PAX WORLD FUNDS SERIES TRUST I, on behalf of its series:
Pax Large Cap Fund
Pax Mid Cap Fund
Pax Small Cap Fund
Pax ESG Beta Quality Fund (formerly Pax
Growth Fund)
Pax ESG Beta Dividend Fund

Pax MSCI International ESG Index Fund
Pax Global Environmental Markets Fund
Pax Core Bond Fund
Pax High Yield Bond Fund
Pax Balanced Fund

PAX WORLD FUNDS SERIES TRUST III, on behalf of its series:
Pax Ellevate Global Women’s Index Fund

30 Penhallow Street, Suite 400
Portsmouth, New Hampshire 03801
April 10, 2017
Dear Shareholder:
Enclosed is a notice, proxy statement and proxy card for a Joint Special
Meeting of Shareholders (the “Meeting”) of Pax World Funds Series Trust I (“Trust
I”) and Pax World Funds Series Trust III (“Trust III” and, together with Trust I, the
“Trusts”). The Meeting is scheduled for June 6, 2017. If you are a shareholder of
record of a series of the Trusts (each, a “Fund” and collectively, the “Funds”) as of
the close of business on March 17, 2017, you are entitled to vote at the Meeting
and any adjournment of the Meeting.
At the Meeting:
•

Shareholders of each Trust will be asked to elect Trustees to the Trust’s
Board. Seven nominees are currently Trustees of each Trust;

•

Shareholders of Pax Balanced Fund, Pax ESG Beta Quality Fund and
Pax High Yield Bond Fund will be asked to approve a proposal to
change the investment objective of such Funds from fundamental to nonfundamental;

•

Shareholders of all Funds will be asked to approve a proposal to amend
the Funds’ fundamental investment restriction on lending; and

•

Shareholders of Trust I Funds and the only Trust III Fund, Pax Ellevate
Global Women’s Index Fund, will be asked to approve a proposal to
authorize Pax World Management LLC and Pax Ellevate Management
LLC, respectively, to enter into and materially amend investment subadvisory agreements, with the approval of the Board of Trustees (the
“Board”), but without obtaining additional shareholder approval.

Your Board has unanimously approved each proposal and recommends that
you vote “FOR” each proposal, and “FOR” each nominee, as described in the
proxy statement.
Your vote is important to us. Please take a few minutes to review this proxy
statement and vote your shares today. We have enclosed a proxy card that we
ask you to complete, sign, date and return as soon as possible, unless you plan to
attend the Meeting. You may also vote your shares by telephone, over the Internet
or in person. Please follow the enclosed instructions to utilize any of these voting
methods. If we do not receive your vote promptly, you may be contacted by a
representative of the Funds, who will remind you to vote your shares.
Thank you for your attention and consideration of these important proposals
and for your investment in the Fund(s). If you need additional information, please
call the Funds’ proxy solicitor, Computershare Inc., operating under the name of
Computershare Fund Services (“Computershare”), toll-free at (866) 612-1829.
Sincerely yours,

Joseph F. Keefe
Chief Executive Officer
Pax World Funds Series Trust I
Pax World Funds Series Trust III
PROMPT EXECUTION AND RETURN OF YOUR PROXY CARD IS
REQUESTED. INSTRUCTIONS ON HOW TO VOTE BY TELEPHONE OR
OVER THE INTERNET ARE INCLUDED, SHOULD YOU PREFER TO VOTE
BY ONE OF THOSE METHODS.

IMPORTANT NEWS FOR SHAREHOLDERS
While we encourage you to read the full text of the enclosed proxy statement,
for your convenience here is a brief overview of the matters that require your vote
as a shareholder of Pax World Funds Series Trust I (“Trust I”) and Pax World
Funds Series Trust III (“Trust III” and, together with Trust I, the “Trusts”).
Questions & Answers
Q. In a nutshell, what am I being asked to approve?
A. You are being asked to approve three or four Proposals, depending on which
Fund(s) you own.
First, shareholders of each Trust are being asked to elect Trustees to the Trust’s
Board. References herein to the “Board” and members of the Board shall refer
to the relevant Board, unless otherwise indicated. Seven nominees are currently
Trustees of each Trust.
Second, shareholders of Pax Balanced Fund, Pax ESG Beta Quality Fund and
Pax High Yield Bond Fund are being asked to approve a proposal to change
the investment objective of such Funds from fundamental to non-fundamental.
If approved, this change would enable the Board of Trustees (the “Board”) of
Trust I, in the future, to further change each such Fund’s investment objective
without the necessity of a shareholder vote. Non-fundamental policies may be
changed only with the approval of the Board of a Fund. Pax World Management
LLC, the investment adviser to the series (each a “Fund” and, collectively, the
“Funds”) of Trust I (“PWM”), and the Board recommend this change to align
the status of the objectives of the affected Funds with that of the objectives of
other Pax World Funds. If the Board were to approve a change to a Fund’s nonfundamental investment objective in the future, shareholders would be notified and
the prospectus of the applicable Fund would be modified accordingly. PWM has
informed the Trust I Board that approval of this Proposal is not expected to affect
the manner in which each such Fund’s investment program is being conducted at
this time, as reflected in the Funds’ current prospectus and statement of additional
information.
Third, shareholders of all Funds are being asked to approve a proposal to
amend the Funds’ fundamental investment restriction on lending. The proposed
amendment is intended to provide the Funds with additional flexibility on lending,
while continuing to fully satisfy the requirements of the Investment Company Act
of 1940, as amended (the “1940 Act”), and the rules and regulations thereunder.
The proposed amendment is designed to provide the Funds increased flexibility to
respond to market, industry and regulatory changes. There is no current intention
to change in any significant way the manner in which a Fund is managed if
Proposal 3 is approved.

