a common investment strategy, including registered investment companies and
unregistered investment vehicles such as hedge funds, pension plans, separate accounts, collective trusts and charitable foundations.
In addition, investment professionals may have to decide how to select and allocate investment opportunities among accounts.
Portfolio holdings, position sizes, and industry and sector exposures tend to be similar across similar accounts, which minimizes the
potential for conflicts of interest. Nevertheless, investment opportunities may be allocated differently among accounts due to the
particular characteristics of an account, such as cash position, tax status, risk tolerance and investment restrictions or for other
reasons. Potential conflicts of interest may also occur where AllianceBernstein would have an incentive, such as a performance-
based management fee, relating to an account. An investment professional may devote more time to developing and analyzing
investment strategies and opportunities or allocating securities preferentially to the account for which AllianceBernstein could share
in investment gains. AllianceBernstein has implemented compliance policies and oversight to manage these conflicts and to ensure
that information relevant to investment decisions is disseminated fairly and investment opportunities are allocated equitably among
different Clients.

AllianceBernstein’s compensation program for its investment professionals is designed to be competitive and appropriate to attract
and retain the highest caliber employees. Compensation of investment professionals primarily reflects their ability to generate long-
term investment success for Clients. AllianceBernstein compensates its investment professionals on an annual basis through a
combination of the following: (i) fixed base salary; (ii) discretionary incentive compensation in the form of an annual cash bonus;
(iii) discretionary incentive compensation in the form of awards under AllianceBernstein’s Partners Compensation Plan (“deferred
awards”); and (iv) discretionary long-term incentive compensation in the form of restricted unit grants. Investment professionals also
receive contributions under AllianceBernstein’s Profit Sharing/401(k) Plan. AllianceBernstein’s overall profitability determines the
total amount of incentive compensation available to investment professionals. Deferred awards, for which there are various
investment options, vest over a four-year period and are generally forfeited if the employee resigns or AllianceBernstein terminates
his or her employment. AllianceBernstein permits deferred award recipients to allocate up to 50% of their awards to investments in
AllianceBernstein’s publicly traded equity securities.

An investment professional’s total compensation is determined through a subjective process that evaluates numerous quantitative
and qualitative factors, including the investment success of the portfolios managed by the individual. Investment professionals do
not receive any direct compensation based upon the investment returns of any individual client account. Not all factors apply to each
investment professional and there is no particular weighting or formula for considering certain factors. Among the factors considered
are: relative investment performance of portfolios (although there are no specific benchmarks or periods of time used in measuring
performance); complexity of investment strategies; participation in the investment team’s dialogue; contribution to business results
and overall business strategy; success of marketing/business development efforts and client servicing; seniority/length of service
with the firm; management and supervisory responsibilities; and fulfillment of AllianceBernstein’s leadership criteria.

As of December 31, 2006, Ms. Fedak and Messrs. Mahedy, Phillips and Marx did not own shares of the Large Company Value
Portfolio.

GSAM. GSAM’s portion of the Large Company Growth Portfolio is managed by GSAM’s Global Quantitative Equity Team
(“GQET™), headed by Robert C. Jones and Melissa R. Brown. The tables below include details regarding the number of registered
investment companies, other pooled investment vehicles and other accounts managed by Mr. Jones and Ms. Brown, total assets
under management for each type of account, and total assets in each type of account with performance-based advisory fees, as of
December 31, 2006:

Robert C. Jones and Melissa R. Brown

Total # of Accounts
# of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered Investment Companies: 66 $ 24,207 0% 0
Other Pooled Investment Vehicles: 42 $ 19,122 03 0
Other Accounts: 641 $ 71,742 47 $ 14,373

GSAM'’s portfolio managers are often responsible for managing one or more mutual funds as well as other accounts, including
proprietary accounts, separate accounts and other pooled investment vehicles such as unregistered hedge funds. A portfolio manager
may manage a separate account or other pooled investment vehicle which may have materially higher fee arrangements than the
Large Company Growth Portfolio and may also have a performance-based fee. The side-by-side management of these accounts may
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raise potential conflicts of interest relating to cross trading, the allocation of investment opportunities, the aggregation and allocation
of trades, and time spent by portfolio managers on various accounts.

GSAM has a fiduciary duty to manage all client accounts in a fair and equitable manner. It seeks to provide best execution of all
securities transactions and aggregate and then allocate securities to client accounts in a fair and timely manner. To this end, GSAM
has developed policies and procedures designed to mitigate and manage the potential conflicts of interest that may arise from side-
by-side management. In addition, GSAM has adopted policies limiting the circumstances under which cross-trades may be effected
between a Portfolio and another client account. GSAM conducts periodic reviews of trades for consistency with these policies.

GSAM'’s compensation packages for its GQET portfolio managers are comprised of base salaries and performance bonuses, which
vary with each portfolio manager’s individual performance and his or her contribution to the overall performance of GQET
strategies and annual revenues in the investment strategy that, in part, are derived from advisory fees. The performance bonus for a
portfolio manager is significantly influenced by the following criteria: (i) whether the team’s pre-tax performance exceeded
performance benchmarks over one-, three- and five-year periods; (ii) whether the portfolio manager managed portfolios within a
defined range around a targeted tracking error and risk budget; (iii) consistency of performance across accounts with similar profiles;
and (iv) communication with other portfolio managers during the research process. In addition, GSAM considers the following
factors in determining the amount of a portfolio manager’s performance bonus: (i) whether the team performed consistently with
objectives and client commitments; (ii) whether the team achieved top-tier rankings and ratings; and (iii) whether the team managed
all similarly mandated accounts in a consistent manner. Benchmarks for measuring performance can either be broad-based or
narrow-based indices, depending on client expectations. The decision may also be influenced by the performance of GSAM, the
profitability of its parent company, Goldman, Sachs & Co. and anticipated compensation levels among competitor firms.

In addition to base salaries and performance bonuses, GSAM has implemented a number of additional benefits and deferred
compensation programs for all portfolio managers, including (i) a 401K program that enables employees to direct percentages of
their pre-tax salaries and bonus income into tax-qualified retirement plans; (ii) a profit sharing program to which Goldman Sachs &
Co. makes a pre-tax contribution; and (iii) investment opportunity programs in which certain professionals are eligible to participate
subject to certain net worth requirements. Portfolio managers may also receive grants of restricted stock units and/or stock options as
part of their compensation.

Certain GSAM portfolio managers may also participate in GSAM’s partner compensation plan, which covers many of GSAM’s
senior executives. In general, under the partner compensation plan, participants receive a base salary and a bonus (which may be
paid in cash or in the form of an equity-based award) that is linked to Goldman Sachs’ overall financial performance.

Due to GSAM’s internal policies, portfolio managers are generally prohibited from purchasing shares of sub-advised funds for
which they have primary responsibility, and neither Mr. Jones nor Ms. Brown own any shares of the Large Company Growth
Portfolio.

Delaware. Day-to-day management of Delaware’s portion of the Large Company Growth Portfolio is the responsibility of portfolio
managers Jeffery S. Van Harte, CFA, Christopher J. Bonavico, Daniel J. Prislin and Christopher M. Ericksen, as members of
Delaware’s Focus Growth Team. The table below includes details regarding the number of registered investment companies, other
pooled investment vehicles and other accounts managed by each portfolio manager on the Focused Growth Team, total assets under
management for each type of account, and total assets in each type of account with performance-based advisory fees, as of
December 31, 2006:

Jeffery S. Van Harte, CFA

Total # of Accounts
# of Managed with Total Assets with
Accounts Performance-Based Performance-Based
Type of Accounts Managed Total Assets Advisory Fee Advisory Fee
Registered Investment Companies: 23 $ 5.1billion 0% 0
Other Pooled Investment Vehicles: 03 0 0% 0
Other Accounts: 52 $ 10.6 billion 1 $ 678.7 million
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Christopher J. Bonavico

Total # of Accounts
# of Managed with Total Assets with
Accounts Performance-Based Performance-Based
Type of Accounts Managed Total Assets Advisory Fee Advisory Fee
Registered Investment Companies: 19 $ 4.6hbillion 0% 0
Other Pooled Investment Vehicles: 0 % 0 0% 0
Other Accounts: 50 $ 10.6 billion 1 $ 678.7 million

Daniel J. Prislin

# of Accounts

Managed
Total with
# of Performance- Total Assets with
Accounts Based Performance-Based
Type of Accounts Managed Total Assets Advisory Fee Advisory Fee
Registered Investment Companies: 22 $ 5.1lbillion 0% 0
Other Pooled Investment Vehicles: 0 $ 0 0% 0
Other Accounts: 54 $ 10.6 billion 1 $ 678.7 million
Christopher M. Ericksen
Total # of Accounts
# of Managed with Total Assets with
Accounts Performance-Based Performance-Based
Type of Accounts Managed Total Assets Advisory Fee Advisory Fee
Registered Investment Companies: 22 $ 5.1billion 0% 0
Other Pooled Investment Vehicles: 0 $ 0 0% 0
Other Accounts: 53 $ 10.6 billion 18 678.7 million

Individual portfolio managers at Delaware may perform investment management services for other accounts similar to those
provided to the Large Company Growth Portfolio and the investment action for each account and the Large Company Growth
Portfolio may differ. For example, one account may be selling a security, while another account may be purchasing or holding the
same security. As a result, transactions executed for one account may adversely affect the value of securities held by another
account. Additionally, the management of multiple accounts may give rise to potential conflicts of interest, as a portfolio manager
must allocate time and effort to multiple accounts. A portfolio manager may discover an investment opportunity that may be suitable
for more than one account. The investment opportunity may be limited, however, so that all accounts for which the investment
would be suitable may not be able to participate. Delaware has adopted procedures designed to allocate investments fairly across
multiple accounts.

Delaware’s investment professionals are typically compensated with a combination of a base salary, a short-term incentive bonus
(which may include various objective and subjective components), and long-term equity as described below.

Base Salary. Each Delaware named portfolio manager receives a fixed base salary. Salaries are determined by a comparison to
industry data prepared by third parties to ensure that portfolio manager salaries are in line with salaries paid at peer investment
advisory firms. In addition, each Delaware team member is entitled to certain payments in the nature of reimbursement payable in
three installments.

Bonus. Each Delaware named portfolio manager is eligible to receive an annual cash bonus, which is based upon quantitative and
qualitative factors. Generally of the total potential cash compensation for a Delaware portfolio manager, fifty percent or more is in
the form of a bonus and is therefore at risk. The total amount available for payment of bonuses is based on the revenues associated
with the products managed by the Delaware portfolio manager’s team. The amount of this “bonus pool” is determined by taking a
pre-determined percentage of such revenues (minus appropriate expenses associated with this product and the investment
management team). Various members of the Delaware team have the ability to earn a percentage of the bonus pool with the most
senior contributors having the largest share. The pool is allotted based on subjective factors (50%) and objective factors (50%). The
subjective portion of the pool is allocated to Delaware team members within the discretion of senior management.

The allocation of the remaining fifty percent of the pool is based upon objective factors. Performance is measured as a result of the
Delaware team’s standing relative to a large cap growth composite of a nationally recognized publicly available database, for five
successive calendar years. Delaware’s performance rankings are in quartiles as follows: top decile, top quartile, second quartile,
third quartile and bottom quartile. An average is taken of the five year relative performance data to determine the multiplier to be
applied in calculating the portion of the pool that will be paid out. To the extent there was less than a complete payout of the
“objective” portion of the bonus pool over the previous five years, there is an opportunity to recoup these amounts if the multiplier is
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in excess of 100% in the years that follow, in the discretion of Delaware senior management. Individual allocations of the bonus
pool are based on individual performance measurements, both objective and subjective, as determined by Delaware senior
management.

In addition, there is a potential one-time value creation payment that may be allocated on or about December 31, 2009 to the extent
the value added by the Delaware team exceeds the relative value of their holdings in the Delaware Investments U.S. Stock Option
Plan. This amount, if any, would be paid out to the Delaware team under a deferred compensation arrangement. The value creation
payment, if any, would be paid out to individual Delaware team members in proportion to the shares granted to that Delaware team
member under the Plan.

Deferred Compensation. Each named Delaware portfolio manager is eligible to participate in the Lincoln National Corporation
Executive Deferred Compensation Plan, which is available to all Delaware employees whose income exceeds a designated
threshold. The Plan is a non-qualified unfunded deferred compensation plan that permits participating Delaware employees to defer
the receipt of a portion of their cash compensation.

Stock Option Incentive Plan/Equity Compensation Plan. Delaware portfolio managers may be awarded options to purchase common
shares of Delaware Investments U.S., Inc. pursuant to the terms of the Delaware Investments U.S., Inc. Stock Option Plan (non-
statutory or “non-qualified” stock options). In addition, certain Delaware managers may be awarded restricted stock units, or
“performance shares”, in Lincoln National Corporation. Delaware Investments U.S., Inc., is an indirect, wholly-owned subsidiary of
Delaware Management Holdings, Inc. Delaware Management Holdings, Inc., is in turn a wholly-owned, indirect subsidiary of
Lincoln National Corporation.

Delaware portfolio managers who do not participate in the Delaware Investments U.S., Inc. Stock Option Plan are eligible to
participate in Lincoln’s Long-Term Incentive Plan, which is designed to provide a long-term incentive to officers of Lincoln. Under
the plan, a specified number of performance shares are allocated to each Delaware unit and are awarded to participants in the
discretion of their managers in accordance with recommended targets related to the number of employees in a Delaware unit that
may receive an award and the number of shares to be awarded. The performance shares have a three year vesting schedule and, at
the end of the three years, the actual number of shares distributed to those who received awards may be equal to, greater than or less
than the amount of the award based on Lincoln’s achievement of certain performance goals relative to a pre-determined peer group.

Delaware portfolio managers may also participate in benefit plans and programs available generally to all Delaware employees.

As of December 31, 2006, Messrs. Van Harte, Bonavico, Prislin, Ericksen and Fortier did not own shares in the Large Company
Growth Portfolio.

