iShares® Trust

Statement of Additional Information

Dated September 21, 2009

This Statement of Additional Information (“SAI”) is not a prospectus. It should be read in conjunction with the current
prospectus (the “Prospectus”) for the following fund of iShares Trust (the “Trust”), as such Prospectus may be revised or
supplemented from time to time:

iShares Russell Top 200 Value Index Fund (the “Fund”).

The Prospectus for the Fund is dated September 21, 2009. Capitalized terms used herein that are not defined have the same
meaning as in the Prospectus, unless otherwise noted. A copy of the Prospectus may be obtained without charge by writing
to the Trust’s distributor, SEI Investments Distribution Co. (the “Distributor”) at One Freedom Valley Drive, Oaks, PA 19456,
calling 1-800-iShares (1-800-474-2737) or visiting WWW.ISHARES.COM.

iShares(Reg. TM) is a registered trademark of Barclays Global Investors, N.A. (“BGI”).



iShares®

iShares Trust
iShares, Inc.
(each, a “Company”)
Supplement dated November 10, 2009
to the Prospectuses and Statements of Additional
Information (“SAI”) for all series of iShares Trust
and iShares, Inc.

The information in this Supplement updates information in, and
should be read in conjunction with, each Prospectus and SAl as
supplemented.

Barclays Global Fund Advisors (the “Adviser”) serves as the investment
adviser for each iShares fund (each, a “Fund”). On June 16, 2009, Barclays
PLC (“Barclays”), the ultimate parent company of the Adviser, accepted a
binding offer and entered into an agreement to sell its interests in the Adviser
and certain affiliated companies to BlackRock, Inc. (the “Transaction”).

Under the Investment Company Act of 1940, as amended, completion of the
Transaction will cause the automatic termination of each Fund’s current
investment advisory agreement with the Adviser. In order for the
management of each Fund to continue uninterrupted, each Fund’s Board of
Trustees or Directors (the “Board”) approved a new investment advisory
agreement. On November 4, 2009, special meetings of shareholders of the
Funds were called and held to consider the approval of the new investment
advisory agreement, to elect a Board of each Company and, for certain Funds,
an additional proposal. The results of those special meetings of shareholders
are described below.

1) At the first special meeting of shareholders, shareholders of record
as of August 25, 2009 (the “Record Date”) of each Fund (except as
noted below) approved a new investment advisory agreement
between the respective Company, on behalf of each of the Funds,
and the Adviser, which will take effect upon the consummation of
the Transaction.

2) The first special meeting of shareholders of the Funds listed below
has been adjourned until November 19, 2009, at 5:00 p.m. (Pacific
Time).



iShares, Inc.

iShares MSCI Brazil Index Fund
iShares MSCI BRIC Index Fund
iShares MSCI Canada Index Fund
iShares MSCI Chile Investable Market
Index Fund

iShares MSCI EMU Index Fund
iShares MSCI Germany Index Fund
iShares MSCI Hong Kong Index Fund
iShares MSCI Malaysia Index Fund

iShares MSCI Mexico Investable Market
Index Fund

iShares MSCI Pacific ex-Japan

Index Fund

iShares MSCI Singapore Index Fund
iShares MSCI South Korea Index Fund
iShares MSCI Taiwan Index Fund
iShares MSCI United Kingdom

Index Fund

iShares Trust

iShares Nasdaq Biotechnology Index Fund
iShares Russell 3000 Growth Index Fund
iShares S&P 100 Index Fund

iShares S&P 1500 Index Fund

iShares S&P 500 Index Fund

iShares S&P Asia 50 Index Fund

iShares S&P Europe 350 Index Fund
iShares S&P Global 100 Index Fund
iShares S&P Global Consumer
Discretionary Sector Index Fund

iShares S&P Global Consumer Staples
Sector Index Fund

iShares S&P Global Energy Sector

Index Fund

iShares S&P Global Financials Sector
Index Fund

iShares S&P Global Healthcare Sector
Index Fund

iShares S&P Global Industrials Sector
Index Fund

iShares S&P Global Materials Sector
Index Fund

iShares S&P Global Nuclear Energy
Index Fund

iShares S&P Global Technology Sector
Index Fund

iShares S&P Global Timber & Forestry
Index Fund

iShares S&P Latin America 40 Index Fund

iShares S&P/TOPIX 150 Index Fund
iShares Dow Jones Transportation
Average Index Fund

iShares Dow Jones U.S. Financial Sector
Index Fund

iShares Dow Jones U.S. Home
Construction Index Fund

iShares Dow Jones U.S. Index Fund
iShares Dow Jones U.S. Insurance
Index Fund

iShares Dow Jones U.S. Medical Devices
Index Fund

iShares Dow Jones U.S. Oil & Gas
Exploration & Production Index Fund
iShares FTSE NAREIT Industrial/Office
Capped Index Fund

iShares FTSE NAREIT Retail Capped
Index Fund

iShares FTSE China (HK Listed)

Index Fund

iShares FTSE/Xinhua China 25

Index Fund

iShares MSCI ACWI Index Fund

iShares S&P Growth Allocation Fund
iShares S&P Aggressive Allocation Fund
iShares MSCI All Peru Capped

Index Fund

iShares S&P Emerging Markets
Infrastructure Index Fund

3) At the first special meeting of shareholders, shareholders as of the
Record Date of the Funds listed below approved a change in the
classification of each Fund’s investment objective from a
fundamental investment policy to a non-fundamental investment
policy. Accordingly, each Fund’s investment objective may, in the
future, be changed without shareholder approval. Any reference to
the contrary in each such Fund’s Prospectus or SAl is hereby deleted.



iShares Russell 1000 Index Fund iShares S&P MidCap 400 Index Fund

iShares Russell Midcap Index Fund iShares S&P North American

iShares S&P SmallCap 600 Growth Technology-Multimedia Networking
Index Fund Index Fund

iShares MSCI Australia Index Fund iShares MSCI France Index Fund
iShares MSCI Japan Index Fund iShares MSCI Spain Index Fund
iShares MSCI Switzerland Index Fund iShares S&P North American Natural

iShares Russell Midcap Growth Index Fund ~ Resources Sector Index Fund

4)

At the second special meeting of shareholders, shareholders as of
the Record Date of each Company approved the election of each of
the nominees to serve on the Board of Trustees and Directors. With
the exception of Mr. Robert Kapito, each Trustee’s/Director’s term
of office commenced immediately upon their election at the
November 4, 2009 special meeting of shareholders. Mr. Kapito’s
term of office will commence only upon the consummation of the
Transaction.

The Funds listed below commenced operations after the Record
Date (the “New Funds”). As a result, shareholders were not entitled
to notice of and to vote at the special meetings of shareholders
meetings. Prior to the commencement of operations, the Board of
Trustees or Directors and the sole shareholder of each New Fund
approved a new investment advisory agreement between the
respective Company, on behalf of each of the New Funds, and the
Adviser. The new investment advisory agreement will take effect
upon the consummation of the Transaction. Since the shareholders
as of the Record Date of each Company approved the election of
each of the nominees to serve on the Board of Trustees and
Directors, the New Funds will also be overseen by the elected
Trustees and Directors.

iShares 10+ Year Credit Bond Fund iShares 10+ Year Government/Credit
iShares MSCI Emerging Markets Eastern Bond Fund

Europe Index Fund iShares Russell Top 200 Index Fund
iShares Russell Top 200 Growth iShares Russell Top 200 Value

Index Fund Index Fund

If you have any additional questions, please call 1-800-iShares
(1-800-474-2737).

iShares® is a registered trademark of Barclays Global Investors, N.A. BGI-A-ALL-4-1109

PLEASE RETAIN THIS SUPPLEMENT
FOR FUTURE REFERENCE



iSharese

iShares Trust
Supplement dated September 21, 2009
to the Statements of Additional Information dated September 21, 2009 (“SAI”)
for the iShares Russell Top 200 Index Fund, iShares Russell Top 200 Growth Index Fund and
iShares Russell Top 200 Value Index Fund

The information in this Supplement updates information in, and should be read in conjunction with, each SAI.

Barclays Global Fund Advisors (the “Adviser”) serves as the investment adviser for each iShares fund (each, a
“Fund”). On June 16, 2009, Barclays PLC (“Barclays”), the ultimate parent company of the Adviser, accepted a
binding offer and entered into an agreement to sell its interests in the Adviser and certain affiliated companies to
BlackRock, Inc. (the “BlackRock Transaction”). The BlackRock Transaction is subject to certain regulatory approvals,
as well as other conditions to closing. The Transaction is expected to close at the end of 2009.

The Board of Trustees of iShares Trust has called a meeting of shareholders of record of each iShares Fund as of
August 25, 2009 (the “Record Date”) at a meeting scheduled to be held on November 4, 2009, at which such
shareholders have been asked to act on certain matters related to the Transaction. In addition, shareholders of
record of iShares Trust, as of the Record Date, will be asked to elect a Board of Trustees of iShares Trust at a second
meeting also scheduled to be held on November 4, 2009. Because the iShares Russell Top 200 Index Fund, iShares
Russell Top 200 Growth Index Fund and iShares Russell Top 200 Value Index Fund did not have shareholders as of
the Record Date, their shareholders will not be entitled to participate in the shareholder meetings.

If you have any additional questions, please call 1-800-iShares (1-800-474-2737).

iSharese is a registered trademark of Barclays Global Investors, N.A. BGI-SAI-S3-0909

PLEASE RETAIN THIS SUPPLEMENT
FOR FUTURE REFERENCE



TABLE OF CONTENTS

General Description of the Trust and the FUNd ... 1
Exchange Listing @and Trading ......coceoiiiiieiceee ettt ettt are s 1
Investment Strategies and RISKS ... 2
DIVERSIFICATION STATUS ..ottt st b et e st e et e b e st e et e ereenbeenbesreenbe e 2
LENDING PORTFOLIO SECURITIES. ...ttt 2
REPURCHASE AGREEMENTS. ..ottt ettt sne e st et e s e s te et eaneentaeneeaneenneans 3
REVERSE REPURCHASE AGREEMENTS ...ttt 3
SECURITIES OF INVESTMENT COMPANIES ..ottt 3
ILLIQUID SECURITIES. ...ttt ettt sttt b e bt et e bt st e et e e bt e s be et e abeenbeenbeereenbe e 3
SHORT-TERM INSTRUMENTS AND TEMPORARY INVESTMENTS. .....cciiiiiiiensireesee e, 4
FUTURES AND OPTIONS. ..ottt sttt sttt et et et e sa e s be et eaneesbeesseaseesseeneeaneenreenseaneenseans 4
OPTIONS ON FUTURES CONTRACTS. ...ttt ettt sttt sttt b e neene e 4
SWAP AGREEMENTS ...ttt bbbt b bbbt b et n bbbt 5
TRACKING STOUCKS. ...ttt ettt ettt e b et e st e b et et e st s e e s e e e e s e e eeereseese s eseneeeeneneese e asnns 5
FUTURE DEVELOPMENTS. ...ttt bbbttt et 5
General Considerations @and RISKS ..ot 5
RISKS OF DERIVATIVES ...ttt bttt b e bbbt et e b e et e e bt e beentesneenbe e 5
RISKS OF EQUITY SECURITIES. ...ttt ettt 6
RISKS OF FUTURES AND OPTIONS TRANSACTIONS .....ooiiiiiee et 6
RISKS OF SWAP AGREEMENTS ...ttt ettt e e nn et b e e 7
DIVIDEND RISK. ...ttt bbb bbbtttk b et et b et 7
ProXy VOTING POLICY ..ottt e st e et e st e et et e e s eneneere e 7
Portfolio HoldiNgs INfOrmMation .........cuciiiiiccee ettt ene s 8
Construction and Maintenance of the Underlying INAeX ........c.ccoviriiiieiiieiisee s 9
The Russell INdeXeS GENEIAIlY ..ottt 9
RUSSELL TOP 200® VALUE INDEX ......ocutititiiiisieisietsiee ettt 10
[INVESTMENT LIMTATIONS ...t b e n et et n e e nneas 10
CONLINUOUS OFFIING ...ttt bbb b et e b et et e s e b e b e et e e b e b e e ebe e eaens 11
Y E= T = Te =T T o | TP P U PP PP PPN 12
TRUSTEES AND OFFICERS. ...ttt ettt e n et eaeentesteeteeneesneenteaneenreas 12
COMMITTEES OF THE BOARD OF TRUSTEES. ..ottt 15
REMUNERATION OF TRUSTEES. ... ..ottt 17
CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES. .......coiiiiiieereeisieesee e, 18
Investment Advisory, Administrative and Distribution SErviCes.........cccouvviiiiiiiiiiisicese e 18
INVESTMENT ADVISER. ...ttt sttt e e et et ne e s te et e eneesneenteeneenreeneeanes 18
PORTFOLIO MANAGERS. ...ttt sttt ettt et et e bbb et et et b st e be e snens 19
CODES OF ETHICS. ..otttk bbbttt bbbt eb et e 21
ADMINISTRATOR, CUSTODIAN AND TRANSFER AGENT ... .ooiiiiiiieri et 21
DISTRIBUTOR. ...ttt bbbt b bbb bbb R b bt b e bbbt b bt nn et e b 22
BroKerage TranSaCTIONS. .....c.viiiiieiie ettt ettt e bttt e et e e bt e s e e be b e neene et e ne e 22
Additional Information Concerning the TrUST...........cii e 23



SHARES. e 23

TERMINATION OF THE TRUST OR THE FUND. ...oiiitii ittt ettt st st sva s re e 23
DTC AS SECURITIES DEPOSITORY FOR SHARES OF THE FUND. ....ooiiiiiiiie et 23
Creation and Redemption of Creation UNITS .........ccoiiiiiiiieiiii et 24
] =1\ =1 2 24
FUND DEPOSIT. ..ottt ettt ettt e et e et e e s bt s e st e e s bt e s st e e sbe s e st e e sbessabeesbessatassbesssbaesbeseseaesbenssbaesrenas 25
PROCEDURES FOR CREATION OF CREATION UNITS. ...oei ittt st 26
PLACEMENT OF CREATION ORDERS USING THE CLEARING PROCESS ......coooiiiieeeeeee e 26
PLACEMENT OF CREATION ORDERS OUTSIDE THE CLEARING PROCESS.........cocovieviiieeeece e 26
ACCEPTANCE OF ORDERS FOR CREATION UNITS ..ottt st ere s s re e 27
CREATION TRANSACTION FEE. ...ttt ettt ettt e e st e e s s et e e s s e b e e e e s s abaeeessanes 28
REDEMPTION OF SHARES IN CREATION UNITS. ..ottt st sttt s sva e svae s 28
REDEMPTION TRANSACTION FEES..... oottt ettt sttt sba s s te s sbaesta s sbessbassnee s 29
PLACEMENT OF REDEMPTION ORDERS USING THE CLEARING PROCESS........ccccooveviiieceece e 29
PLACEMENT OF REDEMPTION ORDERS OUTSIDE THE CLEARING PROCESS. .......cccoooieiiieeie e 29
QLIS 30
REGULATED INVESTMENT COMPANY QUALIFICATIONS. ....oootiiieciecticeeeece ettt 30
TAXATION OF RICS. ..ottt ettt b s st e e s b e e st e e s b e e s abeeebasaabeeshessabeesbesanbeesresssbeesbesanteesns 30
O Y A 172 R 30
NET CAPITAL LOSS CARRYFORWARDS...... oottt ettt sttt sttt sbas s sba s s ba s s ba s sbassbassree s 31
TAXATION OF U.S. SHAREHOLDERS. ......ooiitieitie ettt ettt sttt st e be s sra s s sbeesbeeabe e 31
SALES OF SHARES. ..ottt ettt st e et e e s bt e et e e s bt e et e e s b e e e beesheesabeesbeseabessaesebaesbesasbassaeneans 32
BACK-UP WITHHOLDING ... ..ottt ettt ettt st et ts s te s s bt s s be s sbassabe s sbassstessbassbassbesesbassbesssbassrenas 32
SECTIONS 35T AND 362 ..ottt ettt ettt ettt e ettt et e e s et e e bt e s et e e bt esaee s bt e saesebeesaanssbeesaeeeteesaeasanes 32
TAXATION OF CERTAIN DERIVATIVES. ...ttt sttt b e s aa e e s sbaae e 32
QUALIFIED DIVIDEND INCOME ......ooiiiiitie ettt ettt rte sttt s ete s s bas s be e sba e s be s sbasssbessbesarbassreeanns 33
CORPORATE DIVIDENDS RECEIVED DEDUCTION. .. .vviiiiiitiiie ettt vvee e s svae e e s avaa e 34
EXCESS INCLUSION INCOME. ...ttt ettt ettt st e s b as st a s s bt s s te s sbas s bassbassbassbessbassrenas 34
R =01 R 34
(O 0 I = S I T 34
TAXATION OF NON-U.S. SHAREHOLDERS........cootiiitii ittt sttt sras st s ba e re e 34
FINANCIAl STATEMENTS ...ttt ettt e st e et e e st e e et e e s et e et e e saeesebeesaeesbessaeesbeesateesbessaensateessenas 36
MiSCEllAaNEOUS INTOIMALION ...ttt e e e st s et e e s a e e st e e sbe s et e s saaesbeesbessreesrenssrs 36
L@@ 10\ ] =1 36
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM . ...oooiiiiiiii ettt 36
SHAREHOLDER COMMUNICATIONS TO THE BOARD. .....cevi ittt s 36



General Description of the Trust and the Fund

The Trust currently consists of more than 145 investment series or portfolios. The Trust was organized as a Delaware
statutory trust on December 16, 1999 and is authorized to have multiple series or portfolios. The Trust is an open-end
management investment company, registered with the Securities and Exchange Commission (the “SEC”) under the
Investment Company Act of 1940, as amended (the “1940 Act”). The offering of the Trust’s shares is registered under the
Securities Act of 1933, as amended (the “1933 Act”). This SAl relates solely to the Fund.

The investment objective of the Fund is to provide investment results that correspond generally to the price and yield
performance, before fees and expenses, of a specified benchmark index (the “Underlying Index”) representing publicly-
traded equity securities of issuers in a particular broad market, market segment, market sector or group of industries. The
Fund is managed by Barclays Global Fund Advisors (“BGFA” or the “Investment Adviser”), a subsidiary of BGI.