Fourth, shareholders of Trust I Funds and the only Trust III Fund, Pax Ellevate
Global Women’s Index Fund, are being asked to approve a proposal to authorize
PWM and Pax Ellevate Management LLC (“PEM” and, together with PWM,
the “Advisers”), respectively, to enter into and materially amend investment
sub-advisory agreements with sub-advisers that are not affiliated persons of
the Advisers, with the approval of the Board, but without obtaining additional
shareholder approval. Under Section 15(a) of the 1940 Act, an investment adviser
to a mutual fund generally cannot enter into or materially amend a sub-advisory
agreement without obtaining shareholder approval, but the Trusts and the Advisers
have obtained an exemptive order of the Securities and Exchange Commission
that permits the Advisers to do so, provided that the shareholders of the relevant
Funds have authorized the Advisers to do so in reliance on that order. The Trustees
believe that having the flexibility to select and contract with sub-advisers that are
not affiliated persons of the Advisers without incurring the delay and expense
involved with obtaining shareholder approval of new sub-advisory agreements or
material amendments to existing sub-advisory agreements is appropriate and in
the best interest of shareholders of all Funds and will allow each Fund to operate
more efficiently.
Q. How do the Trustees suggest that I vote?
A. After carefully reviewing each Proposal, the Trustees have determined that the
Proposals are in the best interests of the shareholders of the applicable Funds. The
Trustees recommend that you vote “FOR” the Proposals that apply to you, and
“FOR” each nominee.
Q. Who is paying for the proxy solicitation and legal costs associated with this
solicitation?
A. Each Fund will bear a portion of the costs of this solicitation. Expenses of the
solicitation that are readily identifiable to a specific Fund will be applied to that
Fund; expenses that are not readily identifiable to a specific Fund will be allocated
as follows: half among the Funds pro rata based on assets, and half equally among
the Funds.
Q. Will my vote make a difference?
A. Yes. Your vote is needed to ensure that the Proposals can be acted upon.
We encourage all shareholders to participate in the governance of the Funds.
Additionally, your immediate response on the enclosed proxy card may help save
the costs of any further solicitations.
Q. How do I place my vote?
A. You can vote in any one of four ways:
•

Over the Internet via the website listed on your proxy card;

•

By telephone, with a toll-free call to the number listed on your proxy
card;

•

By mail, by sending the enclosed proxy card, signed and dated, to us in
the enclosed envelope; or

•

In person, by attending the Meeting.

We encourage you to vote, following the instructions that appear on your proxy
card. Whichever method you choose, please take the time to read the full text of
the Proxy Statement before you vote.
Q. If I send my proxy in now as requested, can I change my vote later?
A. You may revoke your proxy at any time before it is voted by: (1) sending a
written revocation to the Secretary of the relevant Trust, as explained in the Proxy
Statement; or (2) forwarding a later-dated proxy that is received by your Fund at
or prior to the Meeting; or (3) attending the Meeting and voting in person. Even
if you plan to attend the Meeting, we ask that you return the enclosed proxy card.
This will help us ensure that holders of a sufficient number of shares are present
for the Proposals to be considered.
Q. Whom should I call for additional information about this proxy statement?
A. We will be happy to answer your questions about this proxy solicitation. Please
call Computershare, the Funds' proxy solicitor, at (866) 612-1829. Representatives
are available between 9:00 a.m. and 11:00 p.m., Eastern Time, Monday through
Friday, and between 12:00 p.m. and 6:00 p.m., Eastern Time, Saturday.
PROMPT EXECUTION AND RETURN OF YOUR PROXY CARD
IS REQUESTED. INSTRUCTIONS ON HOW TO VOTE OVER THE
INTERNET OR BY TELEPHONE ARE INCLUDED, SHOULD YOU PREFER
TO VOTE BY ONE OF THOSE METHODS.