NWQ. Phyllis G. Thomas, CFA, is the portfolio manager of NWQ’s portion of the Small Company Value Portfolio. The table below
includes details regarding the number of registered investment companies, other pooled investment vehicles and other accounts
managed by Ms. Thomas, total assets under management for each type of account, and total assets in each type of account with
performance-based advisory fees, as of December 31, 2006:

Phyllis G. Thomas

Total # of Accounts
# of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered Investment Companies: 5 % 274.9 0 $ 0
Other Pooled Investment Vehicles: 0 $ 0 0 $ 0
Other Accounts: 4645 $ 1,607.8 0% 0

The side-by-side management of various accounts by NWQ’s portfolio managers may raise potential conflicts of interest relating to
the allocation of investment opportunities, the aggregation and allocation of trades, and time spent by portfolio managers on various
accounts. NWQ has policies and procedures aimed at reducing the prospect of conflicts of interest occurring in the management of
its client accounts. NWQ’s trade rotation and trade allocation policies seek to provide that, over time, clients are treated as fairly as
possible in the acquisition and allotment of securities to client accounts regardless of product style, account size, broker affiliation or
tenure of client. NWQ seeks to manage competing interests for the time and attention of portfolio managers by having portfolio
managers focus on particular investment disciplines. Most accounts managed by a portfolio manager in a particular investment
strategy are managed using the same investment models. If a portfolio manager identifies a limited investment opportunity which
may be suitable for more than one account, an account may not be able to take full advantage of that opportunity due to an allocation
of filled purchase or sale orders across all eligible accounts. To deal with these situations, NWQ has adopted procedures for
allocating portfolio transactions across multiple accounts.
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The Small Company Value Portfolio is subject to different regulations than the other accounts managed by Ms. Thomas. As a
consequence of this difference in regulatory requirements, the Small Company Value Portfolio may not be permitted to engage in all
of the investment techniques or transactions to the same extent as the other accounts managed by Ms. Thomas. NWQ attempts to
address other forms of conflicts through its policies which, among other things, (i) prohibit use of soft dollars for access to
specialized research and databases; (ii) prohibit cross transactions between clients; (iii) consider client suitability issues in allocating
initial public offerings; and (iv) in the case of trade errors, attempt to make clients whole and eliminate any benefit to NWQ or the
broker in resolving account trade errors.

NWQ offers what it believes to be a highly competitive compensation structure aimed at attracting and retaining the most talented
investment professionals and rewarding them through a total compensation program as determined by the firm’s executive
committee. Portfolio managers are formally evaluated annually and the total compensation program consists of both a base salary
and an annual bonus that can be a multiple of the base salary.

NWQ’s available bonus compensation pool is primarily a function of the firm’s overall annual profitability. Individual bonuses are
based primarily on (i) overall performance of client portfolios, (ii) objective review of stock recommendations and the quality of
primary research, and (iii) subjective review of the professional’s contributions to portfolio strategy, teamwork, collaboration and
work ethic. NWQ considers factors (i) and (ii) over one-, three- and five-year periods, and (iii) on an annual basis.

To strengthen its incentive compensation packages and to create a stronger alignment to the long-term success of the firm, NWQ has
made available to most of its investment professionals an equity-like incentive for purchase (the value of which is determined by the
increase in profitability of NWQ over time). NWQ is a majority-owned subsidiary of Nuveen Investments, Inc., which has
augmented this incentive compensation annually through individual awards of a stock option pool, as determined through a
collaborative process between Nuveen Investments and the NWQ executive committee.

Finally, NWQ’s investment professionals receive additional remuneration as consideration for signing employment agreements,
including retention agreements and long-term employment contracts with significant non-solicitation and, in some cases, non-
competition clauses.

As of December 31, 2006, Ms. Thomas did not own any shares in the Small Company Value Portfolio.

Kalmar. Ford B. Draper, Jr., Dana F. Walker, CFA and Gregory A. Hartley, CFA (the “Investment Committee™) lead Kalmar’s
investment team, which manages Kalmar’s portion of the Small Company Growth Portfolio. The tables below include details
regarding the number of registered investment companies, other pooled investment vehicles and other accounts in the aggregate
managed by Messrs. Draper, Walker and Hartley, total assets under management for each type of account, and total assets in each
type of account with performance-based advisory fees, as of December 31, 2006:

Ford B. Draper, Jr., Dana F. Walker and Gregory A. Hartley

Total # of Accounts
# of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered Investment Companies: 3% 460 18 632
Other Pooled Investment Vehicles: 0% 0 03 0
Other Accounts: 327 % 1,542 03 0

Kalmar does not believe any material conflicts of interest result from the Investment Committee’s management of the Small
Company Growth Portfolio and the other accounts noted above. The investment strategies of the Small Company Growth Portfolio
and the other accounts managed by Investment Committee members do not materially conflict because they are substantially the
same, even though Kalmar manages two classes of accounts by market cap size, small cap accounts and mid cap accounts. No
material conflicts of interest, including any conflicts resulting from the allocation of time to various accounts, result from the
Investment Committee’s management of the Small Company Growth Portfolio and the other accounts listed above because Kalmar
manages all fund and separate account portfolios uniformly on a bottom-up idea-by-idea basis, unless a particular client’s investment
restrictions or guidelines prohibit ownership of a particular holding. Thus, the research and portfolio management time spent in
connection with a given course of action on a particular company’s stock is applicable to all of Kalmar’s client portfolios in an
approximately equal way and in the case of small cap and mid cap portfolios, frequently stocks are owned by both. Even when that
is not the case, research insight gained for the one size class is beneficial to the other.

Kalmar may from time to time recommend purchases and/or sales of the same portfolio securities for the Small Company Growth
Portfolio and other clients. In such circumstances, Kalmar’s policy is to allocate purchases and sales among its clients in a manner
which it deems equitable, taking into consideration such factors as size of accounts, concentration of holdings, investment
objectives, tax status, cash availability, purchase costs, holding periods and other pertinent factors relative to each account.
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Simultaneous transactions could adversely affect the ability of the Small Company Growth Portfolio to obtain or dispose of the full
amount of a security which it seeks to purchase or sell or the price at which such security can be purchased or sold.

Kalmar seeks to maintain a competitive and incentive compensation program in order to attract and retain outstanding, high-caliber
investment professionals and, therefore, to closely link the investment professionals’ compensation to their particular contributions
to client returns and to the attainment of the performance goals of Kalmar’s “Growth-with-Value” investment philosophy in which
the Small Company Growth Portfolio participates. Portfolio managers receive base salaries, incentive bonus opportunities, benefits
packages, and opportunities (if invited by Kalmar’s board of directors) to purchase equity in Kalmar. Portfolio manager
compensation is reviewed and modified each year as appropriate to reflect changes in the marketplace, as well as to adjust the
factors used to determine bonuses in order to promote good sustained client account performance, including the Small Company
Growth Portfolio’s performance. In setting portfolio manager base salaries, Kalmar seeks to be competitive in light of each
particular person’s experience, tenure, contribution, and responsibilities.

Each portfolio manager is eligible to receive an annual cash bonus which has quantitative and non-quantitative components. The
quantitative component, which generally comprises 60-70% of the bonus, is based on the specific contribution of the individual’s
research ideas to the success of the managed portfolios in absolute and index-relative terms for short-term (1 year) and long-term (2-
5 year) periods. The comparative indexes employed are the Russell 2000 and Russell 2500 as well as their Growth versions. The
non-quantitative component is based on an evaluation of the individual’s contribution to Kalmar’s team-oriented research and
portfolio management process and of his or her other contributions to client satisfaction, client communication, and the overall
success of the firm over the past year. For purposes of illustration, examples of factors weighed in this evaluation are:
(i) maintenance of insightful knowledge and opinions on companies owned by the portfolio; (ii) generation and development of new
investment ideas, including the quality of security analysis and identification of appreciation catalysts; (iii) ability and willingness to
develop and share ideas and contribute to idea deliberation on a team basis; and (iv) contribution to investment strategy, buy and sell
discipline, and the overall performance results of the portfolios managed by the investment team as well as the productive
functioning of the team.

All employees, including portfolio managers, participate in Kalmar’s benefits package, which includes a 401K plan with a
contribution by Kalmar and a profit sharing plan based on the overall success of the firm. The opportunity for equity ownership in
Kalmar is open to all key, high contributing employees of the firm from all professional disciplines, solely at the discretion and
invitation of Kalmar’s board of directors. Such ownership is purchased from the firm, rather than awarded as a bonus. Messrs.
Draper, Walker and Hartley are all “partners” in Kalmar with varying percentage amounts of ownership. This equity ownership,
coupled with the other competitive and incentive ingredients in Kalmar’s compensation package, is intended to link their
compensation directly, plus indirectly but effectively to client success and performance outcomes.

As of December 31, 2006, Messrs. Draper, Walker and Hartley did not own any shares in the Small Company Growth Portfolio.

Pzena. Richard S. Pzena, John P. Goetz and Antonio DeSpirito, 111 manage Pzena’s portion of the Large Company Value Portfolio
on behalf of Pzena. The tables below include details regarding the number of registered investment companies, other pooled
investment vehicles and other accounts managed by each of Messrs. Pzena, Goetz and DeSpirito, 111, total assets under management
for each type of account, and total assets in each type of account with performance-based advisory fees, as of December 31, 2006:

Richard S. Pzena

# of Accounts

Total Managed with
# of Performance- Total Assets with
Accounts Total Assets Based Performance-Based
Type of Accounts Managed  (millions) Advisory Fee Advisory Fee (millions)
Registered Investment Companies: 8 ¢ 9,717 0% 0
Other Pooled Investment Vehicles: 110 $ 3,318 1% 12
Other Accounts: 440 $ 12,803 12 $ 1,961
John P. Goetz
# of Accounts
Total Managed with
# of Performance- Total Assets with
Accounts Total Assets Based Performance-Based
Type of Accounts Managed  (millions) Advisory Fee  Advisory Fee (millions)
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Registered Investment Companies: 10 $ 9,772 0 % 0
Other Pooled Investment Vehicles: 121 $ 4,456 1% 12
Other Accounts: 441 $ 12,936 12 % 1,961
Antonio DeSpirito, 111
# of Accounts
Total Managed with
# of Performance- Total Assets with
Accounts Total Assets Based Performance-Based
Type of Accounts Managed  (millions) Advisory Fee Advisory Fee (millions)
Registered Investment Companies: 7 $ 9,666 0 $ 0
Other Pooled Investment Vehicles: 46 $ 2,645 0 $ 0
Other Accounts: 135 $ 5,627 8 $ 1,088

Conflicts of interest may arise in managing the Large Company Value Portfolio’s portfolio investments, on the one hand, and the
portfolios of Pzena’s other clients and/or accounts (together “Accounts™), on the other. Set forth below is a brief description of some
of the material conflicts which may arise and Pzena’s policy or procedure for handling them. Although Pzena has designed such
procedures to prevent and address conflicts, there is no guarantee that such procedures will detect every situation in which a conflict
arises.

The management of multiple Accounts inherently means there may be competing interests for the portfolio management team’s time
and attention. Pzena seeks to minimize this by utilizing one investment approach (i.e., “classic” value investing), and by managing
all Accounts on a product specific basis. Thus, all large cap value Accounts, whether they are mutual fund accounts, institutional
accounts or individual accounts, are managed using the same investment discipline, strategy and proprietary investment model as the
Large Company Value Portfolio.

If the portfolio management team identifies a limited investment opportunity which may be suitable for more than one Account, the
Large Company Value Portfolio may not be able to take full advantage of that opportunity. However, Pzena has adopted procedures
for allocating portfolio transactions across Accounts so that each Account is treated fairly.

With respect to securities transactions for the Accounts, Pzena determines which broker to use to execute each order, consistent with
its duty to seek best execution. Pzena aggregates like orders where it believes doing so is beneficial to the Accounts. However, with
respect to certain Accounts, Pzena may be limited by clients with respect to the selection of brokers or it may be instructed to direct
trades through particular brokers. In these cases, Pzena may place separate, non-simultaneous transactions for the Large Company
Value Portfolio and another Account which may temporarily affect the market price of the security or the execution of the
transaction to the detriment of one or the other.

Pzena manages some Accounts under performance-based fee arrangements. Pzena recognizes that this type of incentive
compensation creates the risk for potential conflicts of interest. This structure may create inherent pressure to allocate investments
having a greater potential for higher returns to those Accounts with higher performance fees. To prevent conflicts of interest
associated with managing accounts with different fee structures, Pzena generally requires portfolio decisions to be made on a
product specific basis (i.e., for all large cap value Accounts). Pzena also requires pre-allocation of all client orders based on specific
fee-neutral criteria set forth above. Additionally, Pzena requires average pricing of all aggregated orders. Finally, Pzena has adopted
a policy prohibiting portfolio managers (and all employees) from placing the investment interests of one client or a group of clients
with the same investment objectives above the investment interests of any other client or group of clients with the same or similar
investment objectives.

Portfolio managers and other investment professionals at Pzena are compensated through a combination of base salary, performance
bonus and equity ownership, if appropriate, due to superior personal performance. Pzena avoids a compensation model that is driven
by individual security performance, as it believes this can lead to short-term thinking which is contrary to the firm’s value
investment philosophy. Pzena considers both quantitative and qualitative factors when determining performance bonuses. For
investment professionals, Pzena examines such things as effort, efficiency, ability to focus on the correct issues, stock modeling
ability, and ability to successfully interact with company management. However, Pzena always considers each person on the whole
and the contributions that he or she has made and is likely to make in the future. The time frame examined for bonus compensation
is annual. However, longer-term success is required for equity ownership consideration. Ultimately, equity ownership is the primary
tool used by Pzena for attracting and retaining the best people. Shares may be in the form of capital interests or profits only interests.
All shares are voting shares (i.e., not phantom stock).