The Fund offers and issues shares at their net asset value per share (“NAV”) only in aggregations of a specified number of
shares (“Creation Unit”), generally in exchange for a basket of equity securities included in its Underlying Index (the “Deposit
Securities”), together with the deposit of a specified cash payment (the “Cash Component”). Shares of the Fund are listed
and trade on NYSE Arca, Inc. (“NYSE Arca” or the “Listing Exchange”), a national securities exchange. Shares trade in the
secondary market and elsewhere at market prices that may be at, above or below NAV. Shares are redeemable only in
Creation Units, and, generally, in exchange for portfolio securities and a Cash Component. Creation Units typically are a
specified number of shares, generally 50,000 or multiples thereof.

The Trust reserves the right to offer a “cash” option for creations and redemptions of shares. Shares may be issued in
advance of receipt of Deposit Securities subject to various conditions, including a requirement to maintain with the Trust a
cash deposit equal to at least 110%, which BGFA may change from time to time, of the market value of the omitted Deposit
Securities. See the CREATION AND REDEMPTION OF CREATION UNITS section of this SAI. Transaction fees for cash
creations or redemptions may be higher than the transaction fees associated with in-kind creations or redemptions. In all
cases, conditions and fees will be limited in accordance with the requirements of SEC rules and regulations applicable to
management investment companies offering redeemable securities.

Exchange Listing and Trading

A discussion of exchange listing and trading matters associated with an investment in the Fund is contained in the
SHAREHOLDER INFORMATION section of the Fund’s Prospectus. The discussion below supplements, and should be read in
conjunction with, that section of the Prospectus.

Shares of the Fund are listed for trading and trade throughout the day on the Listing Exchange and other secondary markets.
Shares of the Fund may also be listed on certain non-U.S. exchanges. There can be no assurance that the requirements of
the Listing Exchange necessary to maintain the listing of shares of the Fund will continue to be met. The Listing Exchange
may, but is not required to, remove the shares of the Fund from listing if (i) following the initial 12-month period beginning
upon the commencement of trading of Fund shares, there are fewer than 50 beneficial owners of shares of the Fund for 30
or more consecutive trading days, (ii) the value of the Underlying Index on which the Fund is based is no longer calculated or
available, (iii) the “indicative optimized portfolio value” (“IOPV”) of the Fund is no longer calculated or available or (iv) any
other event shall occur or condition shall exist that, in the opinion of the Listing Exchange, makes further dealings on the
Listing Exchange inadvisable. The Listing Exchange will also remove shares of the Fund from listing and trading upon
termination of the Fund.

As in the case of other publicly-traded securities, when you buy or sell shares through a broker you will incur a brokerage
commission determined by that broker.

In order to provide additional information regarding the indicative value of shares of the Fund, the Listing Exchange or a
market data vendor disseminates every 15 seconds through the facilities of the Consolidated Tape Association or other
widely disseminated means an updated IOPV for the Fund as calculated by an information provider or market data vendor.
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The Trust is not involved in or responsible for any aspect of the calculation or dissemination of the IOPVs and makes no
representation or warranty as to the accuracy of the IOPVs.

An IOPV has an equity securities component and a cash component. The equity securities values included in an IOPV are the
values of the Deposit Securities for the Fund. While the IOPV reflects the current market value of the Deposit Securities
required to be deposited in connection with the purchase of a Creation Unit, it does not necessarily reflect the precise
composition of the current portfolio of securities held by the Fund at a particular point in time because the current portfolio
of the Fund may include securities that are not a part of the current Deposit Securities. Therefore, the Fund’s IOPV
disseminated during the Listing Exchange trading hours should not be viewed as a real-time update of the Fund’s NAV,
which is calculated only once a day.

The cash component included in an IOPV consists of estimated accrued interest, dividends and other income, less expenses.
If applicable, each IOPV also reflects changes in currency exchange rates between the U.S. dollar and the applicable currency.

The Trust reserves the right to adjust the share prices of the Fund in the future to maintain convenient trading ranges for
investors. Any adjustments would be accomplished through stock splits or reverse stock splits, which would have no effect
on the net assets of the Fund.

Investment Strategies and Risks

The Fund seeks to achieve its objective by investing primarily in securities issued by issuers that comprise its Underlying
Index and through transactions that provide substantially similar exposure to securities in the Underlying Index. The Fund
operates as an index fund and will not be actively managed. Adverse performance of a security in the Fund’s portfolio will
ordinarily not result in the elimination of the security from the Fund’s portfolio.

The Fund engages in representative sampling, which is investing in a sample of securities selected by BGFA to have a
collective investment profile similar to that of the Underlying Index. Securities selected have aggregate investment
characteristics (based on market capitalization and industry weightings), fundamental characteristics (such as return
variability, earnings valuation and yield) and liquidity measures similar to those of the Underlying Index. Funds that use
representative sampling generally do not hold all of the securities that are in the Underlying Index.

DIVERSIFICATION STATUS. The Fund is classified as “non-diversified.” A non-diversified fund is a fund that is not limited by
the 1940 Act with regard to the percentage of its assets that may be invested in the securities of a single issuer. The
securities of a particular issuer (or securities of issuers in particular industries) may dominate the underlying index of such a
fund and, consequently, the fund’s investment portfolio. This may adversely affect the fund’s performance or subject the
fund’s shares to greater price volatility than that experienced by more diversified investment companies.

The Fund intends to maintain the required level of diversification and otherwise conduct its operations so as to qualify as a
Regulated Investment Company (“RIC”) for purposes of the U.S. Internal Revenue Code of 1986, as amended (the “IRC”) and
to relieve the Fund of any liability for U.S. federal income tax to the extent that its earnings are distributed to shareholders,
provided that the Fund satisfies a minimum distribution requirement. Compliance with the diversification requirements of
the IRC may limit the investment flexibility of the Fund and may make it less likely that the Fund will meet its investment
objective.

LENDING PORTFOLIO SECURITIES. Subject to approval of a securities lending agency agreement by the Trust’s Board of
Trustees (the “Board” or the “Trustees”), the Fund may lend portfolio securities to certain creditworthy borrowers, including
borrowers affiliated with BGFA. The borrowers provide collateral that is maintained in an amount at least equal to the current
market value of the securities loaned. No securities loan shall be made on behalf of the Fund if, as a result, the aggregate
value of all securities loans of the Fund exceeds one-third of the value of the Fund’s total assets (including the value of the
collateral received). The Fund may terminate a loan at any time and obtain the return of the securities loaned. The Fund
receives the value of any interest or cash or non-cash distributions paid on the loaned securities.

With respect to loans that are collateralized by cash, the borrower will be entitled to receive a fee based on the amount of
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cash collateral. The Fund is compensated by the difference between the amount earned on the reinvestment of cash
collateral and the fee paid to the borrower. In the case of collateral other than cash, the Fund is compensated by a fee paid
by the borrower equal to a percentage of the market value of the loaned securities. Any cash collateral may be reinvested in
certain short-term instruments either directly on behalf of the Fund or through one or more joint accounts or money market
funds, including those advised by BGFA; such reinvestments are subject to investment risk.

Securities lending involves exposure to certain risks, including operational risk (I.E., the risk of losses resulting from problems
in the settlement and accounting process), “gap” risk (I.E., the risk of a mismatch between the return on cash collateral
reinvestments and the fees the Fund has agreed to pay a borrower), and credit, legal, counterparty and market risk. In the
event a borrower does not return the Fund’s securities as agreed, the Fund may experience losses if the proceeds received
from liquidating the collateral does not at least equal the value of the loaned security at the time the collateral is liquidated
plus the transaction costs incurred in purchasing replacement securities.

The Fund pays a portion of the interest or fees earned from securities lending to a borrower as described above and to a
securities lending agent who administers the lending program in accordance with guidelines approved by the Board. To the
extent that the Fund engages in securities lending, BGI acts as securities lending agent for the Fund subject to the overall
supervision of BGFA. BCl receives a portion of the revenues generated by securities lending activities as compensation for its
services.

REPURCHASE AGREEMENTS. The Fund may enter into repurchase agreements with certain counterparties. Repurchase
agreements involve an agreement to purchase financial instruments and to resell those instruments back to the same
counterparty at an agreed-upon date and price, which price reflects a rate of interest unrelated to a coupon rate or maturity
of the purchased instruments. The value of the instruments purchased may be more or less than the price at which the
counterparty has agreed to repurchase them. As protection against the risk that the counterparty will not fulfill its obligation,
the instruments are marked-to-market daily and are maintained at a value at least equal to the sale price plus the accrued
incremental amount. Delays or losses could result if the counterparty to the repurchase agreement defaults or becomes
insolvent. The Fund will engage in repurchase agreements only with counterparties whose creditworthiness has been
reviewed and found satisfactory by BGFA.

REVERSE REPURCHASE AGREEMENTS. The Fund may enter into reverse repurchase agreements, which involve the sale of
securities with an agreement to repurchase the securities at an agreed-upon price, date and interest payment and have the
characteristics of borrowing. Generally the effect of such transactions is that the Fund can recover all or most of the cash
invested in the portfolio securities involved during the term of the reverse repurchase agreement, while in many cases the
Fund is able to keep some of the interest income associated with those securities. Such transactions are advantageous only if
the Fund has an opportunity to earn a rate of interest on the cash derived from these transactions that is greater than the
interest cost of obtaining the same amount of cash. Opportunities to realize earnings from the use of the proceeds equal to
or greater than the interest required to be paid may not always be available and the Fund intends to use the reverse
repurchase technigue only when BGFA believes it will be advantageous to the Fund. The use of reverse repurchase
agreements may exaggerate any interim increase or decrease in the value of the Fund’s assets. The Fund’s exposure to
reverse repurchase agreements will be covered by assets having a value equal to or greater than such commitments. The
Fund maintains liquid assets in connection with reverse repurchase agreements. Under the 1940 Act, reverse repurchase
agreements are considered borrowings.

SECURITIES OF INVESTMENT COMPANIES. The Fund may invest in the securities of other investment companies (including
money market funds) to the extent allowed by law. Pursuant to the 1940 Act, the Fund’s investment in investment
companies is limited to, subject to certain exceptions: (i) 3% of the total outstanding voting stock of any one investment
company; (ii) 5% of the Fund’s total assets with respect to any one investment company and (iii) 10% of the Fund’s total
assets with respect to investment companies in the aggregate. To the extent allowed by law or regulation, the Fund may
invest its assets in the securities of investment companies that are money market funds, including those advised by BGFA or
otherwise affiliated with BGFA, in excess of the limits discussed above. Other investment companies in which the Fund
invests can be expected to incur fees and expenses for operations, such as investment advisory and administration fees, that
would be in addition to those incurred by the Fund.

ILLIQUID SECURITIES. The Fund may invest up to an aggregate amount of 15% of its net assets in illiquid securities
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(calculated at the time of investment). llliquid securities include securities subject to contractual or other restrictions on
resale and other instruments that lack readily available markets.

SHORT-TERM INSTRUMENTS AND TEMPORARY INVESTMENTS. The Fund may invest in short-term instruments, including
money market instruments, on an ongoing basis to provide liquidity or for other reasons. Money market instruments are
generally short-term investments that may include but are not limited to: (i) shares of money market funds (including those
advised by BGFA); (ii) obligations issued or guaranteed by the U.S. government, its agencies or instrumentalities (including
government-sponsored enterprises); (iii) negotiable certificates of deposit (“CDs”), bankers’ acceptances, fixed-time
deposits and other obligations of U.S. and non-U.S. banks (including non-U.S. branches) and similar institutions; (iv)
commercial paper rated, at the date of purchase, “Prime-1" by Moody’s(Reg. TM) Investors Service, Inc. or “A-1" by
Standard & Poor’s(Reg. TM) Rating Service, a division of The McGraw-Hill Companies, Inc. (“S&P(Reg. TM)”), or if unrated,
of comparable quality as determined by BGFA; (v) non-convertible corporate debt securities (E.G., bonds and debentures)
with remaining maturities at the date of purchase of not more than 397 days and that satisfy the rating requirements set
forth in Rule 2a-7 under the 1940 Act; (vi) repurchase agreements; and (vii) short-term U.S. dollar-denominated obligations
of non-U.S. banks (including U.S. branches) that, in the opinion of BGFA, are of comparable quality to obligations of U.S.
banks which may be purchased by the Fund. Any of these instruments may be purchased on a current or forward-settled
basis. Time deposits are non-negotiable deposits maintained in banking institutions for specified periods of time at stated
interest rates. Bankers’ acceptances are time drafts drawn on commercial banks by borrowers, usually in connection with
international transactions.

FUTURES AND OPTIONS. The Fund may enter into futures contracts and options. These futures contracts and options will
be used to simulate investment in the Underlying Index, to facilitate trading or to reduce transaction costs. The Fund will
enter into futures contracts and options that are traded on a U.S. or non-U.S. exchange. The Fund will not use futures or
options for speculative purposes. The Fund intends to use futures and options in accordance with Rule 4.5 of the Commaodity
Exchange Act (“CEA”). The Trust, on behalf of the Fund, has filed a notice of eligibility for exclusion from the definition of the
term “commaodity pool operator” in accordance with Rule 4.5 so that the Fund is not subject to registration or regulation as a
commodity pool operator under the CEA.

Futures contracts provide for the future sale by one party and purchase by another party of a specified amount of a specific
instrument or index at a specified future time and at a specified price. Stock index contracts are based on investments that
reflect the market value of common stock of the firms included in the investments. The Fund may enter into futures
contracts to purchase securities indexes when BGFA anticipates purchasing the underlying securities and believes prices will
rise before the purchase will be made. To the extent required by law, liquid assets committed to futures contracts will be
maintained.

A call option gives a holder the right to purchase a specific security at a specified price (“exercise price”) within a specified
period of time. A put option gives a holder the right to sell a specific security at a specified exercise price within a specified
period of time. The initial purchaser of a call option pays the “writer” a premium, which is paid at the time of purchase and is
retained by the writer whether or not such option is exercised. The Fund may purchase put options to hedge its portfolio
against the risk of a decline in the market value of securities held and may purchase call options to hedge against an increase
in the price of securities it is committed to purchase. The Fund may write put and call options along with a long position in
options to increase its ability to hedge against a change in the market value of the securities it holds or is committed to
purchase. Investments in futures contracts and other investments that contain leverage may require the Fund to maintain
liquid assets. Generally, the Fund maintains an amount of liquid assets equal to its obligations relative to the position
involved, adjusted daily on a marked-to-market basis. With respect to futures contracts that are contractually required to
“cash-settle,” the Fund maintains liquid assets in an amount at least equal to the Fund’s daily marked-to-market obligation
(L.E., the Fund’s daily net liability, if any), rather than the contracts’ notional value (I.E., the value of the underlying asset). By
maintaining assets equal to its net obligation under cash-settled futures contracts, the Fund may employ leverage to a
greater extent than if the Fund set aside assets equal to the futures contracts’ full notional value. The Fund bases its asset
maintenance policies on methods permitted by the staff of the SEC and may modify these policies in the future to comply
with any changes in the guidance articulated from time to time by the SEC or its staff.

OPTIONS ON FUTURES CONTRACTS. An option on a futures contract, as contrasted with the direct investment in such a
contract, gives the purchaser the right, in return for the premium paid, to assume a position in the underlying futures
contract at a specified exercise price at any time prior to the expiration date of the option. Upon exercise of an option, the

4



delivery of the futures position by the writer of the option to the holder of the option will be accompanied by delivery of the
accumulated balance in the writer’s futures margin account that represents the amount by which the market price of the
futures contract exceeds (in the case of a call) or is less than (in the case of a put) the exercise price of the option on the
futures contract. The potential for loss related to the purchase of an option on a futures contract is limited to the premium
paid for the option plus transaction costs. Because the value of the option is fixed at the point of sale, there are no daily cash
payments by the purchaser to reflect changes in the value of the underlying contract; however, the value of the option
changes daily and that change would be reflected in the NAV of the Fund. The potential for loss related to writing call
options is unlimited. The potential for loss related to writing put options is limited to the agreed upon price per share, also
known as the strike price, less the premium received from writing the put.

The Fund may purchase and write put and call options on futures contracts that are traded on an exchange as a hedge
against changes in value of its portfolio securities, or in anticipation of the purchase of securities, and may enter into closing
transactions with respect to such options to terminate existing positions. There is no guarantee that such closing
transactions can be effected.

Upon entering into a futures contract, the Fund will be required to deposit with the broker an amount of cash or cash
equivalents known as “initial margin,” which is in the nature of a performance bond or good faith deposit on the contract
and is returned to the Fund upon termination of the futures contract, assuming all contractual obligations have been
satisfied. Subsequent payments, known as “variation margin,” to and from the broker will be made daily as the price of the
index underlying the futures contract fluctuates, making the long and short positions in the futures contract more or less
valuable, a process known as “marking-to-market.” At any time prior to the expiration of a futures contract, the Fund may
elect to close the position by taking an opposite position, which will operate to terminate the Fund’s existing position in the
contract.

SWAP AGREEMENTS. Swap agreements are contracts between parties in which one party agrees to make periodic payments
to the other party based on the change in market value or level of a specified rate, index or asset. In return, the other party
agrees to make periodic payments to the first party based on the return of a different specified rate, index or asset. Swap
agreements will usually be performed on a net basis, with the Fund receiving or paying only the net amount of the two
payments. The net amount of the excess, if any, of the Fund’s obligations over its entitlements with respect to each swap is
accrued on a daily basis and an amount of liquid assets having an aggregate value at least equal to the accrued excess will
be maintained by the Fund.

The use of interest-rate and index swaps is a highly specialized activity that involves investment techniques and risks
different from those associated with ordinary portfolio security transactions. These transactions generally do not involve the
delivery of securities or other underlying assets or principal.

TRACKING STOCKS. A tracking stock is a separate class of common stock whose value is linked to a specific business unit or
operating division within a larger company and which is designed to “track” the performance of such business unit or
division. The tracking stock may pay dividends to shareholders independent of the parent company. The parent company,
rather than the business unit or division, generally is the issuer of tracking stock. However, holders of the tracking stock may
not have the same rights as holders of the company’s common stock.

FUTURE DEVELOPMENTS. The Board may, in the future, authorize the Fund to invest in securities contracts and investments
other than those listed in this SAl and in the Prospectus, provided they are consistent with the Fund’s investment objective
and do not violate any investment restrictions or policies.

General Considerations and Risks

A discussion of some of the risks associated with an investment in the Fund is contained in the Prospectus.

An investment in the Fund should be made with an understanding that the value of the Fund’s portfolio securities may
fluctuate in accordance with changes in the financial condition of the issuers of the portfolio securities, the value of stocks in
general, and other factors that affect the market.

RISKS OF DERIVATIVES. A derivative is a financial contract, the value of which depends on, or is derived from, the value of
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an underlying asset such as a security or an index. The Fund may invest in stock index futures contracts and other
derivatives. Compared to conventional securities, derivatives can be more sensitive to changes in interest rates or to sudden
fluctuations in market prices and thus the Fund’s losses may be greater if it invests in derivatives than if it invests only in
conventional securities.