PAX WORLD FUNDS SERIES TRUST I, on behalf of its series:
Pax Large Cap Fund
Pax Mid Cap Fund
Pax Small Cap Fund
Pax ESG Beta Quality Fund (formerly Pax
Growth Fund)
Pax ESG Beta Dividend Fund

Pax MSCI International ESG Index Fund
Pax Global Environmental Markets Fund
Pax Core Bond Fund
Pax High Yield Bond Fund
Pax Balanced Fund

PAX WORLD FUNDS SERIES TRUST III, on behalf of its series:
Pax Ellevate Global Women’s Index Fund

30 Penhallow Street, Suite 400
Portsmouth, New Hampshire 03801
NOTICE OF A JOINT SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 6, 2017
To shareholders of series (each a “Fund” and together, the “Funds”) of Pax
World Funds Series Trust I (“Trust I”) and Pax World Funds Series Trust III (“Trust
III” and, together with Trust I, the “Trusts”):
NOTICE IS HEREBY GIVEN that a Joint Special Meeting of Shareholders
(the “Meeting”) will be held on June 6, 2017 at 10:00 A.M. Eastern Time, at
the offices of the Trusts at 30 Penhallow Street, Suite 400, Portsmouth, New
Hampshire 03801.
The following is a list of proposals (each a “Proposal” and collectively, the
“Proposals”) presented in the Proxy Statement:
Proposals:
1a. For shareholders of Trust I Funds, to elect Adrian P. Anderson, Anne
M. Goggin, Cynthia Hargadon, D’Anne Hurd, Joseph F. Keefe, John L.
Liechty, Laurence A. Shadek and Nancy S. Taylor to serve as Trustees of
Trust I.
1b. For shareholders of Pax Ellevate Global Women’s Index Fund, the only
series of Trust III, to elect Adrian P. Anderson, Anne M. Goggin, Cynthia
Hargadon, D’Anne Hurd, Joseph F. Keefe, Sallie Krawcheck, John L.
Liechty and Nancy S. Taylor to serve as Trustees of Trust III.
2.

For shareholders of Pax Balanced Fund, Pax ESG Beta Quality Fund
and Pax High Yield Bond Fund, to approve the change in the investment
objective of such Funds from fundamental to non-fundamental.

3.

For shareholders of all Funds, to approve an amendment to the Funds’
fundamental investment restriction on lending.

4.

For shareholders of Trust I Funds and the only Trust III Fund, Pax Ellevate
Global Women’s Index Fund, to authorize Pax World Management
LLC and Pax Ellevate Management LLC, respectively, to enter into and
materially amend investment sub-advisory agreements, with the approval
of the Board of Trustees, but without obtaining additional shareholder
approval.

5.

To transact such other business as may properly come before the Meeting
and any adjournment thereof.

With respect to Proposal 1a and Proposal 1b, shareholders of Trust I Funds
will vote together as a single class and shareholders of Pax Ellevate Global
Women’s Index Fund will vote together as a single class, respectively. With respect
to Proposals 2, 3 and 4, shareholders of a Fund will vote together as a single class.
All Shareholders are cordially invited to attend the Meeting. However, if you
are unable to attend the Meeting, you are requested to mark, sign and date the
enclosed proxy card and return it promptly in the enclosed, postage-paid envelope
so that the Meeting may be held and a maximum number of shares may be voted.
In addition, you can vote easily and quickly by Internet, by telephone or in person.
Your vote is important no matter how many shares you own. You may change
your vote even though a proxy has already been returned by providing written
notice to the Trust, by submitting a subsequent proxy using the mail, by Internet,
by telephone or by voting in person at the Meeting.
Shareholders of record as of the close of business on March 17, 2017 (the
“Record Date”) are entitled to notice of and to vote at the Meeting and any
adjournment of the Meeting.
Each of the Proposals is described in the Proxy Statement. Please read it
carefully.
The persons named as proxies will vote in their discretion on any other
business that may properly come before the Meeting or any adjournment thereof.
The Trustees unanimously recommend that you vote “FOR” all of the
Proposals and “FOR” each nominee.
By Order of the Board of Trustees

Joseph F. Keefe
Chief Executive Officer
Pax World Funds Series Trust I
Pax World Funds Series Trust III

WE URGE YOU TO MARK, SIGN, DATE AND MAIL THE ENCLOSED PROXY
CARD IN THE POSTAGE-PAID ENVELOPE PROVIDED OR RECORD YOUR
VOTING INSTRUCTIONS BY TELEPHONE OR OVER THE INTERNET SO
THAT YOU WILL BE REPRESENTED AT THE MEETING.
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PAX WORLD FUNDS SERIES TRUST III, on behalf of its series:
Pax Ellevate Global Women’s Index Fund