Messrs. Pzena, Goetz and DeSpirito, 111 do not own any shares of the Large Company Value Portfolio.
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CClI

Anthony Rizza, manages CCI’s portion of the Large Company Growth Portfolio on behalf of CCI. The tables below include details
regarding the number of registered investment companies, other pooled investment vehicles and other advisory accounts. As of
December 31, 2006, information on these other accounts is as follows:

# of Accounts

Total Number Managed with Total Assets with
of Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies .. 2 % 1,114.9 0 $ 0
Other pooled investment vehicles .. 4 9 254.0 0 $ 0
Other advisory accounts.................. 47 % 3,425.3 2 $ 113.8

According to CCl, there are no material conflicts of interest between CCI portfolio manager’s management of the Large Company
Growth Portfolio’s investments and the investments of the other accounts CCIl manages.

CCI seeks to maintain a competitive compensation program based on investment management industry standards to attract and
retain superior investment professionals. CCI’s compensation structure is comprised of the following:

Base Salary. A CCI portfolio manager is paid a fixed base salary, which depends on the experience and responsibilities of the
portfolio manager. CCI’s goal is to maintain competitive base salaries through an annual review process, which includes an analysis
of industry standards, market conditions, and salary surveys.

Bonus. A CCI portfolio manager is eligible to receive an annual bonus. Targeted bonus amounts vary based on the experience level
and responsibilities of the CCI portfolio manager. Bonus compensation is based upon the performance of the investment strategy for
which a CCI portfolio manager is responsible and the role the CCI portfolio manager plays in that performance, plus the value to the
firm that the strategy the CCI portfolio manager has provided. Value to CCl is related to the assets under management of the fund
that employs the portfolio manager’s strategy as well as the part that success and the portfolio manager personally play in overall
firm success. CCI portfolio managers who are partners receive quarterly bonus compensation based upon overall revenue generated
by the products for which they are responsible.

Equity Payments. CCI portfolio managers who are partners of CClI receive quarterly distributions based upon their equity ownership
share and CCI profitability. CCI believes this structure allows it to retain highly qualified portfolio managers, as CCI provides the
opportunity to share directly in the success of the business._Each CCI portfolio manger is eligible to participate in a competitive
benefits package including health and retirement benefits (in the form of a 401(k) plan), which are available to all CCl employees.

As of December 31, 2006, Anthony Rizza did not own any shares of the Large Company Growth Portfolio.

Logan

Stephen S. Lee, David P. Harrison, Dana H. Stewardson and Al Besse are portfolio managers of Logan’s portion of the Large
Company Growth Portfolio, and are also primarily responsible for the day-to-day management of other advisory accounts. As of
December 31, 2006, information on these other accounts is as follows:

Stephen S. Lee

# of Accounts

Total Number Managed with Total Assets with
of Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies ................ 0% 0 0 $ 0
Other pooled investment vehicles ................ 0% 0 0 $ 0
Other advisory accounts.............oeveveveveveen. 58 $ 524 0 $ 0
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David P. Harrison

# of Accounts

Total Number Managed with Total Assets with
of Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies ................ 0% 0 0 $ 0
Other pooled investment vehicles ................ 0% 0 0 $ 0
Other advisory accounts.........c.cceveevveeevenan. 24 $ 518 0 $ 0
Dana H. Stewardson
Total Number Total Assets with
of Accounts Total Assets # of Accounts Charged Performance-Based
Type of Accounts Managed (millions) Performance Fees Advisory Fee (millions)
Registered investment companies ............... 0% 0 0 $ 0
Other pooled investment vehicles ............... 0% 0 0 $ 0
Other advisory acCcountS.........c.cceevveervernnns 58 $ 57 0 $ 0
Al Besse
Total # of Accounts
Number of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based
Type of Accounts Managed (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies .................. 0% 0 0 $ 0
Other pooled investment vehicles .................. 0% 0 0 $ 0
Other advisory accounts...........coecevevevevevenenan. 28 $ 24 0 $ 0

According to Logan, there are no material conflicts of interest between Logan portfolio managers’ management of the Large
Company Growth Portfolio’s investments and the investments of the other accounts they manage. Key Logan portfolio managers
are equity shareholders in Logan and therefore have a direct interest in its success. Logan portfolio managers are compensated via
salary and variable bonuses based on the profitability of Logan. Logan has an active employee stock option plan for other key
employees, and has used this plan to attract new talent to Logan. Logan’s staff is compensated on a salary, bonus and/or profit
sharing arrangement.

As of December 31, 2006, Stephen S. Lee, David P. Harrison, Dana H. Stewardson and Al Besse did not own any shares of the
Large Company Growth Portfolio.

Payden

Christopher N. Orndorff and James T. Wong are portfolio managers of Payden’s portion of the Large Company Growth Portfolio,
and are also primarily responsible for the day-to-day management of registered investment companies, other pooled investment
vehicles and other advisory accounts. As of December 31, 2006, information on these other accounts is as follows:

Christopher N. Orndorff and James T. Wong

Total # of Accounts
# of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based Advisory Fees
Type of Account Managed (millions) Advisory Fee (millions)
Registered investment companies..... 3% 158 0 $ 0
Other pooled investment vehicles .... 2 $ 91 0 $ 0
Other advisory accounts................... 22 $ 1,130 1 $ 5

Payden portfolio managers and other investment personnel are paid competitive salaries by Payden. In addition, they may receive
bonuses based on the overall profit of Payden and their contribution to the investment team(s) on which they participate. The relative
mix of compensation represented by salary and bonus will vary depending on the individual's contribution to the investment team(s),
contributions to Payden overall and other factors.

As of December 31, 2006, Christopher N. Orndorff and James T. Wong did not own any shares of the Large Company Growth
Portfolio.

28



Quest

Quest’s Investment Committee, portfolio managers of Quest’s portion of the Large Company Growth Portfolio, is also primarily
responsible for the day-to-day management of registered investment companies, other pooled investment vehicles and other advisory
accounts. As of December 31, 2006, information on these other accounts is as follows:

Total
# of # of Accounts Total Assets with
Accounts Managed with Performance-Based
Managed Total Assets Performance-Based Advisory Fee (millions)
Type of Account (millions) Advisory Fee
Registered investment companies ................ 1 % 44.6 0 3 0
Other pooled investment vehicles ................ 13 % 131.3 0 S 0
Other advisory accounts...........c.cceveveeevnee. 82 % 1,834.0 0 3 0

Quest’s Investment Committee includes: Douglas P. Goebel, CFA, E. Adrian Hamilton, Cameron M. Johnson, Monte L. Johnson,
Garth R. Nisbet, CFA, and Gregory G. Sherwood.

According to Quest, there are no material conflicts of interest between Quest portfolio managers’ management of the Large
Company Growth Portfolio’s investments and the investments of the other accounts Quest manages.

Quest’s portfolio manager compensation is not tied to performance of any product or specific account. Quest portfolio managers are
paid a base annual salary which may include a year-end bonus that is based on the overall profitability of Quest rather than any
specific product or account.

As of December 31, 2006, the Quest portfolio managers listed above did not own any shares of the Large Company Growth
Portfolio.

Renaissance

Michael Schroer, portfolio manager of Renaissance’s portion of the Large Company Growth Portfolio, is responsible for the day-to-
day management of registered investment companies and other advisory accounts. As of December 31, 2006, information on these
other accounts is as follows:

Total
# of # of Accounts
Accounts Managed with Total Assets with
Managed Total Assets Performance-Based Performance-Based
Type of Account (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies 3 8 181.9 0 $ 0
Other pooled investment vehicles ................. 0 s 0 0 $ 0
Other advisory accounts............ccccovevevenrnnen. 378§ 4,257 0 $ 0

According to Renaissance, there are no material conflicts of interest between Renaissance’s portfolio managers’ management of the
Large Company Growth Portfolio’s investments and the investments of the other accounts Renaissance manages.

Each Renaissance portfolio manager is either a Managing Partner or Partner in Renaissance. Renaissance partners receive
distributions from the company, representing a set percentage of the revenues. Additionally, each Renaissance Managing Partner is
compensated through an equal share of the bottom line profits of the organization. Renaissance has no current or planned incentive
arrangements.

As of December 31, 2006, Mike Schroer did not own any shares of the Large Company Growth Portfolio.
Sawgrass
Marty LaPrade, CFA, lead portfolio manager of Sawgrass’s portion of the Large Company Growth Portfolio, is also primarily

responsible for the day-to-day management of other advisory accounts. As of December 31, 2006, information on these other
accounts is as follows:
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Total # of Accounts

# of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based
Type of Account Managed (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies ................ 0% 0 0 $ 0
Other pooled investment vehicles ................ 0% 0 0 $ 0
Other advisory acCcounts...........cceceeveververenen, 40 $ 371 1 $ 6

Dean McQuiddy, CFA, portfolio manager of Sawgrass’s portion of the Large Company Growth Portfolio, is also primarily
responsible for the day-to-day management of other advisory accounts. As of December 31, 2006, information on these other
accounts is as follows:

Total
# of # of Accounts
Accounts Managed with Total Assets with
Managed Total Assets Performance-Based Performance-Based
Type of Account Number (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies ................ 0% 0 0 $ 0
Other pooled investment vehicles ................ 0% 0 0 $ 0
Other advisory accounts.............oeveveveveveen. 13 $ 56 0 $ 0

According to Sawgrass, there are no material conflicts of interest between Sawgrass portfolio managers’ management of the Large
Company Growth Portfolio’s investments and the investments of the other advisory accounts Sawgrass manages.

As Partners of Sawgrass investments, Sawgrass portfolio managers receive a competitive base compensation supplemented by an
annual distribution representing a share of Sawgrass’ profitability. All Sawgrass employees are eligible to participate in the
Sawgrass 401k defined contribution plan which incorporates a company match.

As of December 31, 2006, Marty LaPrade and Dean McQuiddy did not own any shares of the Large Company Growth Portfolio.

Victory

Erick F. Maronak, Scott R. Kefer and Jason E. Dahl, portfolio managers of Victory’s portion of the Large Company Growth
portfolio are also primarily responsible for the day-to-day management of a registered investment company and other advisory
accounts.  As of December 31, 2006, information on these other accounts is as follows:

Total # of Accounts
# of Managed with Total Assets with
Accounts Total Assets Performance-Based Performance-Based
Type of Account Managed (millions) Advisory Fee Advisory Fee (millions)
Registered investment companies........... 18 5 0 s 0
Other pooled investment vehicles........... 0% 0 0 $ 0
Other advisory accounts .............cccce..o.... 3301 $ 998 0 $ 0

According to Victory, there are no material conflicts of interest between the portfolio managers’ management of the Large Company
Growth Portfolio’s investments and the investments of the other accounts Victory manages.

As of December 31, 2006, Erick F. Maronak, Scott R. Kefer and Jason E. Dahl did not own any shares of the Large Company
Growth Portfolio.

Each Victory portfolio manager receives a base salary plus an annual incentive bonus for managing the Large Company Growth
Portfolio, other investment companies and other accounts. A Victory portfolio manager's base salary is dependent on the manager's
level of experience and expertise. Victory monitors each manager's base salary relative to salaries paid for similar positions with
peer firms by reviewing data provided by various consultants that specialize in competitive salary information.

A Victory portfolio manager's annual incentive bonus is based on the manager's individual and investment performance results.
Victory establishes a "target" incentive for each portfolio manager based on the manager's level of experience and expertise in the
manager's investment style. This target is set at a percentage of base salary, generally ranging from 40% to 150%. Individual
performance is based on balanced scorecard objectives established annually during the first quarter of the fiscal year, and is
assigned a 50% weighting. Individual performance metrics include portfolio structure and positioning as determined by a
consultant, research, asset growth, client retention, presentation skills, marketing to prospective clients and contribution to
KeyCorp's corporate philosophy and values, such as leadership and teamwork. Investment performance is based on investment
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performance of the Victory portfolio manager's accounts relative to a selected peer group(s), and is assigned a 50% weighting. The
overall performance results of all similarly-managed investment companies, pooled investment vehicles and other accounts are
compared to the performance information of a peer group of similarly-managed competitors, as supplied by third party analytical
agencies. The Victory manager's performance versus the peer group then determines the final incentive amount, which generally
ranges from zero to 150% of the "target,” depending on results. For example, performance in an upper decile may result in an
incentive bonus that is 150% of the "target" while below- average performance may result in an incentive bonus as low as zero.
Performance results for a Victory manager are based on the composite performance of all accounts managed by that Victory
manager on a combination of one and three year rolling performance. Composite performance is calculated on a pre-tax basis and
does not reflect applicable fees.

The Victory portfolio managers may participate either in Victory's long-term incentive plan, the results for which are based on
Victory's business results (the "Victory Incentive Plan"), or may receive options on KeyCorp common stock (the "KeyCorp
Incentive Plan"), or both. Eligibility for participation in these Victory incentive programs depends on the Victory manager's
performance and seniority. Mr. Maronak, Mr. Kefer, and Mr. Dahl participate in the Victory Incentive Plan and the KeyCorp
Incentive Plan.

As of December 31, 2006, Messrs, Maronak, Kefer and Dahl did not own any shares of the Large Company Growth Portfolio.

SEC Exemptive Order

The SEC has issued an order (the “Order”) to Wilshire exempting it from the 1940 Act requirement to submit to stockholders new or
materially amended sub-advisory agreements for their approval, and reducing the amount of disclosure required to be provided
regarding the fees paid to sub-advisers. The Order provides that Wilshire may identify, retain and compensate sub-advisers that are
not “affiliated persons” of Wilshire as defined in the 1940 Act, to manage all or portions of the Portfolios. Wilshire is responsible
for, among other things: setting each Portfolio’s investment strategy and structure; selecting sub-advisers; ongoing monitoring and
evaluation of sub-advisers; implementing procedures to ensure that sub-advisers comply with the Portfolios’” investment objectives,
policies and guidelines/restrictions; terminating sub-advisers; and reallocating assets among sub-advisers. Wilshire may allocate
portions of each Portfolio’s assets among multiple sub-advisers with complementary management styles and securities selection
disciplines; monitor the performance of each portion of a Portfolio and each Portfolio as a whole; and terminate sub-advisers to the
extent necessary to achieve the overall objective of the Portfolios. Wilshire’s criteria for termination of a sub-adviser include (but are
not limited to) departure of key personnel; acquisition by a third-party; change in or departure from investment style; inadequate
investment processes that could result in inconsistent security selection, valuation or compliance; and the inability over time to
maintain above-average performance.