RISKS OF EQUITY SECURITIES. An investment in the Fund should be made with an understanding of the risks inherent in an
investment in equity securities, including the risk that the financial condition of issuers may become impaired or that the
general condition of the stock market may deteriorate (either of which may cause a decrease in the value of the portfolio
securities and thus in the value of shares of the Fund). Common stocks are susceptible to general stock market fluctuations
and to volatile increases and decreases in value as market confidence and perceptions of their issuers change. These investor
perceptions are based on various and unpredictable factors, including expectations regarding government, economic,
monetary and fiscal policies, inflation and interest rates, economic expansion or contraction, and global or regional political,
economic or banking crises. Holders of common stocks incur more risks than holders of preferred stocks and debt
obligations because common stockholders generally have rights to receive payments from stock issuers inferior to the rights
of creditors, or holders of debt obligations or preferred stocks. Further, unlike debt securities, which typically have a stated
principal amount payable at maturity (the value of which, however, is subject to market fluctuations prior to maturity), or
preferred stocks, which typically have a liquidation preference and which may have stated optional or mandatory
redemption provisions, common stocks have neither a fixed principal amount nor a maturity.

Although most of the securities in the Underlying Index are listed on a national securities exchange, the principal trading
market for some may be in the over-the-counter market. The existence of a liquid trading market for certain securities may
depend on whether dealers will make a market in such securities. There can be no assurance that a market will be made or
maintained or that any such market will be or remain liquid. The price at which securities may be sold and the value of the
Fund’s shares will be adversely affected if trading markets for the Fund’s portfolio securities are limited or absent, or if bid/
ask spreads are wide.

RISKS OF FUTURES AND OPTIONS TRANSACTIONS. There are several risks accompanying the utilization of futures
contracts and options on futures contracts. First, a position in futures contracts and options on futures contracts may be
closed only on the exchange on which the contract was made (or a linked exchange). While the Fund plans to utilize futures
contracts only if an active market exists for such contracts, there is no guarantee that a liquid market will exist for the
contract at a specified time. Furthermore, because, by definition, futures contracts project price levels in the future and not
current levels of valuation, market circumstances may result in a discrepancy between the price of the stock index future and
the movement in the Underlying Index. In the event of adverse price movements, the Fund would continue to be required to
make daily cash payments to maintain its required margin. In such situations, if the Fund has insufficient cash, it may have to
sell portfolio securities to meet daily margin requirements at a time when it may be disadvantageous to do so. In addition,
the Fund may be required to deliver the instruments underlying the future contracts it has sold.

The risk of loss in trading futures contracts or uncovered call options in some strategies (E.C., selling uncovered stock index
futures contracts) is potentially unlimited. The Fund does not plan to use futures and options contracts in this way. The risk
of a futures position may still be large as traditionally measured due to the low margin deposits required. In many cases, a
relatively small price movement in a futures contract may result in immediate and substantial loss or gain to the investor
relative to the size of a required margin deposit. The Fund, however, intends to utilize futures and options contracts in a
manner designed to limit its risk exposure to levels comparable to a direct investment in the types of stocks in which it
invests.

Utilization of futures and options on futures by the Fund involves the risk of imperfect or even negative correlation to the
Underlying Index if the index underlying the futures contract differs from the Underlying Index. There is also the risk of loss
by the Fund of margin deposits in the event of bankruptcy of a broker with whom the Fund has an open position in the
futures contract or option. The purchase of put or call options will be based upon predictions by BGFA as to anticipated
trends, which predictions could prove to be incorrect.

Because the futures market generally imposes less burdensome margin requirements than the securities market, an
increased amount of participation by speculators in the futures market could result in price fluctuations. Certain financial
futures exchanges limit the amount of fluctuation permitted in futures contract prices during a single trading day. The daily
limit establishes the maximum amount by which the price of a futures contract may vary either up or down from the
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previous day’s settlement price at the end of a trading session. Once the daily limit has been reached in a particular type of
contract, no trades may be made on that day at a price beyond that limit. It is possible that futures contract prices could
move to the daily limit for several consecutive trading days with little or no trading, thereby preventing prompt liquidation of
futures positions and subjecting the Fund to substantial losses. In the event of adverse price movements, the Fund would be
required to make daily cash payments of variation margin.

RISKS OF SWAP AGREEMENTS. The risk of loss with respect to swaps generally is limited to the net amount of payments
that the Fund is contractually obligated to make. Swap agreements are subject to the risk that the swap counterparty will
default on its obligations. If such a default occurs, the Fund will have contractual remedies pursuant to the agreements
related to the transaction. However, such remedies may be subject to bankruptcy and insolvency laws which could affect the
Fund’s rights as a creditor (E.G., the Fund may not receive the net amount of payments that it contractually is entitled to
receive).

DIVIDEND RISK. There is no guarantee that the issuer of the stocks held by the Fund will declare dividends in the future or
that if declared, they will either remain at current levels or increase over time.

Proxy Voting Policy

The Trust has adopted, as its proxy voting policies for the Fund, the proxy voting guidelines of BGFA, the investment adviser
to the Fund. The Trust has delegated to BGFA the responsibility for voting proxies on the portfolio securities held by the
Fund. The remainder of this section discusses the Fund’s proxy voting guidelines and BGFA’s role in implementing such
guidelines.

BGFA votes (or refrains from voting) proxies for the Fund in a manner that BGFA, in the exercise of its independent business
judgment, concludes is in the best economic interests of the Fund. In some cases, BGFA may determine that it is in the best
economic interests of the Fund to refrain from exercising the Fund’s proxy voting rights (such as, for example, proxies on
certain non-U.S. securities that might impose costly or time-consuming in-person voting requirements). With regard to the
relationship between securities lending and proxy voting, BGFA’s approach is also driven by our clients’ economic interests.
The evaluation of the economic desirability of recalling loans involves balancing the revenue-producing value of loans
against the likely economic value of casting votes. Based on our evaluation of this relationship, we believe that the likely
economic value of casting a vote generally is less than the securities lending income, either because the votes will not have
significant economic consequences or because the outcome of the vote would not be affected by BGFA recalling loaned
securities in order to ensure they are voted. Periodically, BGFA analyzes the process and benefits of voting proxies for
securities on loan, and will consider whether any modification of its proxy voting policies or procedures are necessary in light
of any regulatory changes. BGFA will normally vote on specific proxy issues in accordance with its proxy voting guidelines.
BGFA’s proxy voting guidelines provide detailed guidance as to how to vote proxies on certain important or commonly raised
issues. BGFA may, in the exercise of its business judgment, conclude that the proxy voting guidelines do not cover the
specific matter upon which a proxy vote is requested, or that an exception to the proxy voting guidelines would be in the
best economic interests of the Fund. BGFA votes (or refrains from voting) proxies without regard to the relationship of the
issuer of the proxy (or any shareholder of such issuer) to the Fund, the Fund’s affiliates (if any), BGFA or BGFA’s affiliates, or
the Distributor or the Distributor’s affiliates. When voting proxies, BGFA attempts to encourage issuers to follow practices
that enhance shareholder value and increase transparency and allow the market to place a proper value on their assets. With
respect to certain specific issues:

e The Fund generally supports the board’s nominees in the election of directors and generally supports proposals
that strengthen the independence of boards of directors;

e The Fund generally does not support proposals on social issues that lack a demonstrable economic benefit to
the issuer and the Fund investing in such issuer; and

e The Fund generally votes against anti-takeover proposals and proposals that would create additional barriers or
costs to corporate transactions that are likely to deliver a premium to shareholders.

BGFA maintains institutional policies and procedures that are designed to prevent any relationship between the issuer of the
proxy (or any shareholder of the issuer) and the Fund, the Fund’s affiliates (if any), BGFA or BGFA'’s affiliates (if any) or the
Distributor or the Distributor’s affiliates, from having undue influence on BGFA’s proxy voting activity. In certain instances,
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BGFA may determine to engage an independent fiduciary to vote proxies as a further safeguard against potential conflicts of
interest or as otherwise required by applicable law. The independent fiduciary may either vote such proxies or provide BGFA
with instructions as to how to vote such proxies. In the latter case, BGFA votes the proxy in accordance with the independent
fiduciary’s determination.

Information with respect to how BGFA voted proxies relating to the Fund’s portfolio securities during the 12-month period
ended June 30 will be available: (i) without charge, upon request, by calling 1-800-iShares (1-800-474-2737) or through the
Fund’s website at WWW.ISHARES.COM; and (ii) on the SEC’s website at WWW.SEC.GOV.

Portfolio Holdings Information

The Board has adopted a policy regarding the disclosure of the Fund’s portfolio holdings information that requires that such
information be disclosed in a manner that: (i) is consistent with applicable legal requirements and in the best interests of the
Fund’s shareholders; (ii) does not put the interests of BGFA, the Distributor or any affiliated person of BGFA or the
Distributor, above those of Fund shareholders; (iii) does not advantage any current or prospective Fund shareholders over
any other current or prospective Fund shareholders, except to the extent that certain Entities (as described below) may
receive portfolio holdings information not available to other current or prospective Fund shareholders in connection with the
dissemination of information necessary for transactions in Creation Units, as contemplated by the iShares Exemptive Orders
and as discussed below and (iv) does not provide selective access to portfolio holdings information except pursuant to the
procedures outlined below and to the extent appropriate confidentiality arrangements limiting the use of such information
are in effect. The “Entities” referred to in sub-section (iii) above are generally limited to National Securities Clearing
Corporation (“NSCC”) members and subscribers to various fee-based subscription services, including those large
institutional investors (known as “Authorized Participants”) that have been authorized by the Distributor to purchase and
redeem large blocks of shares pursuant to legal requirements, including exemptive orders granted by the SEC pursuant to
which the Fund offers and redeems its shares (“iShares Exemptive Orders”) and other institutional market participants and
entities that provide information services.

Each business day, the Fund'’s portfolio holdings information will be provided to the Distributor or other agent for
dissemination through the facilities of the NSCC and/or other fee-based subscription services to NSCC members and/or
subscribers to those other fee-based subscription services, including Authorized Participants, and to entities that publish
and/or analyze such information in connection with the process of purchasing or redeeming Creation Units or trading shares
of the Fund in the secondary market. This information typically reflects the Fund’s anticipated holdings on the following
business day.

Daily access to information concerning the Fund’s portfolio holdings is permitted (i) to certain personnel of those service
providers that are involved in portfolio management and providing administrative, operational, risk management, or other
support to portfolio management, including affiliated broker-dealers and Authorized Participants, and (ii) to other personnel
of the Investment Adviser and the Distributor, administrator, custodian and fund accountant who deal directly with or assist
in, functions related to investment management, distribution, administration, custody and fund accounting, as may be
necessary to conduct business in the ordinary course in a manner consistent with the iShares Exemptive Orders, agreements
with the Fund and the terms of the Fund’s current registration statement. In addition, the Fund discloses its portfolio
holdings and the percentages they represent of the Fund’s net assets at least monthly, and as often as each day the Fund is
open for business, at WWW.ISHARES.COM. More information about this disclosure is available at WWW.ISHARES.COM.

Portfolio holdings information made available in connection with the creation/redemption process may be provided to other
entities that provide services to the Fund in the ordinary course of business after it has been disseminated to the NSCC. From
time to time, information concerning portfolio holdings other than portfolio holdings information made available in
connection with the creation/redemption process, as discussed above, may be provided to other entities that provide
services to the Fund, including rating or ranking organizations, in the ordinary course of business, no earlier than one
business day following the date of the information.

The Fund discloses its complete portfolio holdings schedule in public filings with the SEC within 70 days after the end of
each fiscal quarter and will provide that information to shareholders as required by federal securities laws and regulations
thereunder. The Fund may, however, voluntarily disclose all or part of its portfolio holdings other than in connection with the
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creation/redemption process, as discussed above, in advance of required filings with the SEC, provided that such
information is made generally available to all shareholders and other interested parties in a manner that is consistent with
the above policy for disclosure of portfolio holdings information. Such information may be made available through a
publicly-available website or other means that make the information available to all likely interested parties
contemporaneously.

The Trust’s Chief Compliance Officer may authorize disclosure of portfolio holdings information pursuant to the above policy
and procedures.

The Board reviews the policy and procedures for disclosure of portfolio holdings information at least annually.

Construction and Maintenance of the Underlying Index

A description of the Underlying Index is provided below.

The Russell Indexes Generally

COMPONENT SELECTION CRITERIA. The securities in the Russell indexes (sometimes referred to as the “components”) are
reconstituted annually typically after the close on the last Friday in June to reflect changes in the marketplace. The Russell
Top 200(Reg. TM) Index, Russell 2000 Index and the Russell 1000 Index are subsets of the Russell 3000 Index. The starting
universe for the Russell 3000 Index includes all issuers listed on a U.S. Exchange that are either U.S. incorporated or
incorporated in certain non-U.S. jurisdictions as Benefit-Driven Incorporations (BDI) (typically tax benefit incorporations),
subject to the following rules and exceptions:

e Stocks must trade at or above $1.00 on the last day of May to be eligible for inclusion. Existing members are
analyzed using the average for the month of May;

e Although only one class of security is allowed into the Russell indexes, all common classes are combined to
determine total market capitalization and available float;

e Tracking stocks are considered individually for membership; and

e Also excluded are preferred and convertible preferred stock, participating preferred stock, redeemable shares,
warrants and rights, trust receipts, royalty trusts, limited liability issuers, OTC bulletin boards and pink sheet
stocks, mutual funds, limited partnerships, and foreign stocks.

All eligible securities are sorted by decreasing total market capitalization to determine index eligibility.

For all Russell indexes, the weights of component issuers are adjusted based on available float-weighted capitalization
according to the market value of their available outstanding shares. The impact of a component’s price change is
proportional to the issuer’s total market value, which is the share price times the number of shares available. Each Russell
index is adjusted to reflect changes in capitalization resulting from mergers, acquisitions, stock rights, substitutions and
other capital events.

Russell Investments uses a probability measure to assign stocks to the growth and value style indexes. The probability
measure is used to indicate the degree of certainty that a stock is value or growth, based on two fundamental indicators:
relative price-to-book (PB) ratio and forecasted long-term growth. This method allows stocks to be represented as having
both growth and value characteristics, while preserving the additive nature of the indexes. As a result, a stock may be a
component of a Russell growth style index and also a component of the corresponding value style index, although the stock
would likely have a different weight in each index.

ISSUE CHANGES. Securities that leave the Russell indexes between reconstitution dates are not replaced. Thus, the number
of securities in the investments over the year will fluctuate according to corporate activity. When a stock is acquired, delisted,
reincorporated outside of the U.S. or moves to the pink sheets or OTC bulletin boards, the stock is deleted from the relevant
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indexes.

When acquisitions or mergers take place, the stock’s capitalization moves to the acquiring stock, hence, mergers have no
effect on index total capitalization if the acquiring stock is part of the index. The only additions between reconstitution dates
are as a result of spin-offs and initial public offerings.

INDEX MAINTENANCE. Maintaining the Russell indexes includes monitoring and completing the adjustments for company
additions and deletions, share changes, stock splits, stock dividends, and stock price adjustments due to restructuring and
spin-offs and quarterly initial public offerings. In addition, significant float adjustments due to outstanding share capital
changes actions are made month-end. The divisor is adjusted for all changes in company market value to leave the value of
the investments unaffected. All divisor adjustments are made after the close of trading and after the calculation of the
closing value of the Russell indexes.

INDEX AVAILABILITY. The Russell indexes are calculated continuously and are available from major data vendors.

RUSSELL TOP 200® VALUE INDEX

NUMBER OF COMPONENTS: APPROXIMATELY 124

INDEX DESCRIPTION. The Russell Top 200® Value Index measures the largest capitalization value sector of the U.S. equity
market. It is a subset of the Russell Top 200® Index, which consists of the 200 largest issuers in the Russell 3000 Index. The
Underlying Index is a style factor weighted index consisting of those issuers within the Russell Top 200® Index that have
lower price-to-book ratios and lower forecasted growth and represents approximately 64% of the total market capitalization
of the Russell Top 2009 Index. Many issuers are represented in both the Russell Top 200® Growth Index and the Russell Top
200® Value Index.

Investment Limitations

The Board has adopted as a non-fundamental policy the investment objective of the Fund. Therefore, the Fund may change
its investment objective and its Underlying Index without a shareholder vote. The Board has adopted as fundamental policies
the Fund’s investment restrictions numbered one through six below. The restrictions for the Fund cannot be changed
without the approval of the holders of a majority of the Fund’s outstanding voting securities. A vote of a majority of the
outstanding voting securities is defined in the 1940 Act as the lesser of (a) 67% or more of the voting securities present at a
fund meeting, if the holders of more than 50% of the outstanding voting securities are present or represented by proxy and
(b) more than 50% of outstanding voting securities of the fund.

THE FUND WILL NOT:

1. Concentrate its investments (I.E., invest 25% or more of its total assets in the securities of a particular industry or group
of industries), except that the Fund will concentrate to approximately the same extent that its Underlying Index
concentrates in the securities of such particular industry or group of industries. For purposes of this limitation, securities
of the U.S. government (including its agencies and instrumentalities), repurchase agreements collateralized by U.S.
government securities, and securities of state or municipal governments and their political subdivisions are not
considered to be issued by members of any industry.

2. Borrow money, except that (i) the Fund may borrow from banks for temporary or emergency (not leveraging) purposes,
including the meeting of redemption requests which might otherwise require the untimely disposition of securities, and
(i) the Fund may, to the extent consistent with its investment policies, enter into repurchase agreements, reverse
repurchase agreements, forward roll transactions and similar investment strategies and techniques. To the extent that it
engages in transactions described in (i) and (ii), the Fund will be limited so that no more than 33 1/3% of the value of its
total assets (including the amount borrowed) is derived from such transactions. Any borrowings which come to exceed
this amount will be reduced in accordance with applicable law.

3. Issue any senior security, except as permitted under the 1940 Act, as amended, and as interpreted, modified or
otherwise permitted by regulatory authority having jurisdiction, from time to time.
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4. Make loans, except as permitted under the 1940 Act, as interpreted, modified or otherwise permitted by regulatory
authority having jurisdiction, from time to time.

5. Purchase or sell real estate unless acquired as a result of ownership of securities or other instruments (but this restriction
shall not prevent the Fund from investing in securities of companies engaged in the real estate business or securities or
other instruments backed by real estate or mortgages), or commodities or commodity contracts (but this restriction
shall not prevent the Fund from trading in futures contracts and options on futures contracts, including options on
currencies to the extent consistent with the Fund’s investment objective and policies).