30 Penhallow Street, Suite 400
Portsmouth, New Hampshire 03801
PROXY STATEMENT
JOINT SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON
JUNE 6, 2017
This Proxy Statement (the “Proxy Statement”) is furnished in connection with
the solicitation of proxies by the Board of Trustees (the “Board”) of each of Pax
World Funds Series Trust I (“Trust I”) and Pax World Funds Series Trust III (“Trust
III” and, together with Trust I, the “Trusts”) for use at the joint special meeting
of the shareholders of the series of each Trust (each a “Fund” and collectively,
the “Funds”) (the “Meeting”) to be held on June 6, 2017 at 10:00 A.M. Eastern
Time, at the offices of the Trusts at 30 Penhallow Street, Suite 400, Portsmouth,
New Hampshire 03801, and at any adjournment thereof, for the purposes set
forth in the accompanying Notice of a Joint Special Meeting of Shareholders (the
“Notice”). The Notice, this Proxy Statement and the enclosed proxy card are first
being mailed, or otherwise being made available, to shareholders on or about April
10, 2017. Please read this Proxy Statement and keep it for future reference.
The Meeting has been called for the purpose of having the shareholders of
each Trust consider and take action upon the proposals listed in the Notice (each
a “Proposal” and collectively, the “Proposals”). This Proxy Statement contains
information you should know before voting on the Proposals. As described in
greater detail below, Proposal 1 asks shareholders of each Trust to elect Trustees
to the Trust’s Board. References herein to the “Board” and members of the Board
shall refer to the relevant Board, unless otherwise indicated. Seven nominees are
currently Trustees of each Trust. Proposal 2 asks shareholders of Pax Balanced
Fund, Pax ESG Beta Quality Fund and Pax High Yield Bond Fund to approve
a proposal to change the investment objective of such Funds from fundamental
to non-fundamental. Pax World Management LLC, the investment adviser to the
Trust I Funds (“PWM”), and the Board recommend this change to align the status
of the objectives of the affected Funds with that of the objectives of other Pax
World Funds. Proposal 3 asks shareholders of all Funds to approve a proposal to
1

amend the Funds’ fundamental investment restriction on lending. The proposed
amendment to the fundamental investment restriction is intended to provide the
Funds increased flexibility to respond to market, industry and regulatory changes.
PWM and Pax Ellevate Management LLC (“PEM” and, together with PWM, the
“Advisers”) have no present intention of changing the way that the Funds are
managed in response to this Proposal. Proposal 4 asks shareholders of Trust I
Funds and the only Trust III Fund, Pax Ellevate Global Women’s Index Fund, to
approve a proposal to authorize PWM and PEM, respectively, to enter into and
materially amend investment sub-advisory agreements, with the approval of the
Board, but without obtaining additional shareholder approval. The following is
a list of the Proposals presented in this Proxy Statement and the Funds that are
affected by such Proposals:
Proposal

Description of Proposal

Funds Entitled to Vote

Proposal 1a

To elect Adrian P. Anderson, Anne M. Goggin,
Cynthia Hargadon, D’Anne Hurd, Joseph F.
Keefe, John L. Liechty, Laurence A. Shadek
and Nancy S. Taylor to serve as Trustees of
Trust I.

Trust I Funds only

Proposal 1b

To elect Adrian P. Anderson, Anne M. Goggin,
Cynthia Hargadon, D’Anne Hurd, Joseph F.
Keefe, Sallie Krawcheck, John L. Liechty and
Nancy S. Taylor to serve as Trustees of Trust
III.

Pax Ellevate Global Women’s
Index Fund

Proposal 2

To approve the change in the investment
Pax Balanced Fund, Pax ESG
objective of Pax Balanced Fund, Pax ESG Beta Beta Quality Fund and Pax
Quality Fund and Pax High Yield Bond Fund
High Yield Bond Fund
from fundamental to non-fundamental.

Proposal 3

To approve an amendment to the Funds’
fundamental investment restriction on lending.

All Funds

Proposal 4

To authorize the Advisers to enter into and
materially amend investment sub-advisory
agreements, with the approval of the Board,
but without obtaining additional shareholder
approval.

All Funds

Proposal 5

To transact such other business as may
properly come before the Meeting and any
adjournment thereof.