The Order was granted subject to, among other things, the following conditions: (1) prior to becoming effective with respect to a
Portfolio, the stockholders of such Portfolio would approve operation of such Portfolio in the manner described above (the
stockholders of the Portfolios approved such operation on March 29, 2002); (2) a Portfolio’s prospectus would describe the Order;
(3) if a new sub-adviser were retained or a sub-advisory agreement were materially amended, Wilshire would furnish the relevant
stockholders within 90 days all the information that would have been provided in a proxy statement soliciting approval of the sub-
advisory agreement, except for certain fee information; (4) the majority of the Board of Directors would be independent, and new
independent directors would be nominated by such existing independent directors; (5) in approving any change in sub-adviser, the
Board would find that such change is in the best interests of a Portfolio and its stockholders; (6) Wilshire would provide the Board
with information about its profitability with respect to a Portfolio on a quarterly basis; (7) whenever a sub-adviser is retained or
terminated, Wilshire would provide an analysis of the effect of the change on its profitability; (8) no director or officer of the
Company or Wilshire would own any interest in any sub-adviser, subject to certain exceptions; and (9) the independent directors of
the Company would engage independent counsel to represent them.

Services Agreement

The Company has entered into a Fund Accounting, Financial and Regulatory Administration and Transfer Agency Services
Agreement, dated June 27, 2005, with PFPC Inc. (“PFPC”). PFPC is located at 760 Moore Road, King of Prussia, PA 19406 and is
an affiliate of PFPC Distributors, Inc., the Company’s distributor. PFPC and PFPC Distributors are wholly-owned subsidiaries of
PNC Financial Services Group. PFPC furnishes the Company with transfer agency services, fund accounting services,
administration services and certain other services as may be required by the Company. PFPC also prepares tax returns, reports to the
Portfolios’ shareholders, and reports and filings with the SEC and state securities authorities; prepares ongoing compliance updates;
provides consultation to the Company with respect to regulatory matters, including monitoring regulatory and legislative
developments that may affect the Portfolios; assists in the preparation of quarterly board materials; and generally assists in all aspect
of the Portfolios” operations, other than providing legal or investment advice.

PFPC furnished the Company with transfer agency services, fund accounting services, administration services and certain other
services pursuant to a prior agreement dated May 31, 1999, as amended September 27, 1999, January 3, 2003 and October 1, 2003.
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For the fiscal years ended December 31, 2004, 2005 and 2006, the accounting and administration fees paid to PFPC for each
Portfolio, the reductions attributable to voluntary fee waivers, and the net fees paid with respect to the Portfolios, were as follows:

2004
Administration &
Accounting Reduction in
Portfolio Fee Payable Fee Net Fee Paid
Large Company Growth Portfolio $ 880,272 $ 0 $ 880,272
Large Company Value Portfolio $ 126,162 $ 0 $ 126,162
Small Company Growth Portfolio $ 52,000 $ 0% 52,000
Small Company Value Portfolio $ 75,063 $ 0% 75,063
Dow Jones Wilshire 5000 Index®™ Portfolio $ 252,480 $ 0 $ 252480
2005
Administration &
Accounting Reduction in
Portfolio Fee Payable Fee Net Fee Paid
Large Company Growth Portfolio $ 653,390 $ 0 $ 653390
Large Company Value Portfolio $ 91,026 $ 0% 91,026
Small Company Growth Portfolio $ 36,236 $ 0 $ 36,236
Small Company Value Portfolio $ 49,261 $ 0% 49,261
Dow Jones Wilshire 5000 Index®™ Portfolio $ 199,187 $ 0 $ 199,187
2006
Administration &
Accounting Reduction in
Portfolio Fee Payable Fee Net Fee Paid
Large Company Growth Portfolio $ 455,158 $ 1,000 $ 454,158
Large Company Value Portfolio $ 53,810 $ 1,000 $ 52,810
Small Company Growth Portfolio $ 11,545 $ 1,000 $ 10,545
Small Company Value Portfolio $ 15,460 $ 1,000 $ 14,460
Dow Jones Wilshire 5000 Index®™ Portfolio $ 126,991 $ 1,000 $ 125991

Expenses

From time to time, Wilshire or PFPC may waive receipt of its fees and/or voluntarily assume certain expenses of the Portfolios or
the Company. This would have the effect of lowering the overall expense ratio of the Portfolios and increasing the return to investors
at the time such amounts are waived or assumed, as the case may be. The Company will not pay Wilshire or PFPC for any amounts
which may be waived or assumed. Each of PFPC Distributors, Wilshire or PFPC may bear other expenses of distribution of the
shares of a Portfolio or of the provision of shareholder services to a Portfolio’s shareholders, including payments to securities dealers
or other financial intermediaries or service providers, out of its profits and available resources other than the advisory and
administration fees paid by the Company. For the year ended December 31, 2006, PFPC waived $1,000 in administrative fees for
each Portfolio or $5,000 in aggregate.

All expenses incurred in the operation of the Company are borne by the Company, except to the extent specifically assumed by
PFPC Distributors, Wilshire or PFPC. The expenses borne by the Company include taxes; interest; brokerage fees and commissions,
if any; fees of Directors who are not officers, directors, employees or holders of 5% or more of the outstanding voting securities of
PFPC Distributors, Wilshire or PFPC or any of their affiliates; SEC fees; state Blue Sky qualification fees; advisory and
administration fees; charges of custodians; transfer and dividend disbursing agents’ fees; certain insurance premiums; industry
association fees; outside auditing and legal expenses; costs of maintaining the Company’s existence; costs of independent pricing
services; costs attributable to investor services (including, without limitation, telephone and personnel expenses); costs of
shareholders’ reports and meetings; costs of preparing and printing prospectuses and statements of additional information for
regulatory purposes and for distribution to existing shareholders; and any extraordinary expenses. Expenses attributable to a
particular series or class of shares are charged against the assets of that series or class. Other expenses of the Company are allocated
among the Portfolios on a basis determined by Wilshire, subject to supervision by the Board of Directors, including, but not limited
to, proportionately in relation to the net assets of each Portfolio.
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Service and Distribution Plan

The Service and Distribution Plan (the “Plan”) of the Company adopted pursuant to Section 12(b) of the 1940 Act and Rule 12b-1
thereunder was approved as to the Investment Class Shares of the Portfolios by vote of the majority of both (a) the Directors of the
Company and (b) those Independent Directors who have no direct or indirect financial interest in the operation of the Plan or any
agreement related to it, in each case cast in person at a meeting called for the purpose of voting on the Plan.

The Investment Class shares of each of the Portfolios reimburses PFPC Distributors for its distribution and shareholder services
expenses (the “Distribution Fee”) at an annual rate of up to 0.25% of the average daily net assets of each such Portfolio attributable
to Investment Class shares. The Distribution Fee is accrued daily and paid monthly or at such other intervals as the Directors of the
Company shall determine.

The Plan will continue in effect with respect to the Investment Class Shares of a Portfolio only so long as such continuance is
specifically approved at least annually by votes of the majority (or whatever other percentage may, from time to time, be required by
Section 12(b) of the 1940 Act or the rules and regulations thereunder) of both (a) the Directors of the Company and (b) the
Independent Directors, cast in person at a meeting called for the purpose of voting on the Plan. The Plan may not be amended in any
material respect unless such amendment is approved by votes of the majority (or whatever other percentage may, from time to time,
be required by Section 12(b) of the 1940 Act or the rules and regulations thereunder) of both (a) the Directors of the Company and
(b) the Independent Directors, cast in person at a meeting called for the purpose of voting on the Plan, and may not be amended to
increase materially the amount to be spent thereunder without such approvals and approval by vote of at least a majority (as defined
in the 1940 Act) of the outstanding shares of the Investment Class of a Portfolio. The Plan may be terminated at any time with
respect to the Investment Class Shares of a Portfolio by vote of a majority of the Independent Directors or by vote of a majority (as
defined in the 1940 Act) of the outstanding Investment Class Shares of a Portfolio. Amounts spent on behalf of the Investment Class
of each Portfolio pursuant to such Plan during the fiscal year ended December 31, 2006 are set forth below.

2006
Compensation Compensation to
to Broker Sales Personnel Other Total
Portfolio Printing Dealers

Large Company Growth Portfolio $19,788 $938,831 $0 $21,279 $979,899
Large Company Value Portfolio $2,812 $145,882 $0 $3,346 $152,039
Small Company Growth Portfolio $733 $31,673 $0 $4,270 $36,675
Small Company Value Portfolio $862 $44,355 $0 $4,443 $49,659
Dow Jones Wilshire 5000 Index®™ Portfolio $6,139 $294,920 $0 $6,902  $307,961

Shareholder Servicing Plan

Each Portfolio has adopted a shareholder services plan for its Investment and Institutional Class Shares to pay the expenses
associated with certain shareholder servicing arrangements with third parties. Payments of such fees to any such shareholder service
provider may be made by the Investment Class Shares and Institutional Class Shares annually of up to 0.20% and 0.15%,
respectively, of a Portfolio’s average net assets attributable to the shares held by such service provider.

Transfer and Dividend Disbursing Agent

PFPC, 760 Moore Road, King of Prussia, Pennsylvania 19406-1212, serves as the Company’s transfer agent and dividend disbursing
agent.

Custodian
PFPC Trust Company, located at 8800 Tinicum Boulevard, 3 Floor, Philadelphia, PA 19153, serves as the Company’s custodian.
Counsel

Vedder, Price, Kaufman & Kammholz, P.C., 222 North LaSalle Street, Chicago, Illinois 60601, serves as legal counsel to the
Company and the Independent Directors.

Independent Registered Public Accounting Firm

PricewaterhouseCoopers LLP, Two Commerce Square, 2001 Market Street, Philadelphia, Pennsylvania 19103, serves as the
Company’s independent registered public accounting firm.
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CODE OF ETHICS

The Board of Directors of the Company has adopted a joint Code of Ethics for the Company and Wilshire, pursuant to Rule 17j-1
under the 1940 Act. The Code of Ethics restricts the investing activities of Company officers, Directors and advisory persons, and,
as described below, imposes additional, more onerous restrictions on Portfolio investment personnel.

Each person covered by the Code of Ethics is prohibited from purchasing or selling any security which, to such person’s knowledge,
is being purchased or sold (as the case may be), or is being considered for purchase or sale, by a Portfolio. Investment personnel are
subject to additional restrictions such as a ban on acquiring securities in an initial public offering, “blackout periods” which prohibit
trading by investment personnel of a Portfolio within periods of trading by a Portfolio in the same security, and a ban on short-term
trading in securities. Investment personnel are required to pre-clear any personal securities investment (with limited exceptions, such
as government securities) and must comply with ongoing requirements concerning recordkeeping and disclosure of personal
securities investments. The pre-clearance requirement and associated procedures are designed to identify any prohibition or
limitation applicable to a proposed investment.

In addition, each Sub-Adviser has adopted codes of ethics under Rule 17j-1 under the 1940 Act. These codes permit personnel,
subject to the conditions of the code, to invest in securities including securities that may be purchased or held by the Portfolios.

PROXY VOTING POLICY AND PROCEDURES
The Company

The Board of Directors of the Company has delegated to Wilshire the responsibility for voting proxies relating to portfolio securities
held by the Portfolios as a part of Wilshire’s general management of the Portfolios, subject to the Board’s continuing oversight.
Wilshire may, but is not required to, further delegate the responsibility for voting proxies relating to portfolio securities held by the
Portfolios to one or more of the Sub-Advisers retained to provide investment advisory services to the Portfolios.

The right to vote proxies with respect to portfolio securities held by the Portfolios is an asset of the Company, Wilshire, or the Sub-
Adviser to which authority to vote on behalf of a Portfolio is delegated, acts as a fiduciary of a Portfolio and must vote proxies in a
manner consistent with the best interest of that Portfolio and its shareholders.

At least annually, Wilshire (if it has retained the authority to vote proxies on behalf of a Portfolio) and each Sub-Adviser with
authority to vote proxies on behalf of the Portfolios present to the Board its policies, procedures and other guidelines for voting
proxies. In addition, Wilshire and each Sub-Adviser notify the Board promptly of material changes to any of these documents.

At least annually, Wilshire (if it has retained the authority to vote proxies on behalf of a Portfolio) and each Sub-Adviser with
authority to vote proxies on behalf of the Portfolios provide to the Board a record of each proxy voted with respect to portfolio
securities of the Portfolios during the year. With respect to those proxies that Wilshire or a Sub-Adviser has identified as involving a
conflict of interest, Wilshire or the Sub-Adviser submit a separate report indicating the nature of the conflict of interest and how that
conflict was resolved with respect to the voting of the proxy. For this purpose, a “conflict of interest” is deemed to occur when
Wilshire or the Sub-Adviser or an affiliated person of Wilshire or the Sub-Adviser has a financial interest in a matter presented by a
proxy to be voted on behalf of the Portfolios, other than the obligation Wilshire or the Sub-Adviser incurs as investment adviser to
the Portfolios, which may compromise Wilshire’s or the Sub-Adviser’s independence of judgment and action in voting the proxy.

The delegation by the Board of the authority to vote proxies relating to portfolio securities of the Portfolios may be revoked by the
Board, in whole or in part, at any time.

The Company is required to file an annual report of each proxy voted with respect to portfolio securities of each Portfolio during the
twelve-month period ended June 30 on Form N-PX not later than August 31 of each year. Information regarding how Wilshire or the
Sub-Advisers voted proxies relating to portfolio securities during the most recent 12-month period ended June 30 will be available
no later than August 31 of each year beginning in 2004 (i) without charge, upon request, by calling 1-888-200-6796, or (ii) on the
SEC’s website at www.sec.gov.