6. Engage in the business of underwriting securities issued by other persons, except to the extent that the Fund may
technically be deemed to be an underwriter under the 1933 Act, in disposing of portfolio securities.

In addition to the investment restrictions adopted as fundamental policies set forth above, the Fund, has adopted a non-
fundamental policy not to invest in the securities of a company for the purpose of exercising management or control or
purchase or otherwise acquire any illiquid security, except as permitted under the 1940 Act, which currently permits up to
15% of the Fund’s net assets to be invested in illiquid securities (calculated at the time of investment).

BGFA monitors the liquidity of restricted securities in the Fund’s portfolio. In reaching liquidity decisions, BGFA considers the
following factors:

e The frequency of trades and quotes for the security;

e The number of dealers wishing to purchase or sell the security and the number of other potential purchasers;

e Dealer undertakings to make a market in the security; and

e The nature of the security and the nature of the marketplace in which it trades (E.C., the time needed to dispose
of the security, the method of soliciting offers and the mechanics of transfer).

If any percentage restriction described above is complied with at the time of an investment, a later increase or decrease in
percentage resulting from a change in values of assets will not constitute a violation of such restriction.

The Fund has adopted a non-fundamental investment policy in accordance with Rule 35d-1 under the 1940 Act to invest,
under normal circumstances, at least 80% of the value of its net assets, plus the amount of any borrowings for investment
purposes, in securities and Depositary Receipts based on securities in its Underlying Index. The Fund also has adopted a
policy to provide its shareholders with at least 60 days’ prior written notice of any change in such policy. If, subsequent to an
investment, the 80% requirement is no longer met, the Fund’s future investments will be made in a manner that will bring
the Fund into compliance with this policy.

Continuous Offering

The method by which Creation Units are created and traded may raise certain issues under applicable securities laws.
Because new Creation Units are issued and sold by the Fund on an ongoing basis, at any point a “distribution,” as such term
is used in the 1933 Act, may occur. Broker-dealers and other persons are cautioned that some activities on their part may,
depending on the circumstances, result in their being deemed participants in a distribution in a manner that could render
them statutory underwriters and subject them to the prospectus delivery requirement and liability provisions of the 1933
Act.

For example, a broker-dealer firm or its client may be deemed a statutory underwriter if it takes Creation Units after placing
an order with the Distributor, breaks them down into constituent shares and sells such shares directly to customers or if it
chooses to couple the creation of new shares with an active selling effort involving solicitation of secondary market demand
for shares. A determination of whether one is an underwriter for purposes of the 1933 Act must take into account all the
facts and circumstances pertaining to the activities of the broker-dealer or its client in the particular case and the examples
mentioned above should not be considered a complete description of all the activities that could lead to a categorization as
an underwriter.
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Broker-dealer firms should also note that dealers who are not “underwriters” but are effecting transactions in shares,
whether or not participating in the distribution of shares, generally are required to deliver a prospectus. This is because the
prospectus delivery exemption in Section 4(3) of the 1933 Act is not available in respect of such transactions as a result of
Section 24(d) of the 1940 Act. Firms that incur a prospectus delivery obligation with respect to shares of the Fund are
reminded that, pursuant to Rule 153 under the 1933 Act, a prospectus delivery obligation under Section 5(b)(2) of the 1933
Act owed to an exchange member in connection with a sale on the Listing Exchange is satisfied by the fact that the
prospectus is available at the Listing Exchange upon request. The prospectus delivery mechanism provided in Rule 153 is
available only with respect to transactions on an exchange.

Management

TRUSTEES AND OFFICERS. The Board has responsibility for the overall management and operations of the Fund, including
general supervision of the duties performed by BGFA and other service providers. Each Trustee serves until his or her
successor is duly elected or appointed and qualified.

The Trust, iShares, Inc., Master Investment Portfolio (“MIP”) and Barclays Global Investors Funds (“BGIF”), each an open-end
management investment company registered under the 1940 Act, are considered members of the same fund complex, as
defined in Form N-1A under the 1940 Act. Each Trustee also serves as a Director for iShares, Inc. and, as a result, oversees a
total of 179 funds within the fund complex. In addition, Lee T. Kranefuss serves as a Trustee for BGIF and MIP and, as a
result, oversees an additional 26 portfolios within the fund complex. The address of each Trustee and Officer is c/o Barclays
Global Investors, N.A., 400 Howard Street, San Francisco, CA 94105. The Board has designated George G.C. Parker as its
Lead Independent Trustee.

INTERESTED TRUSTEE
PRINCIPAL OCCUPATION(S) OTHER DIRECTORSHIPS
NAME (AGE) POSITION DURING THE PAST 5 YEARS HELD BY TRUSTEE
Lee T. Kranefuss' Trustee and Global Chief Executive Officer, Director of iShares, Inc. (since 2003);
(47) Chairman iShares/Intermediary Groups of BGI  Trustee of BGIF and MIP (since
(since 2003). (since 2008); Chief Executive 2001).

Officer, iShares Intermediary

Index and Market Group of BGI
(2005-2008); Chief Executive Officer
of the Intermediary Investor and
Exchange Traded Products Business
of BGI (2003-2005); Director of BGFA
(since 2005); Director, President and
Chief Executive Officer of Barclays
Global Investors International, Inc.
(since 2005); Director and Chairman
of Barclays Global Investors

Services (since 2005).

1 Lee T. Kranefuss is deemed to be an “interested person” (as defined in the 1940 Act) of the Trust due to his affiliations with BGFA, the Fund’s investment
adviser, BGl, the parent company of BGFA, and Barclays Global Investors Services, an affiliate of BGFA and BGlI.
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INDEPENDENT TRUSTEES

NAME (AGE)
George G.C. Parker

(70)

John E. Martinez
(48)

Cecilia H. Herbert
(60)

Charles A. Hurty
(65)

John E. Kerrigan
(54)

POSITION
Trustee (since
2000); Lead
Independent Trustee
(since 2006).

Trustee
(since 2003).

Trustee
(since 2005).

Trustee
(since 2005).

Trustee
(since 2005).

PRINCIPAL OCCUPATION(S)
DURING THE PAST 5 YEARS

Dean Witter Distinguished Professor
of Finance, Emeritus, Stanford
University: Graduate School of
Business (since 1994).

Director of Real Estate Equity
Exchange (since 2005).

Chair of Investment Committee,
Archdiocese of San Francisco (1994-
2005); Director (since 1998) and
President (since 2007) of the Board
of Directors, Catholic Charities CYO;
Trustee of Pacific Select Funds
(2004-2005); Trustee (since 2005)
and Chair of the Finance and
Investment Committees (since 2006)
of the Thacher School.

Retired; Partner, KPMG LLP (1968-
2001).

Chief Investment Officer, Santa Clara
University (since 2002).
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OTHER DIRECTORSHIPS
HELD BY TRUSTEE

Director of iShares, Inc. (since 2002);
Lead Independent Director of
iShares, Inc. (since 2006); Director of
Continental Airlines, Inc. (since
1996); Director of Community First
Financial Group (since 1995);
Director of Tejon Ranch Company
(since 1999); Director of Threshold
Pharmaceuticals (since 2004);
Director of NETGEAR, Inc. (since
2007).

Director of iShares, Inc. (since 2003);
Chairman, Independent Review
Committee, Canadian iShares Funds
(since 2007).

Director of iShares, Inc. (since 2005);
Advisory Board Member of Forward
Funds (since 2009).

Director of iShares, Inc. (since 2005);
Director of GMAM Absolute Return
Strategy Fund (1 portfolio)(since
2002); Director of Citigroup
Alternative Investments Multi-
Adviser Hedge Fund Portfolios LLC
(1portfolio)(since 2002); Director of
CSFB Alternative Investments Fund
(6 portfolios)(since 2005).

Director of iShares, Inc. (since 2005).



Robert H. Silver
(54)

Darrell Duffie
(55)

OFFICERS

NAME (AGE)
Michael A. Latham
(44)

Geoffrey D. Flynn
(52)

Jack Gee
(50)

Eilleen M. Clavere
(57)

Trustee
(since 2007).

Trustee

President and Co-Founder of The
Bravitas Group, Inc. (since 2006);
Member, Non-Investor Advisory
Board of Russia Partners Il, LP (since
2006); President and Chief Operating
Officer (2003-2005) and Director
(1999-2005) of UBS Financial
Services, Inc.; President and Chief
Executive Officer of UBS Services
USA, LLC (1999-2005); Managing
Director, UBS America, Inc. (2000-
2005); Director and Vice Chairman of
the YMCA of Greater NYC (since
2001); Broadway Producer (since
2006); Co-Founder and Vice
President of Parentgiving Inc. (since
2008); Director and Member of the
Audit and Compensation Committee
of EPAM Systems, Inc. (2006-2009).

Professor, Stanford University:

Director of iShares, Inc. (since 2007).

Director of iShares, Inc. (since June

(since 2008).

1984).

POSITION

President
(since 2007).

Executive Vice
President and Chief
Operating Officer
(since 2008).

Treasurer and Chief
Financial Officer
(since 2008).

Secretary
(since 2007).

Graduate School of Business (since

14

2008); Director of Moody’s
Corporation (since 2008).

PRINCIPAL OCCUPATION(S)

DURING THE PAST 5 YEARS
Head of Americas iShares (since 2007); Chief Operating
Officer of the Intermediary Investor and Exchange Traded
Products Business of BGI (2003-2007); Director and Chief
Financial Officer of Barclays Global Investors
International, Inc. (since 2005).

Chief Operating Officer, U.S. iShares, BGI (since 2008);
Director, Mutual Fund Operations of BGI (2007-2008);
President, Van Kampen Investors Services (2003-2007);
Managing Director, Morgan Stanley (2002- 2007);
President, Morgan Stanley Trust, FSB (2002-2007).

Director of Fund Administration of Intermediary Investor
Business of BGI (since 2004); Treasurer and Chief
Financial Officer of Parnassus Investments (2004).

Director of Legal Administration of Intermediary Investor
Business of BGI (since 2006); Legal Counsel and Vice
President of Atlas Funds, Atlas Advisers, Inc. and Atlas
Securities, Inc. (2005-2006); Counsel of Kirkpatrick &
Lockhart LLP (2001- 2005).



Ira P. Shapiro Vice President and Associate General Counsel, BGI (since 2004); First Vice

(46) Chief Legal Officer President, Merrill Lynch Investment Managers (1993-
(since 2007). 2004).
Amy Schioldager Executive Vice Global Head of Index Equity, BGI (since 2008); Globall
(46) President Head of U.S. Indexing, BGI (2006-2008); Head of
(since 2007). Domestic Equity Portfolio Management, BGI (2001-
2006).
Patrick O’Connor Vice President Head of iShares Portfolio Management, BGI (since 2006);
(42) (since 2007). Senior Portfolio Manager, BGI (1999- 2006).
Lee Sterne Vice President Head of U.S. Fixed Income Index and iShares, BGI (since
(44) (since 2007). 2007); Senior Portfolio Manager, BGI (2004-2007);

Portfolio Manager, BGI (2001-2004).

Matt Tucker Vice President Director of Fixed Income Investment Strategy, BGI (since
(37) (since 2007). 2009); Head of U.S. Fixed Income Investment
Solutions, BGI (2005-2008); Fixed Income Investment
Strategist, BGI (2003-2005).

COMMITTEES OF THE BOARD OF TRUSTEES. Each Independent Trustee serves on the Audit Committee and the
Nominating and Governance Committee of the Board. Mr. Martinez was not a member of these committees prior to August
13, 2009. The purposes of the Audit Committee are to assist the Board (i) in its oversight of the Trust’s accounting and
financial reporting principles and policies and related controls and procedures maintained by or on behalf of the Trust; (ii) in
its oversight of the Trust’s financial statements and the independent audit thereof; (iii) in selecting, evaluating and, where
deemed appropriate, replacing the independent accountants (or nominating the independent accountants to be proposed
for shareholder approval in any proxy statement); (iv) in evaluating the independence of the independent accountants; (v) in
complying with legal and regulatory requirements that relate to the Trust’s accounting and financial reporting, internal
controls and independent audits; and (vi) to assume such other responsibilities as may be delegated by the Board. The Audit
Committee met four times during the fiscal year ended March 31, 2009.

The Nominating and Governance Committee nominates individuals for Independent Trustee membership on the Board. The
Nominating and Governance Committee functions include, but are not limited to, the following: (i) reviewing the
qualifications of any person properly identified or nominated to serve as an Independent Trustee; (ii) recommending to the
Board and current Independent Trustees the nominee(s) for appointment as an Independent Trustee by the Board and
current Independent Trustees and/or for election as Independent Trustees by shareholders to fill any vacancy for a position
of Independent Trustee(s) on the Board; (iii) recommending to the Board and current Independent Trustees the size and
composition of the Board and Board committees and whether they comply with applicable laws and regulations; (iv)
recommending a current Independent Trustee to the Board and current Independent Trustees to serve as Lead Independent
Trustee; (v) periodic review of the Board’s retirement policy; and (vi) recommending an appropriate level of compensation
for the Independent Trustees for their services as Trustees, members or chairpersons of committees of the Board, Lead
Independent Trustee, Chairperson of the Board and any other positions as the Nominating and Governance Committee
considers appropriate. The Nominating and Governance Committee does not consider Board nomination(s) recommended
by shareholders (acting solely in their capacity as a shareholder and not in any other capacity). The Nominating and
Governance Committee is comprised of all members of the Board that are Independent Trustees. The Nominating and
Governance Committee met two times during the fiscal year ended March 31, 2009.

The following table sets forth, as of December 31, 2008, the dollar range of equity securities beneficially owned by each
Trustee in the Fund and in other registered investment companies overseen by the Trustee within the same family of
investment companies as the Trust. If a fund is not listed below, the Trustee did not own any securities in that fund as of the
date indicated above:
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NAME OF TRUSTEE

DOLLAR RANGE OF
EQUITY
SECURITIES IN THE

FUND FUND

AGGREGATE DOLLAR RANGE
OF EQUITY SECURITIES IN ALL
REGISTERED INVESTMENT
COMPANIES OVERSEEN BY
TRUSTEE IN FAMILY OF
INVESTMENT COMPANIES

Lee T. Kranefuss

John E. Martinez

George G.C. Parker

Cecilia H. Herbert

Charles A. Hurty

iShares Barclays 1-3 Year Treasury Bond
Fund

iShares Russell 2000 Index Fund
iShares Barclays 7-10 Year Treasury Bond

$50,001-$100,000
$50,001-$100,000

Fund Over $100,000
iShares MSCI EAFE Index Fund Over $100,000
iShares Russell 1000 Index Fund Over $100,000
iShares S&P 500 Index Fund Over $100,000
iShares Dow Jones Select Dividend Index
Fund Over $100,000
iShares FTSE/Xinhua China 25 Index Fund  $50,001-$100,000
iShares iBoxx $ Investment Grade Over $100,000
Corporate Bond Fund
iShares MSCI| EAFE Index Fund Over $100,000

iShares MSCI Mexico Investable Market
Index
Fund

iShares Russell 1000 Value Index Fund
iShares Russell 2000 Index Fund

iShares Russell 2000 Value Index Fund
iShares S&P 100 Index Fund

iShares S&P 500 Index Fund

iShares S&P 500 Value Index Fund

iShares S&P MidCap 400 Index Fund
iShares S&P MidCap 400 Value Index Fund

iShares S&P Small Cap 600 Index Fund
iShares Barclays 1-3 Year Treasury Bond
fund

iShares Barclays TIPS Bond Fund

iShares FTSE/Xinhua China 25 Index Fund
iShares MSCI BRIC Index Fund

iShares MSCI EAFE Index Fund

$50,001-$100,000

$50,001-$100,000
$10,001-$50,000
$50,001-$100,000
$50,001-$100,000
Over $100,000

Over $100,000

$10,001-$50,000
$50,001-$100,000
$10,001-$50,000

$10,001-$50,000
$10,001-$50,000
$50,001-$100,000
$10,001-$50,000
$50,001-$100,000

iShares MSCI Emerging Markets Index Fund $ 10,001-$50,000

iShares Russell 1000 Index Fund
iShares Russell 2000 Index Fund
iShares S&P 500 Index Fund

iShares S&P MidCap 400 Index Fund
iShares Dow Jones Financial Sector Index
Fund
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$10,001-$50,000
$ 10,001-$50,000
Over $100,000

$ 10,000-$50,000

$1-$10,000

Over $100,000

Over $100,000

Over $100,000

Over $100,000

Over $100,000



iShares Dow Jones Select Dividend Index
Fund

iShares Dow Jones U.S. Energy Sector Index

Fund
iShares Dow Jones U.S. Technology Sector
Index Fund

iShares FTSE/Xinhua China 25 Index Fund
iShares MSCI EAFE Index Fund

iShares MSCI Japan Index Fund
iShares S&P 500 Index Fund

$1-$10,000
$ 10,001-$50,000

$1-$10,000

$10,001-$50,000
$10,001-$50,000

$10,001-$50,000
$10,001-$50,000

John E. Kerrigan iShares MSCI ACWI ex US Index Fund Over $100,000 Over $100,000
Robert H. Silver iShares Dow Jones U.S. Broker-Dealers
Index Fund Over $100,000 Over $100,000
iShares Dow Jones U.S. Financial Services
Index Fund $10,001-$50,000
iShares Dow Jones U.S. Regional Banks
Index Fund $50,001-$100,000
iShares MSCI ACWI ex US Index Fund $10,001-$50,000
iShares MSCI BRIC Index Fund $ 10,001-$50,000
iShares MSCI EAFE Index Fund Over $100,000
iShares Russell 3000 Index Fund $50,001-$100,000
iShares S&P Europe 350 Index Fund $10,001-$50,000
iShares S&P 500 Index Fund Over $100,000
Darrell Duffie None None None

As of December 31, 2008, none of the Trustees who are not interested persons (as defined in the 1940 Act) of the Trust
(“Independent Trustees”) or their immediate family members owned beneficially or of record any securities of BGFA (the
Fund’s investment adviser), the Distributor or any person controlling, controlled by or under common control with BGFA or
the Distributor.

REMUNERATION OF TRUSTEES. The Trust pays each Independent Trustee and John Martinez (who was categorized as an
Interested Trustee in 2008), an annual fee of $90,000 for meetings of the Board attended by the Trustee; also the Trust pays
Charles Hurty an annual fee of $20,000 for service as the chairperson of the Board’s Audit Committee and George C. C.
Parker an annual fee of $25,000 for service as the Board’s Lead Independent Trustee. The Trust also reimburses each Trustee
for travel and other out-of-pocket expenses incurred by him/her in connection with attending such meetings.