All Funds
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With respect to Proposal 1a and Proposal 1b, shareholders of Trust I Funds
will vote together as a single class and shareholders of the only Trust III Fund,
Pax Ellevate Global Women’s Index Fund, will vote together as a single class,
respectively. With respect to Proposals 2, 3 and 4, shareholders of a Fund will vote
together as a single class.
Timely, properly-executed proxies will be voted as you instruct. If no
specification is made with respect to a Proposal, shares will be voted in accordance
with the recommendation of the Trustees as to that Proposal. The solicitation is
being made primarily by the mailing of this Proxy Statement and the accompanying
proxy card. Supplemental solicitations of proxies may be made by personal
interview, mail, telephone, facsimile or e-mail by officers and Trustees of your Fund,
officers and employees of PWM and other representatives of your Fund (who will
receive no compensation therefor in addition to their regular compensation). In
addition, Computershare has been retained to assist in the solicitation of proxies
of shareholders of the Trusts at a cost that is not expected to exceed $532,653.00,
although actual costs may be substantially higher. The Funds will bear the costs
incurred in connection with the solicitation of proxies, the costs of holding the
Meeting, and other expenses associated with obtaining the approval of the Funds’
shareholders.
A copy of each Trust’s semi-annual and annual reports may be obtained,
without charge, by writing to Pax World Management LLC at 30 Penhallow
Street, Suite 400, Portsmouth, New Hampshire 03801, telephoning PWM at
800-767-1729 (toll-free), visiting the PWM website at www.paxworld.com or
visiting the Securities and Exchange Commission’s website at www.sec.gov.
Shareholders of record at the close of business on March 17, 2017 (the
“Record Date”) are entitled to receive notice of, and to vote at, the Meeting or any
adjournment thereof. Shareholders of a Fund on the Record Date shall be entitled
to one vote for each whole share held as to any matter on which they are entitled
to vote, and each fractional share shall be entitled to a proportionate fractional
vote.
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PROPOSAL 1. ELECTION OF TRUSTEES
(All Funds)
The purpose of this Proposal is to elect Trustees to serve on the Trust’s Board.
It is intended that the accompanying proxy will be voted for the election as
Trustees of the nominees listed below, unless such authority has been withheld
in the proxy, in which case the proxy will be voted as indicated thereon. In the
election of Trustees, those nominees receiving the highest number of votes cast at
the Meeting, provided a quorum is present, will be elected.
The Governance and Compliance Committee of the Board screens and selects
members of the Board and consists solely of Trustees who are not “interested
persons” of the Trusts, as defined in the 1940 Act. The Governance and Compliance
Committee has nominated for election by shareholders Adrian P. Anderson, Anne
M. Goggin, Cynthia Hargadon, D’Anne Hurd, Joseph F. Keefe, John L. Liechty,
Laurence A. Shadek and Nancy S. Taylor to serve as Trustees of Trust I. The
Governance and Compliance Committee also has nominated for election by
shareholders Mr. Anderson, Ms. Goggin, Ms. Hargadon, Ms. Hurd, Mr. Keefe,
Sallie Krawcheck, Mr. Liechty and Ms. Taylor to serve as Trustees of Trust III.
The Board has nominated these individuals as Trustees of the relevant Trust (the
“Trustee Nominees”). Information regarding each of the nominees appears in the
following pages. The Board recommends that you vote in favor of their election.
Each Board currently consists of seven Trustees (the “Current Trustees”). Five
of the Current Trustees on each Board, including the chairman of each Board, are
not “interested persons” (as that term is defined in the 1940 Act) of the Trusts
(each a “Disinterested Trustee”). Two of the Current Trustees on each Board,
Messrs. Keefe and Shadek for Trust I and Mr. Keefe and Ms. Krawcheck for Trust
III, are “interested persons” of the Trust by reason of their affiliation with PWM
and PEM, respectively (each an “Interested Trustee”).
Ms. Goggin is the only Trustee Nominee who is not currently serving as a
Trustee of either Trust. The Governance and Compliance Committee believes that
it is desirable to fill the vacancy on each Board following the retirement of Louis
F. Laucirica in 2016. After a thorough search, the Governance and Compliance
Committee has nominated Ms. Goggin to fill such vacancy for each Trust. This
recommendation is based in part on her many years of experience in the financial
services and investment management business, including prior service on the
boards of other mutual fund complexes.
Each Trustee Nominee’s substantial professional accomplishments and prior
experience, including, in some cases, in fields related to the operations of the
Funds, were a significant factor in the determination that the individual should be
nominated to serve as a Trustee. Below is a summary of each Trustee Nominee’s
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professional experience and additional considerations that contributed to each
Board’s conclusion that such Trustee should be nominated to serve as a Trustee of
the relevant Trust:
Interested Trustee Nominees
Joseph F. Keefe — Mr. Keefe has substantial experience with companies
engaged in socially responsible investing, and previously served on the Board of
Directors of the Social Investment Forum, a trade association representing socially
responsible investment professionals and asset managers. Mr. Keefe also has served
in executive capacities and/or as a member of the boards of various organizations.
Mr. Keefe is the Chief Executive Officer and President of PWM and is the Chief
Executive Officer of PEM.
Sallie Krawcheck (Trust III only) — Ms. Krawcheck has significant financial
and management experience, having served as executive officer, including Chief
Executive Officer and Chief Financial Officer, of several public and private
financial institutions over the past 15 years. Ms. Krawcheck is the Chair of the
Board of PEM.
Laurence A. Shadek (Trust I only) — Mr. Shadek has significant investment
experience as a private investor. Mr. Shadek also has significant management
experience, having served as an executive officer of a brokerage company for more
than two decades. Mr. Shadek is the Chairman of the Board of PWM.
Disinterested Trustee Nominees
Adrian P. Anderson — Mr. Anderson has several decades of investment and
oversight experience with plan sponsors and investment management organizations.
He is co-founder and CEO of an investment management and consulting firm for
the past 15 years. Mr. Anderson is also a Certified Public Accountant.
Anne M. Goggin — Ms. Goggin has significant executive experience, including
service as chief executive officer of an investment advisory firm, and her professional
training and experience as an attorney, including in the investment management
practice area. She also had significant prior service as a board member and board
chair of other mutual fund complexes.
Cynthia Hargadon — Ms. Hargadon has more than two decades of investment
experience, having served in executive positions in investment management and
investment consulting for various companies. Ms. Hargadon also has significant
experience with investment company oversight, having served as a member of
the boards of various investment companies. Ms. Hargadon is a member of the
Governing Council of the Independent Directors Council (an organization serving
the independent directors of mutual funds).
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D’Anne Hurd — Ms. Hurd has more than four decades of management and
financial experience, having served in executive roles (COO, CFO and General
Counsel) and as a board member and board consultant for numerous companies
in a diverse range of industries. Ms. Hurd has significant expertise in regulatory
compliance, risk management and corporate governance. Ms. Hurd is an
independent board advisor for the National Association of Corporate Directors
(a recognized authority on leading boardroom practices) where she has attained
the status of Board Leadership Fellow. She also has a legal background, having
practiced corporate and securities law for eight years.
John L. Liechty — Mr. Liechty has significant experience in investment
company management, operations and oversight, having served as President and
CEO of a socially responsible/ESG mutual fund for more than eleven (11) years.
Mr. Liechty served as a member of the board of directors of the U.S. SIF: The Forum
for Sustainable and Responsible Investment, the leading industry voice advancing
sustainable, responsible and impact investing. He also serves on two investment
committees of college/university and community foundation endowments. Mr.
Liechty is a CERTIFIED FINANCIAL PLANNER™ and Chartered Financial
Consultant®.
Nancy S. Taylor — Ms. Taylor has significant organizational oversight
experience, including as senior minister and chief executive officer of Old South
Church in Boston, as a member of the Advisory Board of Yale Divinity School and
as the Chair of the Board of Trustees of Andover Newton Theological School. Ms.
Taylor also has substantial tenure on each Board, having served on the Board of
Trust I or its predecessors since 1997 and Trust III since its inception.
The Trustee Nominees set forth in the first table below are Interested Trustees
by virtue of their position or affiliation with PWM and/or PEM. The Trustee
Nominees in the second table below are or will be Disinterested Trustees and
are not considered “interested persons” of the relevant Trusts, as they have no
affiliation with PWM or PEM. Each Trustee Nominee has agreed to serve as a
Trustee if elected. However, if any of them is unable to serve or for good cause
will not serve, it is the Trustees’ intention that proxies that do not contain specific
restrictions to the contrary will be voted for alternative candidates in accordance
with the judgment of the persons named as proxies in the enclosed proxy card.
If elected, each Trustee Nominee will serve until the next meeting of shareholders
called for the purpose of electing Trustees and until the election and qualification
of his or her successor or as otherwise provided in the By-laws of the Trusts. In
addition, the Trusts have designated a mandatory retirement age of 75, subject
to the right of the Board to grant one or more extensions of one year each on an
annual basis. Neither the Agreement and Declaration of Trust of Trust I nor the
Agreement and Declaration of Trust of Trust III provides for the annual election
of Trustees. Unless otherwise indicated, the business address of the persons
listed below is c/o Pax World Management LLC, 30 Penhallow Street, Suite 400,
Portsmouth, NH 03801.
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Interested Trustee Nominees