Certain information regarding the proxy voting policies of Wilshire and each of the Sub-Advisers is summarized below.
Wilshire

Wilshire has delegated to each Sub-Adviser the responsibility for voting the securities in its portfolio. Wilshire reviews the Sub-
Advisers’ proxy voting activities annually. If it becomes responsible for direct management for portfolios for short periods of time,
on a transition basis, Wilshire will engage a professional proxy voting service to vote the securities under its direct management.
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AllianceBernstein

AllianceBernstein’s value investment group has formed two proxy voting committees, to consider U.S. proxy matters and global
proxy matters. The committees, comprised of senior investment personnel and representatives of AllianceBernstein’s corporate legal
department, evaluate proposals not covered by AllianceBernstein’s proxy voting guidelines and recommend how AllianceBernstein
should generally vote on such issues. The committees, or sub-committees, review all proxies. The committees monitor adherence to
AllianceBernstein’s proxy voting guidelines, review its policies from time to time, and evaluate proxies where AllianceBernstein
faces a material conflict of interest.

While proxy voting policies and procedures are consistent across AllianceBernstein’s growth group and its value group, the two
groups administer their proxy voting separately. In an effort to increase efficiency in voting proxies, AllianceBernstein uses
Institutional Shareholder Services (“I1SS™) to act as its voting agent for its clients’ proxies. AllianceBernstein instructs its clients’
custodians to direct proxy materials to ISS, which provides AllianceBernstein with a proposed vote based on AllianceBernstein’s
voting guidelines. AllianceBernstein then either accepts the proposed vote, or changes the vote in accordance with its voting
decision.

If a potential conflict of interest arises, AllianceBernstein’s corporate legal department makes the initial determination about whether
a material conflict exists. No further review is necessary if 1) the proposed vote is consistent with AllianceBernstein’s stated voting
policy, 2) the proposed vote is contrary to AllianceBernstein’s stated voting policy but is also contrary to management’s
recommendation, or 3) the proposed vote is contrary to or not covered by AllianceBernstein’s stated voting policy, is consistent with
management’s recommendation, and is consistent with the views of an independent source. If the proposed vote is contrary to
AllianceBernstein’s stated voting policy, is consistent with management’s recommendation, and is contrary to the views of an
independent source, the proxy committee reviews the proposal for final determination.

AllianceBernstein’s general positions on various proposals are as follows:

Director Matters — AllianceBernstein generally supports the election of a company’s slate of nominees for directors, except in
contested elections, which it evaluates on a case-by-case basis. It generally votes for changes in board structure that are not
controversial, and against imposing classified boards. AllianceBernstein typically supports shareholder proposals to require a
majority of independent directors on boards and on nominating committees.

Shareholder Rights — AllianceBernstein usually votes for proposals to redeem poison pills and to provide for confidential voting. It
typically does not support proposals to limit the right of shareholders to act by written consent or to amend companies’ charter
documents to make it more difficult for shareholders to call a special meeting.

Compensation and Benefits Plans — AllianceBernstein evaluates proposals to adopt performance based stock option plans on a case-
by-case basis and generally supports shareholder proposals requiring companies to expense stock options.

Routine Matters — AllianceBernstein generally votes in favor of ratification of auditors and administrative or technical changes to a
company’s charter documents.

LA Capital

LA Capital has engaged Glass, Lewis & Co. (“Glass Lewis”) who has partnered with Investor Responsibility Research Center, Inc.,
as its proxy voting agent. Although LA Capital has established voting guidelines developed in conjunction with Glass Lewis, it casts
each vote on a case-by-case basis, taking into consideration the contractual obligations under the advisory agreement and all other
relevant facts and circumstances.

LA Capital has designated a compliance officer who is responsible for administering and overseeing the proxy voting process. In
addition, a proxy committee formally approves and reviews all proxy guidelines, procedures and voting records.

LA Capital believes that by employing Glass Lewis to monitor and vote all proxies on its behalf, it has minimized the potential for
material conflicts of interest. If a material conflict of interest arises, LA Capital will notify the client of the conflict, and unless the
client directs LA Capital to vote the proxy in a certain manner, LA Capital will vote in accordance with its policy based on Glass
Lewis’ recommendations.

Glass Lewis’ general positions on various proposals are as follows:

Director Matters — Glass Lewis generally votes for all director nominees, except in the case of contested nominees, which are
evaluated on a case-by-case basis. It votes against giving boards authority to set board size and against proposals to impose
classified boards. It also votes against proposals permitting the removal of directors without cause.
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Shareholder Rights — Glass Lewis typically votes against poison pills, non-technical charter amendments that reduce shareholder
rights, and limiting the right of shareholders to act by written consent or to call special meetings. It also votes against adoption of
supermajority votes for business transactions.

Compensation and Benefits Plans — Glass Lewis generally votes against stock incentive plans if, among other things, the outstanding
common stock will be diluted by greater than 10%, the plan allows the company to reprice or replace underwater options without
shareholder approval, or the plan allows nonqualified options to be priced at less than 85% of fair market value.

Routine Matters — Glass Lewis generally votes in favor of ratification of auditors, name changes, and technical amendments to
charter documents.

GSAM

GSAM'’s guiding principles in performing proxy voting are to make decisions that (i) favor proposals that tend to maximize a
company’s shareholder value and (ii) are not influenced by conflicts of interest. These principles reflect GSAM’s belief that sound
corporate governance will create a framework within which a company can be managed in the interests of its shareholders.

To implement these guiding principles for investments in publicly-traded equities, GSAM’s quantitative equity portfolio
management teams currently follow 1SS’ Standard Proxy Voting Guidelines exclusively; however, GSAM retains the authority to
revisit this position. GSAM believes that casting proxy votes in accordance with ISS” Guidelines will not present any conflicts of
interest because GSAM votes pursuant to a pre-determined policy based upon the recommendations of an independent third party.

ISS’ general positions on various proposals are as follows:

Director Matters - ISS generally supports the election of management’s nominees for directors, unless there are concerns about the
past performance of the company or the board. It generally votes for proposals to fix board size and against proposals to impose
classified boards or to alter board structure or size in the context of a fight for control over the company or the board.

Shareholder Rights - ISS typically votes against all antitakeover proposals, such as staggered boards, poison pills and unlimited
authorized capital authorizations, unless they are structured in such a way that they give shareholders the ultimate decision on any
proposal.

Compensation and Benefits Plans - 1SS generally votes for proposals to award cash fees to nonexecutive directors unless the
amounts are excessive relative to other companies in the industry. It evaluates nonexecutive director compensation proposals that
include both cash and share-based components on a case-by-case basis.

Routine Matters - ISS generally votes in favor of reelection of auditors unless there are serious concerns about the accounts or the
procedures used. It evaluates changes to a company’s charter documents on a case-by-case basis.

Delaware

Delaware’s Proxy Voting Committee is responsible for overseeing its proxy voting process, and reviews and approves Delaware’s
proxy voting procedures annually. Delaware has contracted with ISS, which together with its clients’ custodians, monitors corporate
events with respect to portfolio securities. As authorized by Delaware, each client’s custodian forwards any proxy materials it
receives to ISS, which votes proxies in accordance with Delaware’s proxy voting guidelines, as described below. If Delaware’s
guidelines do not address a particular proxy issue, ISS considers the relevant facts and circumstances and researches the issue to
determine how to vote the proxy in the best interests of the client and in the spirit of Delaware’s guidelines. Delaware may vote a
proxy not in accordance with ISS’ recommendation if Delaware believes that doing so is in a client’s best interests.

Because Delaware considers the quality and depth of management, among other things, in determining whether to invest in a
company, Delaware believes that the recommendations of management on any issue should be given a fair amount of weight in
determining how proxy issues should be voted. On many issues, Delaware casts votes in accordance with the recommendations of
management. However, Delaware generally casts votes against management when management recommendations are not in
accordance with Delaware’s proxy voting guidelines or are not in a client’s best interests. Because the majority of client proxies are
voted by ISS pursuant to pre-established guidelines, Delaware believes that conflicts of interest are largely eliminated. If Delaware
considers voting a proxy contrary to ISS’ recommendation, the Committee will determine whether any conflict of interest exists. If it
determines a conflict exists, the Committee generally will acquire additional research from an independent third party, and must
unanimously decide how to vote the proxy, or vote in accordance with ISS.

Delaware’s general positions on various proposals are as follows:

Director Matters — Delaware generally votes for director nominees on a case-by-case basis, considering a number of factors. It
generally votes for proposals to fix board size and against proposals to impose classified boards or to limit the tenure of outside
directors through term limits or mandatory retirement ages.
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Shareholder Rights — Delaware typically votes for shareholder proposals requesting that companies submit poison pills to
shareholder vote or redeem them. It typically votes against proposals to require supermajority shareholder votes, and to restrict
shareholder ability to take action by written consent or to call special meetings.

Compensation and Benefits Plans — Delaware generally votes with respect to equity-based compensation plans on a case-by-case
basis using a particular methodology. It also evaluates compensation plans for directors and stock plans which provide participants
with the option of taking all or a portion of cash compensation in the form of stock on a case-by-case basis.

Routine Matters — Delaware generally votes in favor of ratification of auditors except in certain instances. It typically votes for by-
law or charter amendments of a housekeeping nature, and against proposals to reduce quorum requirements for shareholder meetings
below a majority of outstanding shares.

NWQ

A senior member of the investment team of NWQ is responsible for oversight of the proxy voting process. NWQ has engaged the
services of ISS to make recommendations to NWQ on the voting of proxies relating to securities held in its clients’ accounts (for a
description of these policies, see “Proxy Voting Policies and Procedures” for GSAM above). NWQ reviews and frequently follows
ISS’ recommendations. However, on selected issues, NWQ may not vote in accordance with the ISS recommendations when NWQ
believes that specific ISS recommendations are not in the best economic interest of the Small Cap Value Portfolio and its
shareholders. If NWQ manages the assets of a company or its pension plan and any of NWQ’s clients hold any securities of that
company, NWQ will vote proxies relating to such company’s securities in accordance with the ISS recommendations to avoid any
conflict of interest. If the Company requests NWQ to follow specific voting guidelines or additional guidelines, NWQ will review
the request and inform the Company only if NWQ is not able to follow the Company’s request.

Kalmar

Although Kalmar’s Chief Compliance Officer is ultimately responsible for voting proxies on behalf of Kalmar, Kalmar has
established a proxy voting committee whose responsibility is to oversee all decisions relating to proxy voting, proxy voting
guidelines, conflicts of interest, recordkeeping and disclosure, and to assure that proxies are voted accordingly.

Kalmar has retained ISS to provide proxy-voting services. Kalmar retains the right to override those votes that Kalmar does not
believe are in the best interest of a Portfolio’s shareholders. A member of Kalmar’s investment team reviews 1SS’ proxy research
and recommendations, and if ISS recommends a vote contrary to management’s recommendation, the Kalmar portfolio manager or
research analyst most familiar with the company reviews ISS’ recommendation and consults with the investment team in deciding
how to vote the proxy. Conflicts of interest will be identified, monitored and resolved by joint effort of Kalmar’s Chief Compliance
Officer and its investment team.

Kalmar’s general positions on various proposals are based on ISS’ proxy voting guidelines as described under “Proxy Voting Policy
and Procedures” for GSAM above.

Pzena

Pzena subscribes to 1SS’ proxy monitoring and voting agent service. However, Pzena retains ultimate responsibility for instructing
ISS how to vote proxies on behalf of a Portfolio, and applies its own proxy voting guidelines, which are summarized below. If Pzena
does not issue instructions for a particular vote, ISS will vote in accordance with Pzena’s guidelines, or with management if Pzena’s
guidelines do not address the proxy item. If it appears that a material conflict of interest has arisen, Pzena’s Chief Compliance
Officer will convene a meeting of its proxy voting committee to determine whether a conflict of interest exists and how that conflict
should be resolved.

Pzena’s general positions on various proposals are as follows:

Director Matters — Pzena evaluates director nominees individually and as a group based on its own assessments and ISS’
recommendations. Pzena generally withholds votes from any insiders on audit, compensation or nominating committees, and from
any insiders and affiliated outsiders with respect to boards that do not have majority independent directors.

Shareholder Rights — Pzena generally opposes classified boards and any other proposals designed to eliminate or restrict
shareholders’ rights. Pzena supports anti-takeover measures that are in the best interest of shareholders, but opposes poison pills and
other anti-takeover measures that entrench management or thwart the maximization of investment returns.

Compensation and Benefits Plans — Pzena generally supports incentive plans under which 50% or more of the shares awarded to top
executives are tied to performance goals. Pzena votes against golden parachute or other incentive compensation arrangements which
it deems excessive or unreasonable, which it considers to be significantly more economically attractive than continued employment,
or which are triggered solely by the recipient (e.g., resignation).
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Auditors — Pzena generally votes with management with respect to the appointment of auditors, so long as management is in
compliance with current regulatory requirements focused on auditor independence and improved Board and committee
representation.

CClI

CCI has adopted standard voting parameters addressing the vast majority of proxy matters with which it is familiar, and outsources
the function of voting clients' proxies in accordance with these parameters to Institutional Shareholders Services (ISS). CClI
delegates certain authority to ISS to determine whether extenuating circumstances are presented by a proxy vote that would require
additional vote-specific analysis beyond the application of CCl's voting parameters. CCI further regularly reviews its proxy voting
practice to determine whether any material conflicts of interest are present. CCI's clients include publicly traded companies in which
clients' assets may be invested. Proxies issued by these companies will be voted according to CClI's general parameters. In the event
of a vote involving a conflict of interest that does not meet the specific voting parameters of CCI's proxy voting guidelines or
requiring additional company-specific-decision-making, CCI will vote according to the voting recommendation of ISS. In the rare
occurrence that ISS does not provide a recommendation, CCI may request client consent on the issue.

Logan

Logan has engaged Institutional Shareholder Services (ISS) to make voting recommendations and manage the voting process. Logan
maintains written policies and procedures as to the handling, research, voting and reporting of proxy voting and makes appropriate
disclosures about Logan’s proxy policies and practices. Logan’s policy and practice includes the responsibility to monitor corporate
actions, receive and vote client proxies and disclose any potential conflicts of interest as well as making information available to
clients about the voting of proxies for their portfolio securities and maintaining relevant and required records.