The table below sets forth the total compensation paid to each Interested Trustee for the calendar year ended December 31,
2008:

PENSION OR
AGGREGATE RETIREMENT TOTAL
COMPENSATION BENEFITS ACCRUED AS ESTIMATED ANNUAL COMPENSATION
NAME OF INTERESTED FROM THE PART OF TRUST BENEFITS UPON FROM THE FUND
TRUSTEE TRUST EXPENSES! RETIREMENT! AND FUND COMPLEX?
Lee T. Kranefuss3 $0 Not Applicable Not Applicable $0
John E. Martinez* 90,000 Not Applicable Not Applicable 180,000

1 No Trustee or Officer is entitled to any pension or retirement benefits from the Trust.

2 Includes compensation for service on the Board of Directors of iShares, Inc.
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3 Lee T. Kranefuss was not compensated by the Trust due to his employment with BGI during the time period reflected in the table.

4 Prior to August 13, 2009, John E. Martinez was deemed to be an “interested person” (as defined in the 1940 Act) of the Companies. As of August 13,
2009, John E. Martinez has been determined to be a non-interested person notwithstanding his former affiliation with BGI prior to 2002.

The table below sets forth the total compensation paid to each Independent Trustee for the calendar year ended December

31, 2008:
PENSION OR

AGGREGATE RETIREMENT TOTAL

COMPENSATION BENEFITS ACCRUED AS ESTIMATED ANNUAL COMPENSATION

NAME OF INDEPENDENT FROM THE PART OF TRUST BENEFITS UPON FROM THE FUND

TRUSTEE TRUST EXPENSES? RETIREMENT? AND FUND COMPLEX?2

George G.C. Parker $115,000 Not Applicable Not Applicable $230,000
John E. Kerrigan 90,000 Not Applicable Not Applicable 180,000
Charles A. Hurty 110,000 Not Applicable Not Applicable 220,000
Cecilia H. Herbert 90,000 Not Applicable Not Applicable 180,000
Robert H. Silver 90,000 Not Applicable Not Applicable 180,000
Darrell Duffie* 67,500 Not Applicable Not Applicable 135,000

*  Appointed to serve as Independent Trustee of the Trust effective June 18, 2008.
1 No Trustee or Officer is entitled to any pension or retirement benefits from the Trust.

2 Includes compensation for service on the Board of Directors of iShares, Inc.

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES. Ownership information is not provided for the Fund as it
had not commenced operations as of the date of this SAI.

Investment Advisory, Administrative and Distribution
Services

INVESTMENT ADVISER. BGFA serves as investment adviser to the Fund pursuant to an Investment Advisory Agreement
between the Trust, on behalf of the Fund, and BGFA. BGFA is a California corporation indirectly owned by Barclays Bank PLC
and is registered as an investment adviser under the Investment Advisers Act of 1940, as amended. Under the Investment
Advisory Agreement, BGFA, subject to the supervision of the Board and in conformity with the stated investment policies of
the Fund, manages and administers the Trust and the investment of the Fund’s assets. BGFA is responsible for placing
purchase and sale orders and providing continuous supervision of the investment portfolio of the Fund.

Pursuant to the Investment Advisory Agreement between BGFA and the Trust (entered into on behalf of the Fund), BGFA is
responsible for substantially all expenses of the Fund, including the cost of transfer agency, custody, fund administration,
legal, audit and other services, except interest expense and taxes (both expected to be DE MINIMIS), brokerage expenses and
other expenses connected with the execution of portfolio securities transactions, distribution fees and extraordinary
expenses.

For its investment management services to the Fund, BGFA is entitled to receive management fees from the Fund, based on
a percentage of the Fund’s average daily net assets, at the annual rate of 0.20%. Because the Fund has been in operation for
less than one full fiscal year, this percentage reflects the rate at which BGFA will be paid.

The Investment Advisory Agreement with respect to the Fund continues in effect for two years from its effective date, and
thereafter is subject to annual approval by (i) the Board or (ii) the vote of a majority of the outstanding voting securities (as
defined in the 1940 Act) of the Fund, provided that in either event such continuance also is approved by a majority of the
Board who are not interested persons (as defined in the 1940 Act) of the Fund, by a vote cast in person at a meeting called
for the purpose of voting on such approval.
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The Investment Advisory Agreement with respect to the Fund is terminable without penalty, on 60 days notice, by the Board
or by a vote of the holders of a majority of the Fund’s outstanding voting securities (as defined in the 1940 Act). The
Investment Advisory Agreement is also terminable upon 60 days notice by BGFA and will terminate automatically in the
event of its assignment (as defined in the 1940 Act).

Current interpretations of U.S. federal banking laws and regulations (i) may prohibit Barclays Bank PLC, BGl and BGFA from
controlling or underwriting the shares of the Fund, but (ii) do not prohibit Barclays Bank PLC or BGFA generally from acting
as an investment adviser, administrator, transfer agent or custodian to the Fund or from purchasing shares as agent for and
upon the order of a customer.

BGFA believes that it may perform advisory and related services for the Trust without violating applicable banking laws or
regulations. However, the legal requirements and interpretations about the permissible activities of banks and their affiliates
may change in the future. These changes could prevent BGFA from continuing to perform services for the Trust. If this
happens, the Board would consider selecting other qualified firms. Any new investment advisory agreement would be
subject to shareholder approval.

If current restrictions on bank activities with mutual funds were relaxed, BGFA, or its affiliates, would consider performing
additional services for the Trust. BGFA cannot predict whether these changes will be enacted, or the terms under which
BGFA, or its affiliates, might offer to provide additional services.

BGFA and/or BGI may pay certain broker-dealers and intermediaries for participating in activities that are designed to make
registered representatives and other professionals more knowledgeable about exchange traded products, including the
Fund, or for other activities, such as participation in marketing activities and presentations, educational training programs,
conferences, the development of technology platforms and reporting systems. BGFA and/or BGI may also pay broker-
dealers or intermediaries for certain printing, publishing and mailing costs associated with the Fund or materials relating to
exchange traded products in general. Payments to a broker-dealer or intermediary may create potential conflicts of interest
between the broker-dealer or intermediary and its clients. These amounts, which may be significant, are paid by BGFA
and/or BGI from their own resources and not from the assets of the Fund.

PORTFOLIO MANAGERS. The individuals named as Portfolio Managers in the Fund’s Prospectus were also primarily
responsible for the day-to-day management of other iShares funds and certain other types of portfolios and/or accounts as
indicated in the tables below as of August 31, 2009:

DIANE HSIUNG

TYPES OF ACCOUNTS NUMBER TOTAL ASSETS
Registered Investment Companies 159 $255,590,000,000
Other Pooled Investment Vehicles N/A N/A

Other Accounts 3 $333,000
Accounts with Incentive-Based Fee Arrangements N/A N/A

GREG SAVAGE

TYPES OF ACCOUNTS NUMBER TOTAL ASSETS
Registered Investment Companies 159 $255,590,000,000
Other Pooled Investment Vehicles N/A N/A

Other Accounts 4 $ 348,000
Accounts with Incentive-Based Fee Arrangements N/A N/A

Each of the portfolios or accounts for which the Portfolio Managers are primarily responsible for the day-to-day
management seeks to track the rate of return, risk profile and other characteristics of independent third-party indexes by
either replicating the same combination of securities that constitute those indexes or through a representative sampling of
the securities that constitute those indexes based on objective criteria and data. Pursuant to BGl and BGFA policy,
investment opportunities are allocated equitably among the Fund and other portfolios and accounts. For example, under
certain circumstances, an investment opportunity may be restricted due to limited supply on the market, legal constraints or
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other factors, in which event the investment opportunity will be allocated equitably among those portfolios and accounts,
including the Fund seeking such investment opportunity. As a consequence, from time to time the Fund may receive a
smaller allocation of an investment opportunity than it would have if the Portfolio Managers and BGFA and its affiliates did
not manage other portfolios or accounts.

Like the Fund, the other portfolios or accounts for which the Portfolio Managers are primarily responsible for the day-to-day
portfolio management generally pay an asset-based fee to BGFA or BCl, as applicable, for its advisory services. One or more
of those other portfolios or accounts, however, may pay BGI an incentive-based fee in lieu of, or in addition to, an asset-
based fee for its advisory services. A portfolio or account with an incentive-based fee would pay BGI a portion of that
portfolio’s or account’s gains, or would pay BGI more for its services than would otherwise be the case if BGI meets or
exceeds specified performance targets. By their nature, incentive-based fee arrangements could present an incentive for BGI
to devote greater resources, and allocate more investment opportunities, to the portfolios or accounts that have those fee
arrangements, relative to other portfolios or accounts, in order to earn larger fees. Although BGI has an obligation to allocate
resources and opportunities equitably among portfolios and accounts and intends to do so, shareholders of the Fund should
be aware that, as with any group of portfolios and accounts managed by an investment adviser and/or its affiliates pursuant
to varying fee arrangements, including incentive-based fee arrangements, there is the potential for a conflict of interest that
may result in the Portfolio Managers’ favoring those portfolios or accounts with incentive-based fee arrangements.

The table below shows, for each Portfolio Manager, the number of portfolios or accounts of the types set forth in the above
table and the aggregate of total assets in those portfolios or accounts with respect to which the investment management
fees are based on the performance of those portfolios or accounts as of August 31, 2009:

DIANE HSIUNG
NUMBER OF OTHER
ACCOUNTS WITH
PERFORMANCE-BASED FEES AGGREGATE
MANAGED BY PORTFOLIO MANAGER OF TOTAL ASSETS
Registered Investment Companies N/A N/A
Other Pooled Investment Vehicles N/A N/A
Other Accounts N/A N/A
GREG SAVAGE
NUMBER OF OTHER
ACCOUNTS WITH
PERFORMANCE-BASED FEES AGGREGATE
MANAGED BY PORTFOLIO MANAGER OF TOTAL ASSETS
Registered Investment Companies N/A N/A
Other Pooled Investment Vehicles N/A N/A
Other Accounts N/A N/A

As of August 31, 2009, with respect to all iShares funds and other portfolios and/or accounts managed by the Portfolio
Managers, on behalf of BGFA, the Portfolio Managers receive a salary and are eligible to receive an annual bonus. Each
Portfolio Manager’s salary is a fixed amount generally determined annually based on a number of factors, including, but not
limited to, the Portfolio Manager’s title, scope of responsibilities, experience and knowledge. Each Portfolio Manager’s bonus
is a discretionary amount determined annually based on the overall profitability of the various Barclays Global Investors
companies worldwide, the performance of the Portfolio Manager’s business unit, and an assessment of the Portfolio
Manager’s individual performance. Each Portfolio Manager’s salary and annual bonus are paid in cash. BGFA also operates a
mandatory bonus deferral plan for employees whose bonuses exceed certain thresholds which generally becomes payable
three years after grant. One half of the mandatory deferral award is “notionally invested” in funds managed by BClI, and the
other half is provisionally allocated to shares in Barclays PLC (the ultimate parent company of BGFA). Thus, the value of the
final award may be increased or decreased over the three-year period. In addition, a Portfolio Manager may be paid a signing
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bonus or other amounts in connection with initiation of employment with BGFA. If a Portfolio Manager satisfied the
requirements for being part of a “select group of management or highly compensated employees” (within the meaning of
ERISA Section 401(a)) as so specified under the terms of BGI's compensation deferral plan, the Portfolio Manager may elect
to defer a portion of his or her bonus under that plan.

If a Portfolio Manager is part of a select group of management or highly compensated employees and is designated by the
plan administrators (in their discretion) to be eligible for participation in BGI's Voluntary Levered Alpha Participation Plan
(“VLAPP”), the Portfolio Manager may elect to defer a portion of his or her bonus under VLAPP. Under this plan, the Portfolio
Manager would receive an award corresponding to the deferred bonus portion if he or she voluntarily elects in advance to
defer. VLAPP awards generally vest after three years. The award will be “notionally invested” in a fund(s) managed by BGl
over the three-year period, and the return on that notional investment will determine the final award amount. If the
referenced fund’s return exceeds its benchmark, the excess return is multiplied by a factor of two (2) for the sole purpose of
determining the return on the award’s notional investment.

Portfolio Managers may be selected, on a fully discretionary basis, for awards under BGI's Levered Alpha Participation Plan
(“LAPP™). Under LAPP, these awards are determined annually, and generally vest in three equal installments over three years.
Each vested installment is paid out upon vesting. At the option of the plan administrators, the award may be “notionally
invested” in a fund(s) managed by BGl. If notionally invested, the return on that notional investment during the relevant
vesting period will determine the award payout amount. If the referenced fund’s return exceeds its benchmark, the excess
return is multiplied by the factor specified by the plan administrators at the time of the award grant for the sole purpose of
determining the return on the award’s notional investment.

Prior to December 31, 2007, Portfolio Managers were eligible for selection, on a fully discretionary basis, for awards under
BGI's Compensation Enhancement Plan (“CEP”). Under CEP, these awards were determined annually, and were generally
scheduled to vest after two years. At the option of the CEP administrators, the award was “notionally invested” in funds
managed by BGCl, which means that the final award amount may be increased or decreased according to the performance of
the BGI-managed funds over the two-year period. If the award was not notionally invested, the original award amount was
paid once vested.

A Portfolio Manager may be granted options to purchase shares in Barclays Global Investors UK Holdings Limited (“BGI UK
Holdings”), a company organized under the laws of England and Wales that directly or indirectly owns all of the Barclays
Global Investors companies worldwide, which options generally vest in three equal installments over three years and are
generally exercisable during prescribed exercise windows. Shares purchased must generally be held 355 days prior to sale.
For such purposes, the value of BGI UK Holdings is based on its fair value as determined by an independent public
accounting firm.

As of August 31, 2009, Diane Hsiung and Greg Savage did not beneficially own shares of the Fund.

CODES OF ETHICS. The Trust, BGFA and the Distributor have adopted Codes of Ethics pursuant to Rule 17j-1 of the 1940
Act. The Codes of Ethics permit personnel subject to the Codes of Ethics to invest in securities, subject to certain limitations,
including securities that may be purchased or held by the Fund. The Codes of Ethics are on public file with, and are available
from, the SEC.

ADMINISTRATOR, CUSTODIAN AND TRANSFER AGENT. State Street Bank and Trust Company (“State Street”) serves as
administrator, custodian and transfer agent for the Fund. State Street’s principal address is 200 Clarendon Street, Boston,
MA 02116. Pursuant to an Administration Agreement with the Trust, State Street provides necessary administrative, legal,
tax and accounting and financial reporting services for the maintenance and operations of the Trust and the Fund. In
addition, State Street makes available the office space, equipment, personnel and facilities required to provide such services.
Pursuant to a Custodian Agreement with the Trust, State Street maintains in separate accounts cash, securities and other
assets of the Trust and the Fund, keeps all necessary accounts and records and provides other services. State Street is
required, upon the order of the Trust, to deliver securities held by State Street and to make payments for securities
purchased by the Trust for the Fund. Also, pursuant to a Delegation Agreement with the Trust, State Street is authorized to
appoint certain foreign custodians or foreign custody managers for Fund investments outside the United States. Pursuant to
a Transfer Agency and Service Agreement with the Trust, State Street acts as a transfer agent for the Fund’s authorized and
issued shares of beneficial interest, and as dividend disbursing agent of the Trust. As compensation for these services, State
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Street receives certain out-of-pocket costs, transaction fees and asset-based fees which are accrued daily and paid monthly
by BGFA from its management fee.

DISTRIBUTOR. The Distributor’s principal address is One Freedom Valley Drive, Oaks, PA 19456. The Distributor has entered
into a Distribution Agreement with the Trust pursuant to which it distributes shares of the Fund. The Distribution Agreement
will continue for two years from its effective date and is renewable annually. Shares are continuously offered for sale by the
Fund through the Distributor only in Creation Units, as described in the Prospectus and below in the CREATION AND
REDEMPTION OF CREATION UNITS section of this SAI. Shares in less than Creation Units are not distributed by the
Distributor. The Distributor will deliver the Prospectus and, upon request, the SAl to persons purchasing Creation Units and
will maintain records of both orders placed with it and confirmations of acceptance furnished by it. The Distributor is a
broker-dealer registered under the Securities Exchange Act of 1934, as amended (the “1934 Act”), and a member of the
Financial Industry Regulatory Authority (“FINRA™).

The Distribution Agreement for the Fund provides that it may be terminated at any time, without the payment of any
penalty, on at least 60 days’ prior written notice to the other party following (i) the vote of a majority of the Independent
Trustees, or (i) the vote of a majority of the outstanding voting securities (as defined in the 1940 Act) of the Fund. The
Distribution Agreement will terminate automatically in the event of its assignment (as defined in the 1940 Act).

The Distributor may also enter into agreements with securities dealers (“Soliciting Dealers”) who will solicit purchases of
Creation Units of Fund shares. Such Soliciting Dealers may also be Authorized Participants (as defined below), Depository
Trust Company (“DTC”) participants (as defined below) and/or Investor Services Organizations.

BGFA or BGI may, from time to time and from its own resources, pay, defray or absorb costs relating to distribution,
including payments out of its own resources to the Distributor, or to otherwise promote the sale of shares.

Brokerage Transactions

BGFA assumes general supervision over placing orders on behalf of the Fund for the purchase and sale of portfolio securities.
In selecting brokers or dealers for any transaction in portfolio securities, BGFA’s policy is to make such selection based on
factors deemed relevant, including but not limited to, the breadth of the market in the security, the price of the security, the
reasonableness of the commission or mark-up or mark-down, if any, execution capability, settlement capability, back office
efficiency and the financial condition of the broker or dealer, both for the specific transaction and on a continuing basis. The
overall reasonableness of brokerage commissions paid is evaluated by BGFA based upon its knowledge of available
information as to the general level of commissions paid by other institutional investors for comparable services. Brokers may
also be selected because of their ability to handle special or difficult executions, such as may be involved in large block
trades, less liquid securities, broad distributions, or other circumstances. BGFA does not consider the provision or value of
research, products or services a broker or dealer may provide, if any, as a factor in the selection of a broker or dealer or the
determination of the reasonableness of commissions paid in connection with portfolio transactions. The Trust has adopted
policies and procedures that prohibit the consideration of sales of the Fund’s shares as a factor in the selection of a broker or
a dealer to execute its portfolio transactions.