Name and Age

Position(s) Held With
the Trust; Term of
Principal Occupation(s) During
Office1; and Length of Past Five Years and Other Directorships
Time Served
Held by Trustee

Number of Funds
in the Pax World
Fund Family
Overseen by
Trustee

Laurence A. Shadek (68) Trust I: Trustee (since Chairman of the Board of PWM
2006)
(1996-present); Executive Vice-President
of Wellington Shields & Co. LLC or its
predecessor organization (1986-present);
Trustee of Pax World Funds Trust II (20082014); member of the Board of Trustees of
Franklin & Marshall College (1998-present).
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Joseph F. Keefe
(64)

Trust I: Trustee, Chief Chief Executive Officer (2005-present) and
Executive Officer
President (2006-present) of PWM; Chief
(since 2006)
Executive Officer of PEM (2014-present);
Trust III: Trustee,
Trustee and Chief Executive Officer of Pax
Chief Executive Officer World Funds Trust II (2008-2014); member
(since 2013)
of the Boards of Directors of On Belay (20062011), Americans for Campaign Reform
(2003-2014) and Women Thrive Worldwide
(2009-present); Co-Chair of the Leadership
Group of the Women’s Empowerment
Principles (2014-present).
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Sallie Krawcheck (52)

Trust III: Trustee
(since 2014)

1

Chair of PEM (2014-present); Chief Executive
Officer of Ellevest (2016-present); Owner,
Ellevate Network (2013-present); Director,
2U (2014-present); Director, Motif Investing
(2012-2014); President, Bank of America
Wealth Management (2009-2011); Chief
Executive Officer, Citi Wealth Management
(2007-2008); Chief Financial Officer, Citi
(2005-2007); Chief Executive Officer, Smith
Barney (2002-2005); Chief Executive Officer,
Sanford C. Bernstein & Co. (2001-2002).
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Disinterested Trustee Nominees

Name and Age

Position(s) Held With
the Trust; Term of
Principal Occupation(s) During
Office1; and Length of Past Five Years and Other Directorships
Time Served
Held by Trustee or Officer

Number of Funds
in the Pax World
Fund Family
Overseen/to
be Overseen by
Trustee

Adrian P. Anderson (62)2 Trust I: Trustee (since Trustee of Pax World Funds Trust II (20082007)
2014); Chief Executive Officer of North Point
Trust III: Trustee
Advisors, LLC (2004-present).
(since 2013)

11

Anne M. Goggin (68)3

11

Trustee Nominee for
Trust I and Trust III

Trustee of RS Investment Trust and RS
Variable Products Trust (2006-2016;
Chair November 2007 – September
2012); attorney; Retired, Chief Counsel,
Metropolitan Life Insurance Company, an
insurance company.