By retaining the services of ISS to provide arm's-length proxy voting recommendations which favor the clients' best economic
interests, potential conflicts of interest are avoided. However, should Logan become aware of any conflicts that exist between the
interests of Logan and the client, Logan's investment committee will review the relationship of Logan with the issuer of each
security to determine if Logan or any of its employees has any financial, business or personal relationship with the issuer. If a
material conflict of interest exists, Logan's investment committee will determine whether it is appropriate to disclose the conflict to
the affected clients, to give the clients an opportunity to vote the proxies themselves, or to address the voting issue through other
objective means such as voting in a manner consistent with a predetermined voting policy or receiving an independent third party
voting recommendation. Logan will maintain a record of the voting resolution of any conflict of interest.

In instances where ISS has a conflict of interest, a meeting is held with the Logan investment committee to collaboratively decide
how the vote should be cast. Once a decision is made, it will be communicated to the proxy coordinator for disposition. Proxy voting
reports are available at any time for any period.

Payden

Over time, the major controversies in voting proxies have related to corporate governance matters (e.g., changes in the state of
incorporation and provisions on mergers and other corporate restructurings), anti-takeover provisions (e.g., staggered board terms,
“poison pills” and supermajority provisions), stock option plans and other management compensation issues and social and
corporate responsibility issues.

Absent special client circumstances or specific client policies or instructions, Payden will vote as follows on the issues listed below:

e Vote for stock option plans and other incentive compensation plans that give both senior management and other employees an
opportunity to share in the success of the issuer.
Vote for programs that permit an issuer to repurchase its own stock.
Vote for proposals that support board independence (e.g., declassification of directors, or requiring a majority of outside
directors).
Vote against management proposals to make takeovers more difficult (e.g., “poison pill” provisions, or supermajority votes).
Vote for management proposals on the retention of its independent registered public accounting firm.
Vote for management endorsed director candidates, absent any special circumstances.

With respect to the wide variety of social and corporate responsibility issues that are presented, Payden’s general policy is to take a
position in favor of policies that are designed to advance the economic value of the issuer. Further, Payden’s policy provides that,
except in rare instances, abstention is not an acceptable position and votes will be cast either for or against all issues presented.
From time to time, Payden may purchase for one client’s portfolio securities that have been issued by another client. Payden does
not have a policy against such investments because such a prohibition would unnecessarily limit investment opportunities. In that
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case, however, a conflict of interest may exist between the interests of the client for whose account the security was purchased and
the interests of Payden. For example, Payden may manage corporate cash for Alpha Company whose management is soliciting
proxies. Payden has purchased Alpha Company’s securities for the account of Beta Company, another Payden client. Moreover,
Beta Company’s policies would suggest Payden should vote against the position put forward by Alpha Company’s management.
However, voting against Alpha Company management may harm Payden’s relationship with Alpha Company’s management. Thus,
Payden may have an incentive to vote with the management of Alpha Company, and hence has a conflict of interest.

To ensure that proxy votes are voted in a client’s best interest and unaffected by any conflict of interest that may exist, Payden will
vote on a proxy question that presents a material conflict of interest between the interests of a client and the interests of Payden as
follows:

1. If one of Payden’s general proxy voting policies described above applies to the proxy issue in question, Payden will vote
the proxy in accordance with that policy. This assumes, of course, that the policy in question furthers the interests of the
client and not of Payden.

2. However, if the general proxy voting policy does not further the interests of the client, Payden will then seek specific
instructions from the client.

Quest

Quest, as a matter of policy and as a fiduciary to Quest’s clients, has responsibility for voting proxies for portfolio securities
consistent with the best economic interests of clients. Quest maintains written policies and procedures as to the handling, research,
voting and reporting of proxy voting and makes appropriate disclosures about Quest’s proxy policies and practices. Quest’s policy
and practice includes the responsibility to monitor corporate actions, receive and vote client proxies and disclose any potential
conflicts of interest as well as making information available to clients about the voting of proxies for their portfolio securities and
maintaining relevant and required records.

In the absence of specific voting guidelines from a client, Quest will vote proxies in the best interests of each particular client.
Quest’s policy is to vote all proxies from a specific issuer the same way for each client absent qualifying restrictions from a client.
Clients are permitted to place reasonable restrictions on Quest’s voting authority in the same manner that they may place such
restrictions on the actual selection of account securities. Quest will generally vote in favor of routine corporate housekeeping
proposals such as the election of directors and selection of auditors absent conflicts of interest raised by auditor’s non-audit services.
Quest will generally vote against proposals that cause board members to become entrenched or cause unequal voting rights. In
reviewing proposals, Quest will further consider the opinion of management, the effect on management, the effect on shareholder
value and the issuer’s business practices.

Douglas Goebel, Senior Vice President of Quest, has the responsibility for the implementation and monitoring of Quest’s proxy
voting policy, practices, disclosures and record keeping. Mr. Goebel will identify any conflicts that exist between the interests of the
Quest and the client by reviewing the relationship of Quest with the issuer of each security to determine if Quest or any of its
employees has any financial, business or personal relationship with the issuer. If a material conflict of interest exists, the Chief
Compliance Officer, Mr. Monte Johnson, will determine whether it is appropriate to disclose the conflict to the affected clients, to
give the clients an opportunity to vote the proxies themselves or to address the voting issue through other objective means such as
voting in a manner consistent with a predetermined voting policy or receiving an independent third party voting recommendation.
The interests of Quest’s clients are paramount to those of Quest. This is the overriding principle in resolving material conflicts of
interest on proxy matters. In general terms, examples of potential conflicts of interest include, but are not limited to, the following:

e Quest or any related company managing the pension for a Company soliciting proxies

e Quest or any related company administering the employee benefit plan for a company soliciting proxies.

e Quest or any related company providing brokerage, underwriting, insurance or baking services for a company soliciting
proxies.

e  Quest or any related company managing money for an employee group.

It is the opinion of Quest that the occurrence of such conflicts of interest would be infrequent due to the nature of Quest’s business
(i.e., no related companies providing brokerage, banking, etc.) and the composition of Quest’s client list (i.e., primarily individuals,
Taft-Hartley pensions and endowments). Quest will maintain a record of the voting resolution of any conflict of interest.

Renaissance

In an effort to manage the process of information gathering and voting proxies, Renaissance has outsourced proxy voting to
Institutional Shareholder Services (“1SS”), a leading provider of proxy voting and corporate governance services. All issuer’s proxy
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ballots are sent directly to ISS from the custodians. ISS researches the proxy issues and provides a voting recommendation based
upon its own proxy-voting manual and guidelines utilized consistently among all clients, and administer voting each proxy.
Ultimately, Renaissance maintains the right to determine the final vote. If ISS has a material conflict of interest, the voting decision
is made by the Renaissance Proxy Voting Committee after a conflict of interest screening is administered to all voters by the Chief
Compliance Officer. The Proxy Voting Committee is composed of the same voting members as the Renaissance Investment
Committee.

When an account transitions to Renaissance, Renaissance typically liquidates some or all of the securities held in the account in
order to begin managing the account in accordance with the Renaissance investment strategy that the client has selected. In the event
that a transitioning account has securities which have a record date during the transition period, Renaissance generally abstains from
voting those securities that it intends to liquidate. Renaissance will use reasonable efforts to vote proxies for the securities in a
transitioning account that will remain in the account, but for administrative reasons relating to the transition Renaissance cannot
guarantee that all such proxies will be voted.

Renaissance portfolio managers will conduct a periodic review to ensure that ISS has voted all eligible clients’ proxies according to
the proxy voting guidelines.

Sawgrass

Sawagrass recognizes its primary fiduciary responsibility to vote proxies in the interest of clients and in compliance with regulatory
authorities. Sawgrass employs ISS to assist in the research and voting process. Sawgrass believes the retention of an outside expert
in this area is value added to the client.

Sawgrass reviews the critical issues and recommendations made by ISS. Corporate governance practices are a critical element in the
proxy voting process, and Sawgrass uses the proxy voting process to help encourage good corporate governance.

The Chief Compliance Officer (CCO) of Sawgrass has overall responsibility for the implementation and monitoring of Sawgrass’
Proxy Voting Policy, practices, disclosures and record keeping. The policies are designed to assure that proxies are voted in the best
interests of shareholders or fund participants. The CCO in concert with the portfolio manager will identify any potential conflicts of
interests that could arise as a result of any business relationships that Sawgrass or any of its employees may have with the issuer. In
the event of a material conflict of interest, the CCO would determine the appropriateness of disclosing such conflict to client and
offering to allow client to vote the proxies themselves or confirming that such proxies are voted according to pre-set rules and other
objective criteria as may be recommended by a third party voting recommendation. In all cases, the interests of clients will take
precedence to those of Sawgrass and its staff. Potential areas of conflict could include, but are not limited to, the following: (i)
Sawgrass Asset Management acting in the capacity as investment manager either for a company soliciting proxy votes or an
employee benefit plan that it sponsors; (ii) Sawgrass having a material business relationship with a company seeking proxy votes;
and (iii) Sawgrass actively seeking investment management business from a prospective client which is soliciting proxy votes.

It is the opinion of Sawgrass CCO that conflicts of interest have been mitigated by the establishment of objective guidelines
governing the voting of proxy shares and by the engagement of an outside third party organization to assist in the implementation of
these guidelines.

Victory

Victory votes client securities in the best interests of the client. In general, this entails voting client proxies with the objective of
increasing the long-term economic value of client assets. In determining the best interests of the account, Victory considers, among
other things, the effect of the proposal on the underlying value of the securities (including the effect on marketability of the
securities and the effect of the proposal on future prospects of the issuer), the composition and effectiveness of the issuer's board of
directors, the issuer’s corporate governance practices, and the quality of communications from the issuer to its shareholders.

When Victory client accounts hold stock that Victory is obligated to vote, the voting authority will be exercised in accordance with:

= the direction and guidance, if any, provided by the document establishing the account relationship
= principles of fiduciary law and Rule 206(4)-6 under the Investment Advisers Act of 1940, as amended.

Additionally,
= reasonable efforts will be made to monitor and keep abreast of corporate actions

= all stock, whether by proxy or in person, will be voted, provided there is sufficient time and information available
= awritten record of such voting will be kept by Victory or its designated affiliate
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= the Proxy and Corporate Activities Committee (the “Proxy Committee”) will supervise the voting of client securities
(subject to the review of Victory’s appropriate Chief Investment Officer).

Victory has established voting guidelines that seek to protect these rights while attempting to maximize the value of the underlying
securities. The guidelines are intended to assist in voting proxies and are not to be considered rigid rules. Victory’s Proxy
Committee is directed to apply these guidelines as appropriate. On occasion, however, a contrary vote may be warranted when such
action is in the best interests of the account or if it is required under the documents governing the account. Voting may be executed
through administrative screening per established guidelines with oversight by the Proxy Committee or upon vote by a quorum of the
Proxy Committee.

Victory’s Proxy Committee is comprised of at least the following: Chief Administration Officer, a Senior Equity Analyst, a Senior
Portfolio Manager, and Head of Fund Administration. Approval is based on majority votes of the Proxy Committee.

Victory’s Proxy Committee determines how proxies will be voted, or in those instances where Victory has sole or shared voting
authority over client securities, recommendations will be made. Proxies are presented to the committee through the Corporate
Actions Department. Actual votes are submitted by the Corporate Actions Department and/or the Proxy Committee. Decisions are
based exclusively with the best interest of shareholders in mind.

Victory’s investment research department's opinion concerning the management and prospects of the issuer may be taken into
account in determining whether a vote for or against a proposal is in the client’s best interests. Insufficient information, onerous
requests or vague, ambiguous wording may indicate that a vote against a proposal is appropriate, even when the general principal
appears to be reasonable. Victory’s Proxy Committee may also take into account independent third-party, general industry guidance
or other governance board review sources when making decisions. Victory’s Proxy Committee may additionally seek guidance
from other senior internal sources with special expertise on a given topic, where it is appropriate.

When Victory’s Proxy Committee decides to vote against a proposal which is generally approved, or votes in favor of a proposal
which is generally opposed, the reason for the exception is recorded.

In the event a material conflict of interest arises between Victory’s interests and those of a client during the course of voting client’s
proxies, Victory’s Proxy Committee will:

= Vote the proxy in accordance with the proxy voting guidelines unless such guidelines are judged by the Proxy Committee
to be inapplicable to the proxy matter at issue

= Determine whether a vote for, or against, the proxy is in the best interest of the client’s account, in the event that the proxy
voting guidelines are inapplicable

= Document the nature of the conflict and the rationale for the recommended vote

= Solicit the opinions of Chief Compliance Officer, or their designee, or consult an external, independent adviser

= Report any such proxy votes to the Victory Board of Directors.

If a member of Victory’s Proxy Committee has a conflict (e.g. — family member on board of company), the member will not vote or
will be recused from voting.

PORTFOLIO TRANSACTIONS

Each Sub-Adviser supervises the placement of orders for the purchase or sale of portfolio securities on behalf of the portion of each
Portfolio it serves. In this capacity, each Sub-Adviser allocates portfolio transactions among broker-dealers in the best judgment of
the Sub-Adviser and in a manner deemed fair and reasonable to shareholders. The primary consideration is prompt execution of
orders at the most favorable net price. Subject to this consideration, the brokers selected may include those that provide statistical
data, investment information, economic facts and opinions to the Sub-Advisers. Information so received is in addition to and not in
lieu of services required to be performed by the Sub-Advisers and their fees are not reduced by the receipt of such supplemental
information. Such information may be useful to the Sub-Advisers in serving both the Portfolios and other clients which they advise
and, conversely, supplemental information obtained by the placement of business of other clients may be useful to the Sub-Advisers
in carrying out their obligations to the Portfolios. Brokers also are selected because of their ability to handle special executions such
as are involved in large block trades or broad distributions, provided the primary consideration is met. When transactions are
executed in the over-the-counter market, the Portfolios will deal with the primary market makers unless a more favorable price or
execution otherwise is obtainable. Each Sub-Adviser has procedures in place to monitor best execution. Neither Wilshire nor any of
the Sub-Advisers considers the sale of each Portfolio’s shares in selecting brokers to effect Portfolio transactions.