The Fund’s purchase and sale orders for securities may be combined with those of other investment companies, clients or
accounts that BGFA manages or advises and for which it has brokerage placement authority. If purchases or sales of
portfolio securities of the Fund and one or more other accounts managed or advised by BGFA are considered at or about the
same time, transactions in such securities are allocated among the Fund and the other accounts in a manner deemed
equitable to all by BGFA. In some cases, this procedure could have a detrimental effect on the price or volume of the security
as far as the Fund is concerned. However, in other cases, it is possible that the ability to participate in volume transactions
and to negotiate lower transaction costs will be beneficial to the Fund. BGFA may deal, trade and invest for its own account
in the types of securities in which the Fund may invest. BGFA may, from time to time, effect trades on behalf of and for the
account of the Fund with brokers or dealers that are affiliated with BGFA, in conformity with the 1940 Act and SEC rules and
regulations. Under these provisions, any commissions paid to affiliated brokers or dealers must be reasonable and fair
compared to the commissions charged by other brokers or dealers in comparable transactions. The Fund will not deal with
affiliates in principal transactions unless permitted by applicable SEC rule or regulation or by SEC exemptive order.

Portfolio turnover may vary from year to year, as well as within a year. High turnover rates may result in comparatively
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greater brokerage expenses.

Additional Information Concerning the Trust

SHARES. The Trust currently consists of more than 145 separate investment series or portfolios called funds. The Trust
issues shares of beneficial interests in each fund with no par value. The Board may designate additional iShares funds.

Each share issued by a fund has a PRO RATA interest in the assets of that fund. Shares have no preemptive, exchange,
subscription or conversion rights and are freely transferable. Each share is entitled to participate equally in dividends and
distributions declared by the Board with respect to the relevant fund, and in the net distributable assets of such fund on
liquidation.

Each share has one vote with respect to matters upon which a shareholder vote is required consistent with the requirements
of the 1940 Act and the rules promulgated thereunder. Shares of all funds vote together as a single class except that if the
matter being voted on affects only a particular fund, or if a matter affects a particular fund differently from other funds, that
fund will vote separately on such matter.

Under Delaware law, the Trust is not required to hold an annual meeting of shareholders unless required to do so under the
1940 Act. The policy of the Trust is not to hold an annual meeting of shareholders unless required to do so under the 1940
Act. All shares (regardless of the fund) have noncumulative voting rights for the Board. Under Delaware law, Trustees of the
Trust may be removed by vote of the shareholders.

Following the creation of the initial Creation Unit(s) of shares of the fund and immediately prior to the commencement of
trading in the fund’s shares, a holder of shares may be a “control person” of the fund, as defined in the 1940 Act. The fund
cannot predict the length of time for which one or more shareholders may remain a control person of the fund.

In accordance with the Trust’s Amended and Restated Agreement and Declaration of Trust dated September 24, 2008, the
Board may, without shareholder approval (unless such shareholder approval is required by applicable law, including the
1940 Act), cause one or more funds commencing operations after September 24, 2008 (each, a “New Fund”) to merge,
reorganize, consolidate, sell all or substantially all of their assets, or take other similar actions with, to or into another New
Fund.

Shareholders may make inquiries by writing to the Trust, c/o the Distributor, SEl Investments Distribution Co., at One
Freedom Valley Drive, Oaks, PA 19456.

Absent an applicable exemption or other relief from the SEC or its staff, beneficial owners of more than 5% of the shares of
the fund may be subject to the reporting provisions of Section 13 of the 1934 Act and the SEC’s rules promulgated
thereunder. In addition, absent an applicable exemption or other relief from the SEC staff, officers and trustees of the fund
and beneficial owners of 10% of the shares of the fund (“Insiders”) may be subject to the insider reporting, short-swing
profit and short sale provisions of Section 16 of the 1934 Act and the SEC’s rules promulgated thereunder. Beneficial owners
and Insiders should consult with their own legal counsel concerning their obligations under Sections 13 and 16 of the 1934
Act.

TERMINATION OF THE TRUST OR THE FUND. The Trust or the Fund may be terminated by a majority vote of the Board or
the affirmative vote of a supermajority of the holders of the Trust or the Fund entitled to vote on termination. Although the
shares are not automatically redeemable upon the occurrence of any specific event, the Trust’s organizational documents
provide that the Board will have the unrestricted power to alter the number of shares in a Creation Unit. In the event of a
termination of the Trust or the Fund, the Board, in its sole discretion, could determine to permit the shares to be redeemable
in aggregations smaller than Creation Units or to be individually redeemable. In such circumstance, the Trust may make
redemptions in kind, for cash or for a combination of cash or securities.

DTC AS SECURITIES DEPOSITORY FOR SHARES OF THE FUND. Shares of the Fund are represented by securities registered
in the name of DTC or its nominee and deposited with, or on behalf of, DTC.
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DTC, a limited-purpose trust company, was created to hold securities of its participants (“DTC Participants”) and to facilitate
the clearance and settlement of securities transactions among the DTC Participants in such securities through electronic
book-entry changes in accounts of the DTC Participants, thereby eliminating the need for physical movement of securities’
certificates. DTC Participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations, some of whom (and/or their representatives) own DTC. More specifically, DTC is owned by a
number of its DTC Participants and by the New York Stock Exchange (“NYSE”), the NYSE Amex Equities and the FINRA.
Access to the DTC system is also available to others such as banks, brokers, dealers and trust companies that clear through
or maintain a custodial relationship with a DTC Participant, either directly or indirectly (“Indirect Participants™).

Beneficial ownership of shares is limited to DTC Participants, Indirect Participants and persons holding interests through DTC
Participants and Indirect Participants. Ownership of beneficial interests in shares (owners of such beneficial interests are
referred to herein as “Beneficial Owners”) is shown on, and the transfer of ownership is effected only through, records
maintained by DTC (with respect to DTC Participants) and on the records of DTC Participants (with respect to Indirect
Participants and Beneficial Owners that are not DTC Participants). Beneficial Owners will receive from or through the DTC
Participant a written confirmation relating to their purchase of shares.

Conveyance of all notices, statements and other communications to Beneficial Owners is effected as follows. Pursuant to the
Depositary Agreement between the Trust and DTC, DTC is required to make available to the Trust upon request and for a fee
to be charged to the Trust a listing of the shares of the Fund held by each DTC Participant. The Trust shall inquire of each
such DTC Participant as to the number of Beneficial Owners holding shares, directly or indirectly, through such DTC
Participant. The Trust shall provide each such DTC Participant with copies of such notice, statement or other
communication, in such form, number and at such place as such DTC Participant may reasonably request, in order that such
notice, statement or communication may be transmitted by such DTC Participant, directly or indirectly, to such Beneficial
Owners. In addition, the Trust shall pay to each such DTC Participant a fair and reasonable amount as reimbursement for the
expenses attendant to such transmittal, all subject to applicable statutory and regulatory requirements.

Share distributions shall be made to DTC or its nominee, Cede & Co., as the registered holder of all shares of the Trust. DTC
or its nominee, upon receipt of any such distributions, shall credit immediately DTC Participants’ accounts with payments in
amounts proportionate to their respective beneficial interests in shares of the Fund as shown on the records of DTC or its
nominee. Payments by DTC Participants to Indirect Participants and Beneficial Owners of shares held through such DTC
Participants will be governed by standing instructions and customary practices, as is now the case with securities held for
the accounts of customers in bearer form or registered in a “street name,” and will be the responsibility of such DTC
Participants.

The Trust has no responsibility or liability for any aspect of the records relating to or notices to Beneficial Owners, or
payments made on account of beneficial ownership interests in such shares, or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests, or for any other aspect of the relationship between DTC and the DTC
Participants or the relationship between such DTC Participants and the Indirect Participants and Beneficial Owners owning
through such DTC Participants. DTC may decide to discontinue providing its service with respect to shares of the Trust at
any time by giving reasonable notice to the Trust and discharging its responsibilities with respect thereto under applicable
law. Under such circumstances, the Trust shall take action to find a replacement for DTC to perform its functions at a
comparable cost.

Creation and Redemption of Creation Units

GENERAL. The Trust issues and sells shares of the Fund only in Creation Units on a continuous basis through the Distributor,
without a sales load, at the NAV next determined after receipt, on any Business Day (as defined below), of an order in proper
form. The following table sets forth the number of shares of the Fund that constitute a Creation Unit for the Fund and the
value of such Creation Unit as of September 1, 2009:
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VALUE PER

SHARES PER CREATION
CREATION UNIT UNIT (US$)
50,000 1,250,000

The Board reserves the right to declare a split or a consolidation in the number of shares outstanding of any fund of the
Trust, and to make a corresponding change in the number of shares constituting a Creation Unit, in the event that the per
share price in the secondary market rises (or declines) to an amount that falls outside the range deemed desirable by the
Board.

A “Business Day” with respect to the Fund is any day on which the Listing Exchange on which the Fund is listed for trading is
open for business. As of the date of this SAI, each Listing Exchange observes the following holidays, (as observed): New
Year’s Day, Martin Luther King, Jr. Day, Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day and Christmas Day.

FUND DEPOSIT. The consideration for purchase of Creation Units of the Fund generally consists of the in-kind deposit of a
designated portfolio of securities (I.E., the Deposit Securities), which constitutes an optimized representation of the securities
of the Fund’s Underlying Index, and the Cash Component computed as described below. Together, the Deposit Securities
and the Cash Component constitute the “Fund Deposit,” which represents the minimum initial and subsequent investment
amount for a Creation Unit of the Fund.

The Cash Component is sometimes also referred to as the “Balancing Amount.” The function of the Cash Component is to
compensate for any differences between the NAV per Creation Unit and the Deposit Amount (as defined below). The Cash
Component is an amount equal to the difference between the NAV of the shares (per Creation Unit) and the “Deposit
Amount,” which is an amount equal to the market value of the Deposit Securities. If the Cash Component is a positive
number (I.E., the NAV per Creation Unit exceeds the Deposit Amount), the creator will deliver the Cash Component. If the
Cash Component is a negative number (I.E., the NAV per Creation Unit is less than the Deposit Amount), the creator will
receive the Cash Component. Computation of the Cash Component excludes any stamp duty or other similar fees and
expenses payable upon transfer of beneficial ownership of the Deposit Securities, which shall be the sole responsibility of the
Authorized Participant.

BGFA, through the NSCC, makes available on each Business Day, prior to the opening of business on the (subject to
amendments) Listing Exchange (currently 9:30 a.m., Eastern time), the identity and the required number of shares of each
Deposit Security and the amount of the Cash Component to be included in the current Fund Deposit (based on information
at the end of the previous Business Day). Such Deposit Securities are applicable, subject to any adjustments as described
below, in order to effect purchases of Creation Units of the Fund until such time as the next-announced composition of the
Deposit Securities is made available.

The identity and number of shares of the Deposit Securities change pursuant to the changes in the composition of the
Fund’s portfolio and as rebalancing adjustments and corporate action events are reflected from time to time by BGFA with a
view to the investment objective of the Fund. The composition of the Deposit Securities may also change in response to
adjustments to the weighting or composition of the component securities of the Fund’s Underlying Index.

The Trust reserves the right to permit or require the substitution of a “cash in-lieu” amount to be added to the Cash
Component to replace any Deposit Security that may not be available in sufficient quantity for delivery or that may not be
eligible for transfer through the systems of DTC or the Clearing Process (as discussed below), or the Federal Reserve System
for U.S. Treasury securities.

The Trust reserves the right to permit or require a “cash-in-lieu” amount where the delivery of Deposit Securities by the
Authorized Participant (as described below) would be restricted under the securities laws or where the delivery of Deposit
Securities to the Authorized Participant would result in the disposition of Deposit Securities by the Authorized Participant
becoming restricted under the securities laws, and in certain other situations. The adjustments described above will reflect
changes known to BGFA on the date of announcement to be in effect by the time of delivery of the Fund Deposit, in the
composition of the Underlying Index or resulting from certain corporate actions.
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PROCEDURES FOR CREATION OF CREATION UNITS. To be eligible to place orders with the Distributor and to create a
Creation Unit of the Fund, an entity must be: (i) a “Participating Party,” I.E., a broker-dealer or other participant in the
clearing process through the Continuous Net Settlement System of the NSCC (the “Clearing Process”), a clearing agency that
is registered with the SEC, or (ii) a DTC Participant, and must have executed an agreement with the Distributor, with respect
to creations and redemptions of Creation Units (“Participant Agreement”) (discussed below). A Participating Party or DTC
Participant who has executed a Participant Agreement is referred to as an “Authorized Participant.” Investors should contact
the Distributor for the names of Authorized Participants. All shares of the Fund, however created, will be entered on the
records of DTC in the name of Cede & Co. for the account of a DTC Participant.

All creation orders must be placed for one or more Creation Units and, whether through a Participating Party or a DTC
Participant, must be received by the Distributor in proper form no later than the closing time of the regular trading session of
the Listing Exchange (“Closing Time”) (normally 4:00 p.m., Eastern time) on any Business Day in order for creation of
Creation Units to be effected based on the NAV of shares of the Fund as next determined on such date. The date on which
an order to create Creation Units (or an order to redeem Creation Units, as discussed below) is timely received in proper form
is referred to as the “Transmittal Date.” Orders must be transmitted by an Authorized Participant by telephone or other
transmission method acceptable to the Distributor pursuant to procedures set forth in the Participant Agreement, as
described below. Economic or market disruptions or changes, or telephone or other communication failure, may impede the
ability to reach the Distributor or an Authorized Participant.

All orders to create Creation Units shall be placed with an Authorized Participant in the form required by such Authorized
Participant. In addition, an Authorized Participant may request that an investor make certain representations or enter into
agreements with respect to an order (E.G., to provide for payments of cash). Investors should be aware that their particular
broker may not have executed a Participant Agreement and, therefore, orders to create Creation Units of the Fund will have
to be placed by the investor’s broker through an Authorized Participant. In such cases, there may be additional charges to
such investor. A limited number of broker-dealers has executed a Participant Agreement and only a small number of such
Authorized Participants have international capabilities.

Investors placing orders for Creation Units of the Fund through the Clearing Process should afford sufficient time to permit
proper submission of the order to the Distributor prior to the Closing Time on the Transmittal Date. Orders for Creation Units
of the Fund that are effected outside the Clearing Process are likely to require transmittal by the DTC Participant earlier on
the Transmittal Date than orders effected using the Clearing Process. Those persons placing orders outside the Clearing
Process should ascertain the deadlines applicable to DTC and the Federal Reserve Bank wire system by contacting the
operations department of the broker or depository institution effectuating such transfer of Deposit Securities and Cash
Component.

Investors placing orders for Creation Units of the Fund should ascertain the applicable deadline for cash transfers by
contacting the operations department of the broker or depositary institution making the transfer of the Cash Component.
This deadline is likely to be significantly earlier than the closing time if the regular trading session on the applicable Listing
Exchange. Investors should be aware that the Authorized Participant may require orders for Creation Units placed with it to
be in the form required by the individual Authorized Participant, which form may not be the same as the form of purchase
order specified by the Trust that the Authorized Participant must deliver to the Distributor.

PLACEMENT OF CREATION ORDERS USING THE CLEARING PROCESS. The Clearing Process is the process of creating or
redeeming Creation Units. Fund Deposits made through the Clearing Process must be delivered through a Participating Party
that has executed a Participant Agreement. The Participant Agreement authorizes the Distributor to transmit through State
Street to NSCC, on behalf of the Participating Party, such trade instructions as are necessary to effect the Participating Party’s
creation order. Pursuant to such trade instructions to NSCC, the Participating Party agrees to deliver the requisite Deposit
Securities and the Cash Component to the Trust, together with such additional information as may be required by the
Distributor. An order to create Creation Units through the Clearing Process is deemed received by the Distributor on the
Transmittal Date if: (i) such order is received by the Distributor not later than the Closing Time on such Transmittal Date; and
(ii) all other procedures set forth in the Participant Agreement are properly followed.

PLACEMENT OF CREATION ORDERS OUTSIDE THE CLEARING PROCESS. Fund Deposits made outside the Clearing Process
must be delivered through a DTC Participant that has executed a Participant Agreement. A DTC participant who wishes to
place an order creating Creation Units to be effected outside the Clearing Process does not need to be a Participating Party,
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but such orders must state that the DTC Participant is not using the Clearing Process and that the creation of Creation Units
will instead be effected through a transfer of securities and cash directly through DTC. The Fund Deposit transfer must be
ordered by the DTC Participant on the Transmittal Date in a timely fashion so as to ensure the delivery of the requisite
number of Deposit Securities through DTC to the account of the Fund by no later than 2:00 p.m., Eastern time, on the
“Settlement Date.” The Settlement Date is typically the third Business Day following the Transmittal Date. However, the
Settlement Date for certain Funds is the second Business Day following the Transmittal Date and each Fund reserves the
right to settle transactions on a basis other than T+2. In certain cases Authorized Participants will create and redeem
Creation Units of the same Fund on the same trade date. In these instances, the Trust reserves the right to settle these
transactions on a net basis.

All questions as to the number of Deposit Securities to be delivered, and the validity, form and eligibility (including time of
receipt) for the deposit of any tendered securities, will be determined by the Trust, whose determination shall be final and
binding. The amount of cash equal to the Cash Component must be transferred directly to State Street through the Federal
Reserve Bank wire transfer system in a timely manner so as to be received by State Street no later than 2:00 p.m., Eastern
time, on the Settlement Date. An order to create Creation Units outside the Clearing Process is deemed received by the
Distributor on the Transmittal Date if: (i) such order is received by the Distributor not later than the Closing Time on such
Transmittal Date; and (ii) all other procedures set forth in the Participant Agreement are properly followed. However, if State
Street does not receive both the required Deposit Securities and the Cash Component by 2:00 p.m., Eastern time on the
Settlement Date, such order may be canceled. Upon written notice to the Distributor, such canceled order may be
resubmitted the following Business Day using a Fund Deposit as newly constituted to reflect the then current NAV of the
Fund. The delivery of Creation Units so created generally will occur no later than the Settlement Date.

Creation Units of Funds based on domestic indexes may be created in advance of receipt by the Trust of all or a portion of
the applicable Deposit Securities as described below. In these circumstances, the initial deposit will have a value greater than
the NAV of the shares on the date the order is placed in proper form since, in addition to available Deposit Securities, cash
must be deposited in an amount equal to the sum of (i) the Cash Component, plus (ii) at least 110%, which BGFA may
change from time to time, of the market value of the undelivered Deposit Securities (the “Additional Cash Deposit”) with the
Fund pending delivery of any missing Deposit Securities.