Cynthia Hargadon (62)4 Trust I: Trustee (since Trustee of Pax World Funds Trust II (20082006)
2014); Senior Consultant and Partner of
Trust III: Trustee
North Point Advisors, LLC (2010-present).
(since 2013)

11

D’Anne Hurd
(66)2

11

Trust I: Trustee (since
2015)
Trust III: Trustee
(since 2015)

Board Advisor – National Association of
Corporate Directors and Private Investor
(2011-present),, Chairman of the Board –
Monzite Corporation (2013-present), Member
of the Board of Directors, Audit (Chair)
and Compensation Committees – Peckham
Industries, Inc. (2013-present), Member of the
Board of Directors, Audit and Compensation
Committees – Hiperos, LLC (2011-2014),
Member of the Board of Directors, Governance
(Chair), Audit and Compensation Committees,
Micronetics, Inc. (Nasdaq: NOIZ) (2006-2012),
Business Advisory Board Member - Myomo,
Inc. (2012-present).
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Name and Age

Position(s) Held With
the Trust; Term of
Principal Occupation(s) During
Office1; and Length of Past Five Years and Other Directorships
Time Served
Held by Trustee or Officer

Number of Funds
in the Pax World
Fund Family
Overseen/to
be Overseen by
Trustee

John L. Liechty
(62)4

Trust I: Chairman of
the Board of Trustees
(since 2014); Trustee
(since 2009)
Trust III: Chairman of
the Board of Trustees
(since 2014); Trustee
(since 2013)

Trustee of Pax World Funds Trust II (20092014); Principal, Integrated Investment
Solutions (2009-present); Principal,
Integrated Financial Planning (2010-present).
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Nancy S. Taylor
(61)4

Trust I: Trustee (since
2006)
Trust III: Trustee
(since 2013)

Trustee of Pax World Funds Trust II (20082014); Senior Minister & CEO, Old South
Church in Boston (2005-present); Advisory
Board, Yale Divinity School (2010-present);
Advisory Board, Idaho Human Rights
Education Center (2009-present); Board
of Managers, Old South Meeting House
(2005-present); Trustee Emeritus, Benjamin
Franklin Institute of Technology.
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1
2
3

4

A Trustee of the Funds holds office until a successor is chosen and qualified.
Designates a member of the Audit Committee.
Ms. Goggin was made a Trustee Nominee effective March 9, 2017. Ms. Goggin does not currently serve as a
Trustee of the Trusts and is standing for election at the Meeting. Ms. Goggin has been nominated to stand for
election by the Board of each Trust.
Designates a member of the Governance and Compliance Committee.

Ownership of Shares in the Pax World Fund Family
The following table shows the dollar range of shares beneficially owned by the
Trustee Nominees in each Fund and in any investment company overseen by the
Trustee in the Pax World Fund Family as of December 31, 2016:
Fund