Although each Sub-Adviser makes investment decisions for the Portfolios independently from those of its other accounts,
investments of the kind made by the Portfolios may often also be made by such other accounts. When a Sub-Adviser buys or sells
the same security at substantially the same time on behalf of the Portfolios and one or more other accounts managed by that Sub-
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Adviser, it allocates available investments by such means as, in its judgment, result in fair treatment. Each Sub-Adviser aggregates
orders for purchases and sales of securities of the same issuer on the same day among the Portfolios and its other managed accounts,
and the price paid to or received by the Portfolios and those accounts is the average obtained in those orders. In some cases, such
aggregation and allocation procedures may affect adversely the price paid or received by the Portfolios or the size of the position
purchased or sold by the Portfolios.

Portfolio turnover may vary from year to year, as well as within a year. Under normal market conditions, each Portfolio’s turnover
rate generally will not exceed 80%. High turnover rates, generally as a result of fluctuating market conditions, are likely to result in
comparatively greater brokerage expenses. Recognizing this, each Sub-Adviser attempts to minimize the cost per share of trading
while at the same time implementing only those trades necessary to maintain the proper style exposure.

If so directed by Wilshire, each Sub-Adviser will execute purchases and sales of portfolio securities through brokers or dealers
designated by management of the Company for the purpose of providing direct benefits to the Portfolios, provided that each Sub-
Adviser determines that such brokers or dealers will provide best execution in view of such other benefits.

For the fiscal years ended December 31, 2006, 2005 and 2004 each Portfolio paid total brokerage commissions as follows:

Portfolio 2006 2005 2004
Large Company Growth Portfolio $ 426276 $ 310,993 $ 922,712
Large Company Value Portfolio $ 7359 $ 52973 $ 116,747
Small Company Growth Portfolio $ 34415 $ 39315 $ 58,070
Small Company Value Portfolio $ 51888 $ 99,225 $ 188,173
Dow Jones Wilshire 5000 Index®™ Portfolio $ 273121 $ 180,228 $ 126,303

The table below discloses the amount of the brokerage commissions generated by transactions placed by each Sub-Adviser on behalf
of the Portfolio or Portfolios it manages for the fiscal year ended December 31, 2006. As described above, brokerage transactions
were directed to such firms based primarily on their ability to provide the best price and execution of such transactions.

Percentage of Total

Sub-Adviser Brokerage Commission Brokerage Commissions
LA Capital $610,148 71.00%
AllianceBernstein $4,688 0.55%

GSAM $51,965 6.05%
Delaware $148,214 17.25%
NWQ $11,020 1.28%
Kalmar $4,953 0.58%
Pzena $28,306 3.29%

Each Sub-Adviser may allocate orders for purchase and sale transactions to any affiliated broker-dealer in connection with the
purchase or sale of securities. As of April 25, 2006, GSAM was the only Sub-Adviser which routinely traded through an affiliated
broker-dealer. While GSAM trades through an affiliated broker, such trades are subject to Rule 17e-1 under the 1940 Act, which
requires that fees paid to affiliated brokers be reasonable, fair and comparable to fees paid to other brokers in similar transactions.
For the year ended December 31, 2006, the Large Company Growth Portfolio paid $1,850 in brokerage commissions to Goldman
Sachs & Co., representing 0.43% of the Large Company Growth Portfolio’s aggregate commissions.

As of December 31, 2006, each Portfolio held the following securities of their regular brokers or dealers as follows:

Brokers or Dealers Market Value

Large Company Growth Portfolio

JP Morgan Chase & Co. $2,221,800
Lehman Brothers Holdings, Inc. $1,132,740
Large Company Value Portfolio

Bear Stearns Cos., Inc. $504,618
JP Morgan Chase & Co. $2,186,589
Lehman Brothers Holdings, Inc. $811,354

Small Company Growth Portfolio
Investment Technology Group, Inc. $30,016

Small Company Value Portfolio
NONE
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Dow Jones Wilshire 5000 Index®™ Portfolio

Bear Stearns Cos., Inc. $385,930
Friedman, Billings, Ramsey Group, Inc., Class A $26,880
Goldman Sachs Group, Inc. $1,020,672
Investment Technology Group, Inc. $12,864
Jefferies Group, Inc. $21,456
JP Morgan Chase & Co. $2,247,399
Lehman Brothers Holdings, Inc. $563,870
Merrill Lynch & Co., Inc. $1,144,758

No brokerage commissions were paid to PFPC Distributors. There were no spreads or concessions on principal transactions for any
such period.

NET ASSET VALUE

The net asset value per share of each class of each Portfolio is calculated as of the close of regular trading on the New York Stock
Exchange (“NYSE”), normally 4:00 p.m. (EST), on each day the NYSE is open for trading.

Each Portfolio sells and redeems its shares at net asset value per share, without a sales or redemption charge. No minimum purchase
or redemption amounts apply. The daily net asset value of each Portfolio’s shares is determined by dividing the net assets by the
number of outstanding shares. Net assets are equal to the total assets of a Portfolio less its liabilities. The price at which a purchase is
effected is based on the next calculated net asset value after the order is received by your insurance company, as described in the
product prospectus describing your particular variable annuity contract. A security listed or traded on a domestic exchange is valued
at its last sales price on the exchange where it is principally traded. In the absence of a current quotation, the security is valued at the
mean between the last bid and asked prices on the exchange. Securities traded over-the-counter (other than on NASDAQ) in the
United States are valued at the last current sale price. If there are no such sales, the most recent bid quotation is used. Securities
quoted on the NASD Automatic Quotation (NASDAQ) System, for which there have been sales, are valued at the NASDAQ
Official Closing Price. If there are no such sales, the value is the bid quotation. Equity securities primarily traded on a foreign
exchange or market are valued daily at the price, which is an estimate of the fair value price, as provided by an independent pricing
service. Foreign securities are converted to United States dollars using exchange rates at the close of the NYSE. In the event market
quotations are not readily available, securities are valued according to procedures established by the Board of Directors or are valued
at fair value as determined in good faith by the Pricing Committee, whose members include at least one representative of the adviser
who is an officer of the Trust and at least one portfolio management professional of the subadviser responsible for managing the
portion of a Portfolio whose securities require a fair valuation determination, or the Company’s Valuation Committee. Securities
whose value does not reflect fair value because a significant valuation event has occurred may be valued at fair value by the Pricing
Committee or the Valuation Committee.

Debt securities that have a remaining maturity of 60 days or less are valued at cost, plus or minus any amortized discount or
premium. Under the amortized cost method of valuation, the security is initially valued at cost. Then, the Company assumes a
constant proportionate amortization in value until maturity of any discount or premium, regardless of the impact of fluctuating
interest rates on the market value of the security. While this method provides certainty in valuation, it may result in periods during
which value, as determined by amortized cost, is higher or lower than the price that would be received upon the sale of the security.
When market quotations are not available, securities are valued at fair value as discussed above.

PURCHASE OF PORTFOLIO SHARES

The following information supplements and should be read in conjunction with the section in the prospectus entitled “How to Buy
Portfolio Shares.” The Company does not have any arrangements with any person to permit frequent purchases and redemptions of
Portfolio’s shares.

The Distributor. PFPC Distributors, Inc., located at 760 Moore Road, King of Prussia, PA 19406, serves as the Company’s
distributor pursuant to a Distribution Agreement which is renewable annually by the Board of Directors. The Distributor sells each
Portfolio’s shares on a continuous basis as agent, but is not obligated to sell any particular amount of shares. The Distribution
Agreement between the Distributor and the Company provides that the Company shall indemnify the Distributor against any liability
arising out of any untrue statement of a material fact or any omission of a material fact in the Company’s registration statement
necessary to make the statements therein misleading, unless such liability results from the Distributor’s willful misfeasance, bad
faith or negligence in the performance of its duties under the Agreement.

Transactions Through Securities Dealers. Portfolio shares may be purchased and redeemed through securities dealers, which may
charge a transaction fee for such services. Some dealers will place the Portfolios’ shares in an account with their firm. Dealers also
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may require that the customer invest more than the $2,500 minimum investment, the customer not request redemption checks to be
issued in the customer’s name, the customer not purchase fractional shares, or other conditions.

There is no sales or service charge to individual investors by the Company or by the Distributor, although investment dealers, banks
and other institutions may make reasonable charges to investors for their services. The services provided and the applicable fees are
established by each dealer or other institution acting independently of the Company. The Company understands that these fees may
be charged for customer services including, but not limited to, same-day investment of client funds; same-day access to client funds;
advice to customers about the status of their accounts, yield currently being paid or income earned to date; provision of periodic
account statements showing security and money market positions; and assistance with inquiries related to their investment. Any such
fees may be deducted from the investor’s account monthly and on smaller accounts could constitute a substantial portion of any
distribution by the Portfolios. Small, inactive, long-term accounts involving monthly service charges may not be in the best interest
of investors. Investors should be aware that they may purchase shares of the Portfolios directly through the Distributor without any
maintenance or service charges, other than those described above.

In-Kind Purchases. Payments for each Portfolio’s shares may, at the discretion of the Company, be made in the form of securities
which are permissible investments for a Portfolio. For further information about this form of payment, please contact PFPC.
Generally, securities which are accepted by the Company as payment for a Portfolio’s shares will be valued using a Portfolio’s
procedures for valuing its own shares at the time a Portfolio’s net asset value is next determined after receipt of a properly completed
order. All dividends, interest, subscription or other rights pertaining to such securities will become the property of a Portfolio and
must be delivered to a Portfolio upon receipt from the issuer. The Company will require that (1) it will have good and marketable
title to the securities received by it; (2) the securities are in proper form for transfer to a Portfolio and are not subject to any
restriction on sale by a Portfolio under the Securities Act of 1933, as amended, or otherwise; and (3) a Portfolio receives such other
documentation as the Company may, in its discretion, deem necessary or appropriate. Investors may realize a gain or loss for federal
income tax purposes upon the securities that are used for such a payment.

REDEMPTION OF PORTFOLIO SHARES

The following information supplements and should be read in conjunction with the section in the prospectus entitled “How to Sell
Portfolio Shares.”

Wire Redemption Privilege. By using this privilege, the investor authorizes PFPC to act on wire or telephone redemption
instructions from any person representing himself or herself to be the investor, and reasonably believed by PFPC to be genuine.
Ordinarily, the Company will initiate payment for shares redeemed pursuant to this Privilege on the next business day after receipt if
PFPC receives the redemption request in proper form. Redemption proceeds ($2,500 minimum) will be transferred by Federal
Reserve wire only to the commercial bank account specified by the investor on the Account Application or Shareholder Services
Form, or to a correspondent bank if the investor’s bank is not a member of the Federal Reserve System. Fees ordinarily are imposed
by such bank and usually are borne by the investor. Immediate notification by the correspondent bank to the investor’s bank is
necessary to avoid a delay in crediting the funds to the investor’s bank account.

To change the commercial bank or account designated to receive wire redemption proceeds, a written request must be sent to PFPC.
This request must be signed by each shareholder, with each signature guaranteed as described below under “Signatures.”

Signatures. Written redemption requests must be signed by each shareholder, including each holder of a joint account, and each
signature must be guaranteed if the amount redeemed exceeds $50,000, if proceeds are to be paid to someone other than the
registered holder of shares, or if the investor’s address of record has changed within the past 60 days. PFPC has adopted standards
and procedures pursuant to which signature guarantees in proper form generally will be accepted from domestic banks, brokers,
dealers, credit unions, national securities exchanges, registered securities associations, clearing agencies and savings associations, as
well as from participants in the New York Stock Exchange Medallion Signature Program (NYSE MSP), the Securities Transfer
Agents Medallion Program (STAMP) and the Stock Exchanges Medallion Program (SEMP). Guarantees must be signed by an
authorized signatory of the guarantor and “Signature Guaranteed” must appear with the signature. PFPC may request additional
documentation from corporations, executors, administrators, trustees or guardians, and may accept other suitable verification
arrangements from foreign investors, such as consular verification. For more information with respect to signature guarantees, please
call the telephone number listed on the cover.

Redemption Commitment. The Company reserves the right to make payments in whole or in part in securities or other assets in
case of an emergency or any time a cash distribution would impair the liquidity of a Portfolio to the detriment of the existing
shareholders. In such event, the securities would be readily marketable, to the extent available, and would be valued in the same
manner as a Portfolio’s investment securities are valued. If the recipient sold such securities, brokerage charges would be incurred.
Receipt of such securities is a taxable event for federal income tax purposes.

Suspension of Redemptions. The Company may suspend the right of redemption with respect to any Portfolio or postpone the date
of payment (a) during any period when the New York Stock Exchange is closed (other than customary weekend and holiday
closings), (b) when trading in the markets a Portfolio ordinarily utilizes is restricted, or when an emergency exists as determined by

44



the SEC so that disposal of the investments or determination of its net asset value is not reasonably practicable, or (c) for such other
periods as the SEC by order may permit to protect the shareholders.

New York Stock Exchange Closings. The holidays (as observed) on which the New York Stock Exchange is closed currently are:
New Year’s Day, Presidents’ Day, Rev. Martin Luther King, Jr. Day, Good Friday, Memorial Day, Independence Day, Labor Day,
Thanksgiving and Christmas.

SHAREHOLDER SERVICES

The following information supplements and should be read in conjunction with the section in the prospectus entitled “Shareholder
Information.”

Exchanges. By using the Telephone Exchange Privilege, you authorize PFPC to act on telephonic instructions from any person
representing himself or herself to be you and reasonably believed by PFPC to be genuine. Telephone exchanges may be subject to
limitations as to the amount involved or the number of telephone exchanges permitted.

To establish a personal retirement plan by exchange, shares of a Portfolio being exchanged must have a value of at least the
minimum initial investment required for a Portfolio into which the exchange is being made. For Keogh Plans, IRAs and IRAs set up
under a Simplified Employee Pension Plan (“SEP-IRAs”) with only one participant, the minimum initial investment is $750. To
exchange shares held in corporate plans, 403(b)(7) Plans and SEP-IRAs with more than one participant, the minimum initial
investment is $100 if the plan has at least $2,500 invested among the Portfolios of the Company. To exchange shares held in
personal retirement plans, the shares exchanged must have a current value of at least $100.