If an Authorized Participant determines to post an additional cash deposit as collateral for any undelivered Deposit Securities,
such Authorized Participant must deposit with State Street the appropriate amount of federal funds by 2:00 p.m., Eastern
time, on the date of requested settlement. If the Authorized Participant does not place its purchase order by the closing time
or State Street does not receive federal funds in the appropriate amount by such time, then the order may be deemed to be
rejected and the Authorized Participant shall be liable to the Fund for losses, if any, resulting therefrom. An additional
amount of cash shall be required to be deposited with State Street, pending delivery of the missing Deposit Securities to the
extent necessary to maintain the Additional Cash Deposit with the Trust in an amount at least equal to 110%, which BGFA
may change from time to time, of the daily marked to market value of the missing Deposit Securities. To the extent that
missing Deposit Securities are not received by 2:00 p.m., Eastern time, on the Settlement Date or in the event a marked-to-
market payment is not made within one Business Day following notification by the Distributor that such a payment is
required, the Trust may use the cash on deposit to purchase the missing Deposit Securities. Authorized Participants will be
liable to the Trust for the costs incurred by the Trust in connection with any such purchases. These costs will be deemed to
include the amount by which the actual purchase price of the Deposit Securities exceeds the market value of such Deposit
Securities on the transmittal date plus the brokerage and related transaction costs associated with such purchases. The
Trust will return any unused portion of the Additional Cash Deposit once all of the missing Deposit Securities have been
properly received by State Street or purchased by the Trust and deposited into the Trust. In addition, a transaction fee, as
listed below, will be charged in all cases. The delivery of Creation Units so created generally will occur no later than the
Settlement Date.

ACCEPTANCE OF ORDERS FOR CREATION UNITS. The Trust reserves the absolute right to reject any creation order for
shares of the Fund transmitted to it by the Distributor in respect of the Fund if: (i) the order is not in proper form; (ii) the
investor(s), upon obtaining the shares ordered, would own 80% or more of the currently outstanding shares of the Fund; (iii)
the Deposit Securities delivered do not conform to the identity and number of shares disseminated through the facilities of
the NSCC for that date by BGFA, as described above; (iv) acceptance of the Deposit Securities would have certain adverse tax
consequences to the Fund; (v) acceptance of the Fund Deposit would, in the opinion of counsel, be unlawful; (vi) acceptance
of the Fund Deposit would, in the discretion of the Trust or BGFA, have an adverse effect on the Trust or the rights of
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Beneficial Owners; or (vii) circumstances outside the control of the Trust, State Street, the Distributor or BGFA would make it
impossible or impracticable to process creation orders. Examples of such circumstances include acts of God; public service
or utility problems resulting in telephone, telecopy and computer failures; market conditions or activities causing trading
halts; systems failures involving computer or other information systems affecting the Trust, BGFA, the Distributor, DTC,
NSCC, State Street, the sub-custodian or any other participant in the creation process, and similar extraordinary events. The
Distributor shall notify a prospective creator of a Creation Unit and/or the Authorized Participant acting on behalf of the
creator of a Creation Unit of its rejection of the order. The Trust, State Street, the sub-custodian and the Distributor are under
no duty, however, to give notification of any defects or irregularities in the delivery of Fund Deposits nor shall any of them
incur any liability for the failure to give such notification.

All questions as to the number of shares of each security in the Deposit Securities and the validity, form, eligibility and
acceptance for deposit of any securities to be delivered shall be determined by the Trust, and the Trust’s determination shall
be final and binding.

CREATION TRANSACTION FEE. A standard creation transaction fee is imposed to offset the transfer and other transaction
costs associated with the issuance of Creation Units. The standard creation transaction fee will be the same regardless of the
number of Creation Units purchased by a purchaser on the same day. Purchasers of Creation Units for cash are required to
pay an additional variable charge to compensate for brokerage and market impact expenses. When the Trust permits an in-
kind purchaser to substitute cash in lieu of depositing a portion of the Deposit Securities, the purchaser will be assessed the
additional variable charge for cash purchases on the cash in lieu portion of its investment up to a maximum additional
variable charge as indicated in the chart below. Investors will also bear the costs of transferring the Deposit Securities to the
Trust. Investors who use the services of a broker or other such intermediary may be charged a fee for such services.

The following table sets forth the Fund’s standard creation transaction fees and maximum additional variable charges:

STANDARD CREATION  MAXIMUM ADDITIONAL
TRANSACTION FEE VARIABLE CHARGE*

$400 3.0%

*  As a percentage of the amount invested.

REDEMPTION OF SHARES IN CREATION UNITS. Shares of the Fund may be redeemed only in Creation Units at their NAV
next determined after receipt of a redemption request in proper form by the Fund through State Street and only on a
Business Day. The Fund will not redeem shares in amounts less than Creation Units. Beneficial Owners must accumulate
enough shares in the secondary market to constitute a Creation Unit in order to have such shares redeemed by the Trust.
There can be no assurance, however, that there will be sufficient liquidity in the public trading market at any time to permit
assembly of a Creation Unit by an investor who wishes to redeem a Creation Unit. Investors should expect to incur brokerage
and other costs in connection with assembling a sufficient number of shares to constitute a redeemable Creation Unit.

BGFA and the Distributor make available through the NSCC, immediately prior to the opening of business on the Listing
Exchange (currently 9:30 a.m., Eastern time) on each Business Day, the identity and number of shares that will be applicable
(subject to possible amendment or correction) to redemption requests received in proper form (as described below) on that
day (“Fund Securities”). Fund Securities received on redemption may not be identical to Deposit Securities that are
applicable to creations of Creation Units.

Unless cash redemptions are available or specified for the Fund, the redemption proceeds for a Creation Unit generally
consist of Fund Securities plus cash in an amount equal to the difference between the NAV of the shares being redeemed, as
next determined after receipt of a request in proper form, and the value of the Fund Securities (such difference, the “Cash
Redemption Amount”), less the redemption transaction fee set forth below. In the event that the Fund Securities have a
value greater than the NAV of the shares, a compensating cash payment equal to such difference is required to be made by
or through an Authorized Participant by the redeeming shareholder.

Redemptions of shares will be subject to compliance with applicable U.S. federal and state securities laws and the Fund
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(whether or not it otherwise permits cash redemptions) reserves the right to redeem Creation Units for cash to the extent
that the Trust cannot lawfully deliver specific Fund Securities upon redemptions or cannot do so without first registering the
Fund Securities under such laws. An Authorized Participant, or an investor for which it is acting subject to a legal restriction
with respect to a particular security included in the Fund Securities, may be paid an equivalent amount of cash. This would
specifically prohibit delivery of Fund Securities that are not registered in reliance upon Rule 144A under the 1933 Act to a
redeeming Beneficial Owner that is not a “qualified institutional buyer,” as such term is defined under Rule 144A of the 1933
Act. An Authorized Participant may request a redeeming Beneficial Owner of the shares to complete an order form or to
enter into agreements with respect to such matters as compensating cash payment.

The right of redemption may be suspended or the date of payment postponed with respect to the Fund: (i) for any period
during which the NYSE is closed (other than customary weekend and holiday closings); (ii) for any period during which
trading on the NYSE is suspended or restricted; (iii) for any period during which an emergency exists as a result of which
disposal of the shares of the Fund or determination of the Fund’s NAV is not reasonably practicable or (iv) in such other
circumstances as is permitted by the SEC.

REDEMPTION TRANSACTION FEES. A standard redemption transaction fee is imposed to offset transfer and other
transaction costs that may be incurred by the Fund. The standard redemption transaction fee will be the same regardless of
the number of Creation Units redeemed by an investor on the same day. The redeeming investor may be assessed an
additional variable charge on the cash in lieu portion of its redemption proceeds, up to a maximum additional variable
charge as indicated in the chart below. The standard redemption transaction fee and the additional variable charge for cash
in lieu redemptions are set forth below. Investors will also bear the costs of transferring the Fund Securities from the Trust to
their account or on their order. Investors who use the services of a broker or other such intermediary may be charged a fee
for such services.

The following table sets forth the Fund’s standard redemption transaction fees and maximum additional variable charges:

STANDARD REDEMPTION MAXIMUM ADDITIONAL
TRANSACTION FEE VARIABLE CHARGE*
$400 2.0%

*  As a percentage of the amount invested.

PLACEMENT OF REDEMPTION ORDERS USING THE CLEARING PROCESS. Orders to redeem Creation Units of the Fund
through the Clearing Process must be delivered through a Participating Party that has executed the Participant Agreement.
An order to redeem Creation Units using the Clearing Process is deemed received by the Trust on the Transmittal Date if: (i)
such order is received by State Street not later than the Closing Time on such Transmittal Date; and (ii) all other procedures
set forth in the Participant Agreement are properly followed. Such order will be effected based on the NAV of the Fund as
next determined. An order to redeem Creation Units using the Clearing Process made in proper form but received by the
Trust after the Closing Time, will be deemed received on the next Business Day immediately following the Transmittal Date
and will be effected at the NAV next determined on such Business Day. The requisite Fund Securities and the Cash
Redemption Amount will be transferred by the third NSCC Business Day following the date on which such request for
redemption is deemed received.

PLACEMENT OF REDEMPTION ORDERS OUTSIDE THE CLEARING PROCESS. Orders to redeem Creation Units of the Fund
outside the Clearing Process must be delivered through a DTC Participant that has executed the Participant Agreement. A
DTC Participant who wishes to place an order for redemption of Creation Units to be effected outside the Clearing Process
does not need to be a Participating Party, but such orders must state that the DTC Participant is not using the Clearing
Process and that redemption of Creation Units will instead be effected through transfer of shares directly through DTC. An
order to redeem Creation Units outside the Clearing Process is deemed received by the Trust on the Transmittal Date if: (i)
such order is received by State Street not later than the Closing Time on such Transmittal Date; (ii) such order is
accompanied or followed by the requisite number of shares of the Fund specified in such order, which delivery must be
made through DTC to State Street no later than 11:00 a.m., Eastern time, on the contracted settlement date; and (jii) all other
procedures set forth in the Participant Agreement are properly followed. After the Trust has deemed an order for redemption
outside the Clearing Process received, the Trust will initiate procedures to transfer the requisite Fund Securities which are
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expected to be delivered within three Business Days and the Cash Redemption Amount to the Authorized Participant on
behalf of the redeeming Beneficial Owner by the Settlement Date. In certain cases Authorized Participants will redeem and
create Creation Units of the same Fund on the same trade date. In these instances, the Trust reserves the right to settle these
transactions on a net basis.

Taxes

REGULATED INVESTMENT COMPANY QUALIFICATIONS. The Fund intends to qualify for treatment as a separate RIC under
Subchapter M of the IRC. To qualify for treatment as a RIC, the Fund must annually distribute at least 90% of its investment
company taxable income (which includes dividends, interest and net short-term capital gains) and meet several other
requirements. Among such other requirements are the following: (i) at least 90% of the Fund’s annual gross income must be
derived from dividends, interest, payments with respect to securities loans, gains from the sale or other disposition of stock
or securities or foreign currencies, other income (including gains from options, futures or forward contracts) derived with
respect to its business of investing in such stock, securities or currencies, and net income derived from interests in qualified
publicly-traded partnerships (I.E., partnerships that are traded on an established securities market or tradable on a secondary
market, other than partnerships that derive 90% of their income from interest, dividends, capital gains and other traditionally
permitted mutual fund income); and (ii) at the close of each quarter of the Fund’s taxable year, (a) at least 50% of the
market value of the Fund’s total assets must be represented by cash and cash items, U.S. government securities, securities of
other RICs and other securities, with such other securities limited for purposes of this calculation in respect of any one issuer
to an amount not greater than 5% of the value of the Fund’s assets and not greater than 10% of the outstanding voting
securities of such issuer, and (b) not more than 25% of the value of the Fund’s total assets may be invested in the securities
(other than U.S. government securities or the securities of other RICs) of any one issuer, of two or more issuers of which
20% or more of the voting stock is held by the Fund and that are engaged in the same or similar trades or businesses or
related trades or businesses or the securities of one or more qualified publicly-traded partnerships.

Although in general the passive loss rules of the IRC do not apply to RICs, such rules do apply to a RIC with respect to items
attributable to an interest in a qualified publicly-traded partnership. The Fund’s investments in partnerships, including in
qualified publicly-traded partnerships, may result in the Fund being subject to state, local, or foreign income, franchise or
withholding tax liabilities.

TAXATION OF RICS. As a RIC, the Fund will not be subject to U.S. federal income tax on the portion of its taxable investment
income and capital gains that it distributes to its shareholders, provided that it satisfies a minimum distribution requirement.
To satisfy the minimum distribution requirement, the Fund must distribute to its shareholders at least the sum of (i) 90% of
its “investment company taxable income” (I.E., income other than its net realized long-term capital gain over its net realized
short-term capital loss), plus or minus certain adjustments, and (ii) 90% of its net tax-exempt income for the taxable year.
The Fund will be subject to income tax at regular corporation rates on any taxable income or gains that it does not distribute
to its shareholders. If the Fund fails to qualify for any taxable year as a RIC or fails to meet the distribution requirement, all of
its taxable income will be subject to tax at regular corporate income tax rates without any deduction for distributions to
shareholders, and such distributions generally will be taxable to shareholders as ordinary dividends to the extent of the
Fund’s current and accumulated earnings and profits. In such event, distributions to individuals should be eligible to be
treated as qualified dividend income and distributions to corporate shareholders generally should be eligible for the
dividends received deduction. Although the Fund intends to distribute substantially all of its net investment income and its
capital gains for each taxable year, the Fund will be subject to U.S. federal income taxation to the extent any such income or
gains are not distributed. If the Fund fails to qualify as a RIC in any year, it must pay out its earnings and profits accumulated
in that year in order to qualify again as a RIC. If the Fund fails to qualify as a RIC for a period greater than two taxable years,
the Fund may be required to recognize any net built-in gains with respect to certain of its assets (I.E., the excess of the
aggregate gains, including items of income, over aggregate losses that would have been realized with respect to such assets
if the Fund had been liquidated) if it qualifies as a RIC in a subsequent year.

EXCISE TAX. The Fund will be subject to a 4% excise tax on certain undistributed income if it does not distribute to its
shareholders in each calendar year at least 98% of its ordinary income for the calendar year plus 98% of its capital gain net
income for the 12 months ended October 31 of such year. For this purpose, however, any ordinary income or capital gain net
income retained by the Fund that is subject to corporate income tax will be considered to have been distributed by year-end.
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In addition, the minimum amounts that must be distributed in any year to avoid the excise tax will be increased or decreased
to reflect any underdistribution or overdistribution, as the case may be, from the previous year. The Fund intends to declare
and distribute dividends and distributions in the amounts and at the times necessary to avoid the application of this 4%
excise tax.

NET CAPITAL LOSS CARRYFORWARDS. Net capital loss carryforwards may be applied against any net realized capital gains
in each succeeding year, or until their respective expiration dates, whichever occurs first.

TAXATION OF U.S. SHAREHOLDERS. Dividends and other distributions by the Fund are generally treated under the IRC as
received by the shareholders at the time the dividend or distribution is made. However, any dividend or distribution declared
by the Fund in October, November or December of any calendar year and payable to shareholders of record on a specified
date in such a month shall be deemed to have been received by each shareholder on December 31 of such calendar year and
to have been paid by the Fund not later than such December 31, provided such dividend is actually paid by the Fund during
January of the following calendar year.

The Fund intends to distribute annually to its shareholders substantially all of its investment company taxable income and
any net realized long-term capital gains in excess of net realized short-term capital losses (including any capital loss
carryovers). However, if the Fund retains for investment an amount equal to all or a portion of its net long-term capital gains
in excess of its net short-term capital losses (including any capital loss carryovers), it will be subject to a corporate tax
(currently at a maximum rate of 35%) on the amount retained. In that event, the Fund will designate such retained amounts
as undistributed capital gains in a notice to its shareholders who (a) will be required to include in income for U.S. federal
income tax purposes, as long-term capital gains, their proportionate shares of the undistributed amount, (b) will be entitled
to credit their proportionate shares of the 35% tax paid by the Fund on the undistributed amount against their U.S. federal
income tax liabilities, if any, and to claim refunds to the extent their credits exceed their liabilities, if any, and (c) will be
entitled to increase their tax basis, for U.S. federal income tax purposes, in their shares by an amount equal to 65% of the
amount of undistributed capital gains included in the shareholder’s income. Organizations or persons not subject to U.S.
federal income tax on such capital gains will be entitled to a refund of their PRO RATA share of such taxes paid by the Fund
upon filing appropriate returns or claims for refund with the Internal Revenue Service (the “IRS”).

Distributions of net realized long-term capital gains, if any, that the Fund designates as capital gains dividends are taxable as
long-term capital gains, whether paid in cash or in shares and regardless of how long a shareholder has held shares of the
Fund. All other dividends of the Fund (including dividends from short-term capital gains) from its current and accumulated
earnings and profits (“regular dividends”) are generally subject to tax as ordinary income, subject to the discussion of
qualified dividend income below.

If an individual receives a regular dividend qualifying for the long-term capital gains rates and such dividend constitutes an
“extraordinary dividend,” and the individual subsequently recognizes a loss on the sale or exchange of stock in respect of
which the extraordinary dividend was paid, then the loss will be long-term capital loss to the extent of such extraordinary
dividend. An “extraordinary dividend” on common stock for this purpose is generally a dividend (i) in an amount greater
than or equal to 10% of the taxpayer’s tax basis (or trading value) in a share of stock, aggregating dividends with ex-
dividend dates within an 85-day period or (ii) in an amount greater than 20% of the taxpayer’s tax basis (or trading value) in
a share of stock, aggregating dividends with ex-dividend dates within a 365-day period.

Distributions in excess of the Fund’s current and accumulated earnings and profits will, as to each shareholder, be treated as
a tax-free return of capital to the extent of a shareholder’s basis in shares of the Fund, and as a capital gain thereafter (if the
shareholder holds shares of the Fund as capital assets). Shareholders receiving dividends or distributions in the form of
additional shares should be treated for U.S. federal income tax purposes as receiving a distribution in an amount equal to the
amount of money that the shareholders receiving cash dividends or distributions will receive and should have a cost basis in
the shares received equal to such amount. Dividends paid by the Fund that are attributable to dividends received by the Fund
from domestic corporations may qualify for the federal dividends-received deduction for corporations.

Investors considering buying shares just prior to a dividend or capital gain distribution should be aware that, although the
price of shares purchased at that time may reflect the amount of the forthcoming distribution, such dividend or distribution
may nevertheless be taxable to them. If the Fund is the holder of record of any security on the record date for any dividends
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payable with respect to such security, such dividends will be included in the Fund’s gross income not as of the date received
but as of the later of (a) the date such security became ex-dividend with respect to such dividends (I.E., the date on which a
buyer of the security would not be entitled to receive the declared, but unpaid, dividends); or (b) the date the Fund acquired
such security. Accordingly, in order to satisfy its income distribution requirements, the Fund may be required to pay
dividends based on anticipated earnings, and shareholders may receive dividends in an earlier year than would otherwise be
the case.

In certain situations, the Fund may, for a taxable year, defer all or a portion of its capital losses and currency losses realized
after October until the next taxable year in computing its investment company taxable income and net capital gain, which
will defer the recognition of such realized losses. Such deferrals and other rules regarding gains and losses realized after
October may affect the tax character of shareholder distributions.

SALES OF SHARES. Upon the sale or exchange of shares of the Fund, a shareholder will realize a taxable gain or loss equal to
the difference between the amount realized and the shareholder’s basis in shares of the Fund. A redemption of shares by the
Fund will be treated as a sale for this purpose. Such gain or loss will be treated as capital gain or loss if the shares are capital
assets in the shareholder’s hands and will be long-term capital gain or loss if the shares are held for more than one year and
short-term capital gain or loss if the shares are held for one year or less. Any loss realized on a sale or exchange will be
disallowed to the extent the shares disposed of are replaced, including replacement through the reinvesting of dividends and
capital gains distributions in the Fund, within a 61-day period beginning 30 days before and ending 30 days after the
disposition of the shares. In such a case, the basis of the shares acquired will be increased to reflect the disallowed loss. Any
loss realized by a shareholder on the sale of a Fund share held by the shareholder for six months or less will be treated for
U.S. federal income tax purposes as a long-term capital loss to the extent of any distributions or deemed distributions of
long-term capital gains received by the shareholder with respect to such share.

If a shareholder incurs a sales charge in acquiring shares of the Fund, disposes of those shares within 90 days and then
acquires shares in a mutual fund for which the otherwise applicable sales charge is reduced by reason of a reinvestment
right (E.G., an exchange privilege), the original sales charge will not be taken into account in computing gain/loss on the
original shares to the extent the subsequent sales charge is reduced. Instead, the disregarded portion of the original sales
charge will be added to the tax basis of the newly acquired shares. Furthermore, the same rule also applies to a disposition of
the newly acquired shares made within 90 days of the second acquisition. This provision prevents shareholders from
immediately deducting the sales charge by shifting their investments within a family of mutual funds.

BACK-UP WITHHOLDING. In certain cases, the Fund will be required to withhold at the applicable withholding rate
(currently 28%), and remit to the U.S. Treasury such amounts withheld from any distributions paid to a shareholder who: (i)
has failed to provide a correct taxpayer identification number; (ii) is subject to back-up withholding by the IRS; (iii) has failed
to certify to the Fund that such shareholder is not subject to back-up withholding; or (iv) has not certified that such
shareholder is a U.S. person (including a U.S. resident alien). Back-up withholding is not an additional tax and any amount
withheld may be credited against a shareholder’s U.S. federal income tax liability.

SECTIONS 351 AND 362. The Trust, on behalf of the Fund, has the right to reject an order for a purchase of shares of the
Fund if the purchaser (or group of purchasers) would, upon obtaining the shares so ordered, own 80% or more of the
outstanding shares of the Fund and if, pursuant to Sections 351 and 362 of the IRC, the Fund would have a basis in the
securities different from the market value of such securities on the date of deposit. If the Fund’s basis in such securities on
the date of deposit was less than market value on such date, the Fund, upon disposition of the securities, would recognize
more taxable gain or less taxable loss than if its basis in the securities had been equal to market value. It is not anticipated
that the Trust will exercise the right of rejection except in a case where the Trust determines that accepting the order could
result in material adverse tax consequences to the Fund or its shareholders. The Trust also has the right to require
information necessary to determine beneficial share ownership for purposes of the 80% determination.

TAXATION OF CERTAIN DERIVATIVES. The Fund’s transactions in zero coupon securities, foreign currencies, forward
contracts, options and futures contracts (including options and futures contracts on foreign currencies), to the extent
permitted, will be subject to special provisions of the IRC (including provisions relating to “hedging transactions” and
“straddles™) that, among other things, may affect the character of gains and losses realized by the Fund (I.E., may affect
whether gains or losses are ordinary or capital), accelerate recognition of income to the Fund and defer Fund losses. These
rules could therefore affect the character, amount and timing of distributions to shareholders. These provisions also (a) will
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require the Fund to mark-to-market certain types of the positions in its portfolio (I.E., treat them as if they were closed out at
the end of each year) and (b) may cause the Fund to recognize income without receiving cash with which to pay dividends
or make distributions in amounts necessary to satisfy the distribution requirements for avoiding income and excise taxes.
The Fund will monitor its transactions, will make the appropriate tax elections and will make the appropriate entries in its
books and records when it acquires any zero coupon security, foreign currency, forward contract, option, futures contract or
hedged investment in order to mitigate the effect of these rules and prevent disqualification of the Fund as a RIC.

The Fund’s investment in so-called “Section 1256 contracts,” such as regulated futures contracts, most foreign currency
forward contracts traded in the interbank market and options on most security indexes, are subject to special tax rules. All
Section 1256 contracts held by the Fund at the end of its taxable year are required to be marked to their market value, and
any unrealized gain or loss on those positions will be included in the Fund’s income as if each position had been sold for its
fair market value at the end of the taxable year. The resulting gain or loss will be combined with any gain or loss realized by
the Fund from positions in Section 1256 contracts closed during the taxable year. Provided such positions were held as
capital assets and were not part of a “hedging transaction” nor part of a “straddle,” 60% of the resulting net gain or loss will
be treated as long-term capital gain or loss, and 40% of such net gain or loss will be treated as short-term capital gain or
loss, regardless of the period of time the positions were actually held by the Fund.

As a result of entering into swap contracts, the Fund may make or receive periodic net payments. The Fund may also make
or receive a payment when a swap is terminated prior to maturity through an assignment of the swap or other closing
transaction. Periodic net payments will generally constitute ordinary income or deductions, while termination of a swap will
generally result in capital gain or loss (which will be a long-term capital gain or loss if the Fund has been a party to the swap
for more than one year). With respect to certain types of swaps, the Fund may be required to currently recognize income or
loss with respect to future payments on such swaps or may elect under certain circumstances to mark such swaps to market
annually for tax purposes as ordinary income or loss. The tax treatment of many types of credit default swaps is uncertain.

QUALIFIED DIVIDEND INCOME. Distributions by the Fund of investment company taxable income (including any short-term
capital gains), whether received in cash or shares, will be taxable either as ordinary income or as qualified dividend income,
eligible for the reduced maximum rate to individuals of 15% (0% for individuals in lower tax brackets) to the extent the Fund
receives qualified dividend income on the securities it holds and the Fund designates the distribution as qualified dividend
income. Qualified dividend income is, in general, dividend income from taxable domestic corporations (but generally not
from U.S. real estate investment trusts (“REITs”)) and certain foreign corporations (E.GC., foreign corporations that are not
“passive foreign investment companies” and which are incorporated in a possession of the U.S. or in certain countries with a
comprehensive tax treaty with the U.S., or the stock of which is readily tradable on an established securities market in the
U.S.). A dividend from the Fund will not be treated as qualified dividend income to the extent that (i) the shareholder has not
held the shares on which the dividend was paid for 61 days during the 121-day period that begins on the date that is 60 days
before the date on which the shares become ex dividend with respect to such dividend or the Fund fails to satisfy those
holding period requirements with respect to the securities it holds that paid the dividends distributed to the shareholder (or,
in the case of certain preferred stocks, the holding requirement of 91 days during the 181-day period beginning on the date
that is 90 days before the date on which the stock becomes ex-dividend with respect to such dividend); (ii) the Fund or the
shareholder is under an obligation (whether pursuant to a short sale or otherwise) to make related payments with respect to
substantially similar or related property; or (iii) the shareholder elects to treat such dividend as investment income under
section 163(d)(4)(B) of the IRC. Dividends received by the Fund from a REIT or another RIC may be treated as qualified
dividend income only to the extent the dividend distributions are attributable to qualified dividend income received by such
REIT or other RIC. It is expected that dividends received by the Fund from a REIT and distributed to a shareholder generally
will be taxable to the shareholder as ordinary income. Absent further legislation, the maximum 15% rate on qualified
dividend income will not apply to dividends received in taxable years beginning after December 31, 2010. Distributions by
the Fund of its net short-term capital gains will be taxable as ordinary income. Capital gain distributions consisting of the
Fund’s net capital gains will be taxable as long-term capital gains.

If you lend your Fund shares pursuant to securities lending arrangements you may lose the ability to use foreign tax credits
passed through by the Fund or to treat Fund dividends (paid while the shares are held by the borrower) as tax-exempt
income or as qualified dividends. Consult your financial intermediary or tax advisor. If you enter into a short sale with respect
to shares of the Fund, substitute payments made to the lender of such shares may not be deductible. Consult your financial
intermediary or tax advisor.
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CORPORATE DIVIDENDS RECEIVED DEDUCTION. Dividends paid by the Fund that are attributable to dividends received by
the Fund from U.S. corporations may qualify for the federal dividends received deduction for corporations. A 46-day
minimum holding period during the 90-day period that begins 45 days prior to ex-dividend date (or 91-day minimum
holding period during the 180 period beginning 90 days prior to ex-dividend date for certain preference dividends) during
which risk of loss may not be diminished is required for the applicable shares, at both the Fund and shareholder level, for a
dividend to be eligible for the dividends received deduction. Restrictions may apply if indebtedness, including a short sale, is
attributable to the investment.

EXCESS INCLUSION INCOME. Under current law, the Funds serve to block unrelated business taxable income from being
realized by their tax-exempt shareholders. Notwithstanding the foregoing, a tax-exempt shareholder could realize unrelated
business taxable income by virtue of its investment in the Fund if shares in the Fund constitute debt-financed property in the
hands of the tax-exempt shareholder within the meaning of IRC Section 514(b). Certain types of income received by the
Fund from REITs, real estate mortgage investment conduits, taxable mortgage pools or other investments may cause the
Fund to designate some or all of its distributions as “excess inclusion income.” To Fund shareholders, such excess inclusion
income may (i) constitute taxable income, as “unrelated business taxable income” for those shareholders who would
otherwise be tax-exempt such as individual retirement accounts, 401(k) accounts, Keogh plans, pension plans and certain
charitable entities; (ii) not be offset by otherwise allowable deductions for tax purposes; (iii) not be eligible for reduced U.S.
withholding for non-U.S. shareholders even from tax treaty countries; and (iv) cause the Fund to be subject to tax if certain
“disqualified organizations” as defined by the IRC are Fund shareholders. If a charitable remainder annuity trust or a
charitable remainder unitrust (each as defined in IRC Section 664) has UBTI for a taxable year, a 100% excise tax on the UBTI
is imposed on the trust.

REPORTING. If a shareholder recognizes a loss with respect to the Fund’s shares of $2 million or more for an individual
shareholder or $10 million or more for a corporate shareholder, the shareholder must file with the IRS a disclosure statement
on Form 8886. Direct shareholders of portfolio securities are in many cases exempted from this reporting requirement, but
under current guidance, shareholders of a regulated investment company are not exempted. The fact that a loss is
reportable under these regulations does not affect the legal determination of whether the taxpayer’s treatment of the loss is
proper. Shareholders should consult their tax advisors to determine the applicability of these regulations in light of their
individual circumstances.

OTHER TAXES. Dividends, distributions and redemption proceeds may also be subject to additional state, local and foreign
taxes depending on each shareholder’s particular situation.

TAXATION OF NON-U.S. SHAREHOLDERS. Dividends paid by the Fund to non-U.S. shareholders are generally subject to
withholding tax at a 30% rate or a reduced rate specified by an applicable income tax treaty to the extent derived from
investment income and short-term capital gains. In order to obtain a reduced rate of withholding, a non-U.S. shareholder will
be required to provide an IRS Form W-8BEN certifying its entitlement to benefits under a treaty. The withholding tax does not
apply to regular dividends paid to a non-U.S. shareholder who provides a Form W-8ECI, certifying that the dividends are
effectively connected with the non-U.S. shareholder’s conduct of a trade or business within the United States. Instead, the
effectively connected dividends will be subject to regular U.S. income tax as if the non-U.S. shareholder were a U.S.
shareholder. A non-U.S. corporation receiving effectively connected dividends may also be subject to additional “branch
profits tax” imposed at a rate of 30% (or lower treaty rate). A non-U.S. shareholder who fails to provide an IRS Form W-8BEN
or other applicable form may be subject to back-up withholding at the appropriate rate.

In general, U.S. federal withholding tax will not apply to any gain or income realized by a non-U.S. shareholder in respect of
any distributions of net long-term capital gains over net short-term capital losses, exempt-interest dividends, or upon the
sale or other disposition of shares of the Fund.

For non-U.S. shareholders of the Fund, a distribution attributable to the Fund’s sale or exchange of U.S. real property or of a
REIT or other U.S. real property holding corporation will be treated as real property gain subject to 35% withholding tax if
50% or more of the value of the Fund’s assets is invested in REITs and other U.S. real property holding corporations and if
the non-U.S. shareholder has held more than 5% of a class of stock at any time during the one-year period ending on the
date of the distribution. In addition, non-U.S. shareholders may be subject to certain tax filing requirements if 50% or more
of the Fund’s assets are invested in REITs and other U.S. real property holding corporations. After December 31, 2009,
distributions by the Fund that are attributable to gain received from the sale or exchange of U.S. real property or an interest
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in a U.S. real property holding corporation will only be subject to withholding and taxed to the shareholder as income
effectively connected to a U.S. trade or business if the distributions are attributable to distributions from a REIT to the Fund.

Disposition of Fund shares by non-U.S. shareholders on or before December 31, 2009, will be subject to withholding tax and
treated as income effectively connected to a U.S. trade or business if 50% or more of the value of the Fund’s assets are
invested in REITs and other U.S. real property holding corporations, the Fund is not domestically controlled, and the non-U.S.
shareholder owns more than 5% of the outstanding shares of the Fund at any time during the five-year period ending on the
date of disposition. After December 31, 2009, such dispositions will be subject to withholding and treated as income
effectively connected to a U.S. trade or business even if the Fund is domestically controlled.

The rules laid out in the previous two paragraphs, other than the withholding rules, will apply notwithstanding the Fund’s
participation in a wash sale transaction or its payment of a substitute dividend.

Provided that 50% or more of the value of the Fund’s stock is held by U.S. shareholders, distributions of U.S. real property
interests (including securities in a U.S. real property holding corporation, unless such corporation is regularly traded on an
established securities market and the Fund has held 5% or less of the outstanding shares of the corporation during the five-
year period ending on the date of distribution) occurring on or before December 31, 2009, in redemption of a non-U.S.
shareholder’s shares of the Fund will cause the Fund to recognize gain. If the Fund is required to recognize gain, the amount
of gain recognized will equal to the fair market value of such interests over the Fund’s adjusted bases to the extent of the
greatest non-U.S. ownership percentage of the Fund during the five-year period ending on the date of redemption for
redemptions.

For taxable years beginning before January 1, 2010, properly-designated dividends are generally exempt from U.S. federal
withholding tax where they (i) are paid in respect of the Fund’s “qualified net interest income” (generally, the Fund’s U.S.
source interest income, other than certain contingent interest and interest from obligations of a corporation or partnership in
which the Fund is at least a 10% shareholder, reduced by expenses that are allocable to such income) or (ii) are paid in
respect of the Fund’s “qualified short-term capital gains” (generally, the excess of the Fund’s net short-term capital gain over
the Fund’s long-term capital loss for such taxable year). However, depending on its circumstances, the Fund may designate
all, some or none of its potentially eligible dividends as such qualified net interest income or as qualified short-term capital
gains and/or treat such dividends, in whole or in part, as ineligible for this exemption from withholding. In order to qualify for
this exemption from withholding, a non-U.S. shareholder will need to comply with applicable certification requirements
relating to its non-U.S. status (including, in general, furnishing an IRS Form W-8BEN or substitute Form). In the case of
shares held through an intermediary, the intermediary may withhold even if the Fund designates the payment as qualified
net interest income or qualified short-term capital gain. Non-U.S. shareholders should contact their intermediaries with
respect to the application of these rules to their accounts.

For taxable years beginning before January 1, 2010, distributions that the Fund designates as “short-term capital gains
dividends” or “long-term capital gains dividends” may not be treated as such to a recipient non-U.S. shareholder if the
distribution is attributable to gain received from the sale or exchange of U.S. real property or an interest in a U.S. real
property holding corporation and the non-U.S. shareholder has not owned more than 5% of the outstanding shares of the
Fund at any time during the one-year period ending on the date of distribution. Such distributions will be subject to 30%
withholding by the Fund and will be treated as ordinary dividends to the non-U.S. shareholder.

Shares of the Fund held by a non-U.S. shareholder at death will be considered situated within the United States and subject
to the U.S. estate tax for decedents dying after December 31, 2009.

The foregoing discussion is a summary of certain material U.S. federal income tax considerations only and is not intended as
a substitute for careful tax planning. Purchasers of shares should consult their own tax advisers as to the tax consequences
of investing in such shares, including under state, local and foreign tax laws. Finally, the foregoing discussion is based on
applicable provisions of the IRC, regulations, judicial authority and administrative interpretations in effect on the date of this
SAl. Changes in applicable authority could materially affect the conclusions discussed above, and such changes often occur.
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Financial Statements

Financial statements for the Fund are not available because, as of the date of this SAI, the Fund has no financial information
to report.

Miscellaneous Information

COUNSEL. Willkie Farr & Gallagher LLP, located at 787 Seventh Avenue, New York, NY 10019, is counsel to the Trust.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. PricewaterhouseCoopers LLP, located at Three Embarcadero
Center, San Francisco, CA 94111, serves as the Trust’s independent registered public accounting firm, audits the Fund’s
financial statements, and may perform other services.

SHAREHOLDER COMMUNICATIONS TO THE BOARD. The Board has established a process for shareholders to
communicate with the Board. Shareholders may contact the Board by mail. Correspondence should be addressed to iShares
Board of Trustees, c/o Barclays Global Investors, N.A. - Mutual Fund Administration, 400 Howard Street, San Francisco, CA
94105. Shareholder communications to the Board should include the following information: (i) the name and address of the
shareholder; (ii) the number of shares owned by the shareholder; (iii) the Fund(s) of which the shareholder owns share; and
(iv) if these shares are owned indirectly through a broker, financial intermediary or other record owner, the name of the
broker, financial intermediary or other record owner. All correspondence received as set forth above shall be reviewed by the
Secretary of the Trust and reported to the Board.
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