The exchange service is available to shareholders residing in any state in which shares of a Portfolio being acquired may legally be
sold. Shares may be exchanged only between accounts having identical names and other identifying designations.

The Company reserves the right to reject any exchange request in whole or in part. The exchange service may be modified or
terminated at any time upon notice to shareholders.

Corporate Pension/Profit-Sharing And Personal Retirement Plans. The Company makes available to corporations a variety of
prototype pension and profit-sharing plans. In addition,

Wilshire makes available Keogh Plans, IRAs, including SEP-IRAs and 403(b)(7) Plans. Plan support services also are available.
Investors can obtain details on the various plans by calling toll-free: 1-888-200-6796.

The custodian for Keogh Plans, 403(b)(7) Plans or IRAs may charge a fee, payment of which could require the liquidation of shares.
All fees charged are described in the appropriate form.

Shares may be purchased in connection with these plans only by direct remittance to the Plan.

The minimum initial investment for corporate plans, 403(b)(7) Plans and SEP-IRAs with more than one participant is $2,500 with
no minimum for subsequent purchases. The minimum initial investment for Keogh Plans, IRAs, SEP-IRAs and 403(b)(7) Plans with
only one participant is normally $750, with no minimum for subsequent purchases. Individuals who open an IRA may also open a
non-working spousal IRA with a minimum investment of $250.

You should read the prototype retirement plan and the appropriate form of custodial agreement for further details on eligibility,
service fees and tax implications, and should consult a tax adviser.

DIVIDENDS, DISTRIBUTION AND TAXES
Regulated Investment Companies

The Company’s management believes that each Portfolio qualified as a “regulated investment company” under the Internal Revenue
Code of 1986, as amended (the “Code”) for the fiscal year ended December 31, 2006 and intends to meet the same qualifications for
the fiscal year ended December 31, 2007. Qualification as a regulated investment company relieves a Portfolio from any liability for
federal income taxes to the extent that its earnings are distributed in accordance with the applicable provisions of the Code. The term
“regulated investment company” does not imply the supervision of management or investment practices or policies by any
government agency.

As a regulated investment company, a Portfolio will not be liable for federal income tax on its income and gains provided it
distributes all of its income and gains currently. Qualification as a regulated investment company under the Code requires, among
other things, that each Portfolio (a) derive at least 90% of its gross income from dividends, interest, payments with respect to
securities loans, gains from the sale or other disposition of securities or foreign currencies, other income (including, but not limited
to, gains from options, futures or forward contracts) derived with respect to its business of investing in such securities or currencies,
and net income derived from an interest in a qualified publicly traded partnership; (b) diversify its holdings so that, at the end of
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each fiscal quarter, (i) at least 50% of the market value of a Portfolio’s assets is represented by cash, cash items, U.S. government
securities and securities of other regulated investment companies, and other securities (for purposes of this calculation generally
limited, in respect of any one issuer, to an amount not greater than 5% of the market value of a Portfolio’s assets and 10% of the
outstanding voting securities of such issuer) and (ii) not more than 25% of the value of its assets is invested in the securities of any
one issuer (other than U.S. government securities or the securities of other regulated investment companies), of two or more issuers
other than the securities of other regulated investment companies which a Portfolio controls and which are determined to be engaged
in the same or similar trades or businesses, of one or more qualified publicly traded partnerships; and (c) distribute each taxable year
at least 90% of its investment company taxable income (which includes dividends, interest, and net short-term capital gains in excess
of net long-term capital losses) determined without regard to the deduction for dividends paid.

Because the Index Portfolio is established in part as an investment for certain insurance variable annuity contracts, the Code imposes
additional diversification requirements on a Portfolio. Generally, these requirements are that at each calendar quarter end or within
30 days thereafter no more than 55% of a Portfolio’s total assets may be in any one investment, no more than 70% in any two
investments, no more than 80% in any three investments, and no more than 90% in any four investments.

A Portfolio generally will be subject to a nondeductible excise tax of 4% to the extent that it does not meet certain minimum
distribution requirements as of the end of each calendar year. To avoid the tax, a Portfolio must distribute during each calendar year
an amount equal to the sum of (1) at least 98% of its ordinary income for the calendar year, (2) at least 98% of its capital gains in
excess of its capital losses (and adjusted for certain ordinary losses) for the twelve-month period ending on October 31 of the
calendar year, and (3) all undistributed ordinary income and capital gain net income for previous years. A distribution will be treated
as paid on December 31 of the calendar year if it is declared by a Portfolio in October, November, or December of that year to
shareholders of record on a date in such a month and paid by a Portfolio during January of the following year. Such distributions will
be taxable to shareholders (other than those not subject to federal income tax) in the calendar year in which the distributions are
declared, rather than the calendar year in which the distributions are received. To avoid the excise tax, the Portfolios intend to make
timely distributions of their income in compliance with these requirements and anticipate that they will not be subject to the excise
tax.

Dividends paid by a Portfolio from ordinary income, and distributions of a Portfolio’s net realized short-term capital gains, are
taxable to its shareholders as ordinary income. Distributions to corporate shareholders will be eligible for the 70% dividends
received deduction, and distributions to individual and other noncorporate shareholders will be eligible for taxation at their
maximum long-term capital gain rate, to the extent that the income of the Portfolios is derived from certain qualifying dividends.
Dividend income earned by a Portfolio will be so eligible only if a Portfolio has satisfied holding period requirements with respect to
his or her Portfolio shares. In addition, a shareholder must meet certain holding period requirements. Within 60 days after the end of
its taxable year, each Portfolio will send to its shareholders a written notice designating the amount of any distributions made during
such year which may be taken into account by its shareholders for purposes of such provisions of the Code. Net capital gain
distributions are not eligible for the dividends received deduction.

Under the Code, any distributions designated as being made from net capital gains are taxable to a Portfolio’s shareholders as long-
term capital gains, regardless of the holding period of the shares held by such shareholders. Such distributions of net capital gains
will be designated by each Portfolio as a capital gains distribution in a written notice to its shareholders. Any loss on the sale of
shares held for six months or less will be treated as a long-term capital loss for federal income tax purposes to the extent a
shareholder receives net capital gain distributions on such shares. The maximum federal income tax rate applicable to long-term
capital gains is currently 15% for individual shareholders. Corporate shareholders are taxed on long-term capital gain at the same
rates as ordinary income. Dividends and distributions are taxable whether received in cash or reinvested in additional shares of a
Portfolio.

Any loss realized on a sale, redemption or exchange of shares of a Portfolio by a shareholder will be disallowed to the extent the
shares are replaced within a 61-day period (beginning 30 days before the disposition of shares). Shares purchased pursuant to the
reinvestment of a dividend will constitute a replacement of shares.

Any dividend or distribution paid shortly after an investor’s purchase may have the effect of reducing the aggregate net asset value
of his or her shares below the cost of his or her investment. Such a dividend or distribution would be a return on investment in an
economic sense and subject to federal income tax. This is referred to as “buying a dividend.”

Rule 12d1-1, under the 1940 Act, permits a Portfolio to invest an unlimited amount of its uninvested cash in a money market fund so
long as such investment is consistent with a Portfolio’s investment objectives and policies. As a shareholder in an investment
company, a Portfolio would bear its pro rata portion of the investment company’s expenses, including advisory fees, in addition to
its own expenses.
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Hedging Transactions

Ordinarily, gains and losses realized from portfolio transactions will be treated as a capital gain or loss. All or a portion of the gain
realized from engaging in “conversion transactions” may be treated as ordinary income under Section 1258 of the Code.
“Conversion transactions” are defined to include certain futures, option and “straddle” transactions, transactions marketed or sold to
produce capital gains, or transactions described in Treasury regulations to be issued in the future.

Under Section 1256 of the Code, a gain or loss realized by a Portfolio from certain financial futures transactions will be treated as
60% long-term capital gain or loss and 40% short-term capital gain or loss. Gain or loss will arise upon the exercise or lapse of such
futures as well as from closing transactions. In addition, any such futures remaining unexercised at the end of a Portfolio’s taxable
year will be treated as sold for their then fair market value, resulting in additional gain or loss to a Portfolio characterized in the
manner described above.

Offsetting positions held by a Portfolio involving financial futures may constitute “straddles.” Straddles are defined to include
“offsetting positions” in actively traded personal property. The tax treatment of straddles is governed by Sections 1092 and 1258 of
the Code, which, in certain circumstances, overrides or modifies the provisions of Section 1256 of the Code. As such, all or a portion
of any short- or long-term capital gain from certain “straddle” and/or conversion transactions may be recharacterized to ordinary
income.

If a Portfolio were treated as entering into straddles by reason of its futures transactions, such straddles could be characterized as
“mixed straddles” if the futures transactions comprising such straddles were governed by Section 1256 of the Code. A Portfolio may
make one or more elections with respect to “mixed straddles.” Depending upon which election is made, if any, the results to a
Portfolio may differ. If no election is made, to the extent the straddle rules apply to positions established by a Portfolio, losses
realized by a Portfolio will be deferred to the extent of unrealized gain in any offsetting positions. Moreover, as a result of the
straddle rules, short-term capital loss on straddle positions may be recharacterized as long-term capital loss, and long-term capital
gain on straddle positions may be recharacterized as short-term capital gain, and as a result of the conversion transaction rules, long-
term capital gain may be recharacterized as ordinary income.

Under Section 1259 of the Code, a Portfolio may recognize gain if it enters into a short sale of, or a forward or futures contract to
deliver the same or substantially identical properly relating to an appreciated direct position held by a Portfolio. Such transactions
may be considered constructive sales of the appreciated direct portion for federal income tax purposes.

Other Tax Information

The Portfolios may be required to withhold for U.S. federal income taxes 28% of all taxable distributions payable to shareholders
who fail to provide the Company with their correct taxpayer identification number or to make required certifications, or who have
been notified (or if the Company is notified) by the Internal Revenue Service that they are subject to backup withholding. Certain
shareholders specified in the Code are exempt from such backup withholding. Backup withholding is not an additional tax. Any
amounts withheld may be credited against the shareholder’s U.S. federal income tax liability.

The Company may also be subject to state or local taxes in certain states where it is deemed to be doing business. Further, in those
states which have income tax laws, the tax treatment of the Company and of shareholders of a Portfolio with respect to distributions
by a Portfolio may differ from federal income tax treatment. Distributions to shareholders may be subject to additional state and
local taxes.

The foregoing is only a summary of certain federal income tax rules affecting a Portfolio and their investors. Shareholders should
consult their own tax advisers regarding specific questions as to federal, state or local taxes in light of their particular circumstances.

Capital Loss Carry Forwards

As of December 31, 2006, the following Portfolios had available for federal income tax purposes unused capital losses as follows:

Portfolio Expiring December 31,
o 2010 2011 2012 2013
Large Company Growth Portfolio $ 6,132,547 — — —
Dow Jones Wilshire 5000 Index ™ Portfolio $ 7939802 $ 3810802 $ 5509772 $ 108,266

OTHER INFORMATION

The Company is a Maryland corporation organized on July 30, 1992. It currently has five Portfolios - Large Company Growth
Portfolio, Large Company Value Portfolio, Small Company Growth Portfolio, Small Company Value Portfolio, and Dow Jones
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Wilshire 5000 Index ©™ Portfolio - each of which has several classes of shares. The title of each class of each Portfolio is as
follows:

Large Company Growth Portfolio:

Large Company Growth Portfolio — Investment Class Shares
Large Company Growth Portfolio — Institutional Class Shares

Large Company Value Portfolio:

Large Company Value Portfolio — Investment Class Shares
Large Company Value Portfolio — Institutional Class Shares

Dow Jones Wilshire 5000 Index®™ Portfolio:

Dow Jones Wilshire 5000 Index®™ Portfolio - Investment Class Shares

Dow Jones Wilshire 5000 Index ™ Portfolio - Institutional Class Shares
Dow Jones Wilshire 5000 Index®™ Portfolio — Horace Mann Class of Shares
Dow Jones Wilshire 5000 Index®™ Portfolio — Qualified Class of Shares

Small Company Growth Portfolio:

Small Company Growth Portfolio — Investment Class Shares
Small Company Growth Portfolio — Institutional Class Shares

Small Company Value Portfolio:

Small Company Value Portfolio — Investment Class Shares
Small Company Value Portfolio — Institutional Class Shares

Each share of a Portfolio has one vote and, when issued and paid for in accordance with the terms of the offering, is fully paid and
non-assessable. Shares of each class of a Portfolio have equal rights as to dividends and in liquidation. Shares have no preemptive,
subscription or conversion rights and are freely transferable.

Rule 18f-2 under the 1940 Act provides that any matter required to be submitted under the provisions of the 1940 Act or applicable
state law or otherwise to the holders of the outstanding voting securities of an investment company, such as the Company, will not
be deemed to have been effectively acted upon unless approved by the holders of the outstanding shares of each series affected by
such matter. Rule 18f-2 further provides that a series shall be deemed to be affected by a matter unless it is clear that the interests of
all series in the matter are identical or that the matter does not affect any interest of such series. However, the Rule exempts the
selection of independent accountants and the election of Directors from the separate voting requirements of the Rule. Rule 18f-3
under the 1940 Act makes further provision for the voting rights of each class of shares of an investment company which issues
more than one class of voting shares. In particular, Rule 18f-3 provides that each class shall have exclusive voting rights on any
matter submitted to shareholders that relates solely to the class’ arrangement for services and expenses, and shall have separate
voting rights on any matter submitted to shareholders in which the interests of one class differ from the interests of any other class.

The Company will send annual and semi-annual financial statements to all of the Portfolios’ shareholders.
FINANCIAL STATEMENTS

The Company’s audited financial statements for the Portfolios contained in its annual report for the fiscal year ended December 31,
2006 are incorporated into this SAI by reference in their entirety. Such financial statements have been audited by the Company’s
independent registered public accounting firm, PricewaterhouseCoopers, LLP, whose report thereon appears in such annual report.
Such financial statements have been incorporated herein in reliance upon such report given upon their authority as experts in
accounting and auditing.
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