Interested Trustee Nominees
Laurence A.
Shadek

Joseph F.
Keefe

Sallie
Krawcheck

Large Cap Fund

None

None

N/A

Mid Cap Fund

None

None

N/A

Small Cap Fund

$10,001$50,000

Over
$100,000

N/A

ESG Beta Quality Fund

Over
$100,000

$50,001$100,000

N/A

ESG Beta Dividend Fund

None

None

N/A

International Index Fund

None

Over
$100,000

N/A
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Fund

Interested Trustee Nominees
Laurence A.
Shadek

Joseph F.
Keefe

Sallie
Krawcheck

Global Women's Index Fund

N/A

Over
$100,000

$50,001$100,000

Global Environmental Markets Fund

None

Over
$100,000

N/A

Core Bond Fund

None

None

N/A

High Yield Bond Fund

Over
$100,000

$10,001$50,000

N/A

Balanced Fund

Over
$100,000

None

N/A

Aggregate Across the Pax World Fund Family

Over
$100,000

Over
$100,000

$50,001$100,000

Fund

Large Cap Fund
Mid Cap Fund

Disinterested Trustee Nominees
Adrian P.
Anderson

Cynthia
Hargadon

D'Anne
Hurd

John L.
Liechty

Nancy S.
Taylor

Anne M.
Goggin

None

None

None

None

None

None

None

None

$1- $10,000

None

None

None

Small Cap Fund

$1-$10,000

$10,001$50,000

$10,001$50,000

$10,001$50,000

$1-$10,000

None

ESG Beta Quality
Fund

$1-$10,000

$1- $10,000

$1-$10,000

$10,001$50,000

$10,001$50,000

None

ESG Beta Dividend
Fund

None

None

None

None

None

None

International Index
Fund

None

None

None

$10,001$50,000

None

None

$1-$10,000

$1- $10,000

$10,001$50,000

$10,001$50,000

$1-$10,000

None

Global Environmental $1-$10,000
Markets Fund

$1- $10,000

$10,001$50,000

$50,001$100,000

None

None

None

None

None

None

None

None

$1-$10,000

$1-$10,000

None

Over
$100,000

None

None

None

None

None

$50,001$100,000

Over
$100,000

None

$10,001$50,000

$10,001$50,000

$50,001$100,000

Over
$100,000

Over
$100,000

None

Global Women's
Index Fund

Core Bond Fund
High Yield Bond Fund
Balanced Fund
Aggregate Across the
Pax World Fund
Family
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Compensation of Trustees
The Trusts pay each Disinterested Trustee an annual retainer of $23,000 ($37,500
for the Chairman of the Board, and $28,800 for the Chairs of the Audit and Governance
and Compliance Committees). In addition, the Trusts together pay each Disinterested
Trustee a fee of $5,750 for attendance at each meeting of the Board. Trustees are also
reimbursed for their travel expenses for attending meetings of the Board. In addition,
the Trusts together pay $3,000 to each member of the Audit Committee for attendance
at each Audit Committee meeting, and $3,000 to each member of the Governance and
Compliance Committee for attendance at each Governance and Compliance Committee
meeting, plus reimbursement in each case for travel expenses incurred in connection with
attending such meetings. Attendance fees are paid at half the normal rate for telephonic
meetings. Other than the foregoing amounts, Trustees do not receive compensation
from the Trusts for services performed as a Trustee. Messrs. Shadek and Keefe and Ms.
Krawcheck, as Interested Trustees, are not paid compensation by the Funds.
The following table sets forth compensation information (excluding travel
expenses) relating to the Trustee Nominees of the Trusts for the year ended
December 31, 2016:
Fund

Interested Trustee Nominees
Laurence A.
Shadek

Joseph F.
Keefe

Sallie
Krawcheck

Large Cap Fund1

$0

$0

N/A

Mid Cap Fund1

$0

$0

N/A

Small Cap Fund

$0

$0

N/A

ESG Beta Quality Fund

$0

$0

N/A

$0

$0

N/A

International Index Fund

$0

$0

N/A

Global Women's Index Fund

N/A

$0

$0

Global Environmental Markets Fund

$0

$0

N/A

Core Bond Fund1

$0

$0

N/A

High Yield Fund

$0

$0

N/A

Balanced Fund

$0

$0

N/A

Aggregate Pension Retirement Benefits Accrued as Part of Fund
Expenses

N/A

N/A

N/A

Estimated Annual Benefits Upon Retirement

N/A

N/A

N/A

Total Compensation from the Funds

$0

$0

$0

ESG Beta Dividend Fund

1
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Fund

Disinterested Trustee Nominees
Adrian P.
Anderson

Anne
Goggin3

Cynthia
Hargadon

D'Anne
Hurd

Louis F.
Laucirica

John L.
Liechty

Nancy S.
Taylor

Large Cap Fund1

$6,388

$7,027

$6,388

$6,388

None

$7,985

$7,027

Mid Cap Fund

$3,402

$3,742

$3,402

$3,402

$3,519

$4,253

$3,742

Small Cap Fund

$7,898

$1,931

$7,898

$7,898

$8,618

$9,698

$6,494

ESG Beta Quality Fund

$4,641

$1,046

$4,641

$4,641

$5,063

$5,697

$3,913

ESG Beta Dividend
Fund1

$3,308

$3,639

$3,308

$3,308

None

$4,135

$3,639

International Index
Fund

$6,686

$1,549

$6,686

$6,686

$7,295

$8,208

$5,271

Global Women's
Index Fund

$3,842

$901

$3,842

$3,842

$4,192

$4,718

$3,201

Global Environmental
Markets Fund

$5,400

$1,275

$5,400

$5,400

$5,892

$6,630

$4,490

Core Bond Fund

$5,803

$6,383

$5,803

$5,803

None

$7,254

$6,383

High Yield Fund

$6,167

$1,377

$6,167

$6,167

$6,728

$7,569

$5,213

Balanced Fund

$17,505

$3,841

$17,505

$17,505

$19,096

$21,482

$14,062

Aggregate Pension
Retirement
Benefits Accrued
as Part of Fund
Expenses

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Estimated Annual
Benefits Upon
Retirement

N/A

N/A

N/A

N/A

N/A

N/A

N/A

$63,750

$14,500

$63,750

$63,750

$69,550

$78,250

$69,550

1

1

Total Compensation
from Pax World
Fund Family2
1

2
3

Pax Mid Cap Fund commenced operations as of March 31, 2016. Pax Large Cap Fund, Pax ESG Beta Dividend
Fund and Pax Core Bond Fund commenced operations as of December 12, 2016. Therefore, compensation for
each of these Funds is estimated for their initial fiscal year ending December 31, 2017.
The Pax World Fund Family consists of the series of Trust I and Trust III.
Ms. Goggin was made a Trustee Nominee effective March 9, 2017, and as such has no compensation prior to
such date. Ms. Goggin receives compensation from the Funds for serving as a Trustee Nominee at an annual
rate of $58,000.

Board Structure
Each Board is responsible for overseeing the management and operations of
the relevant Trust. Each Board currently consists of seven Trustees who have varied
backgrounds, experience and skills. Five of the Trustees, including the chairman
of each Board, are Disinterested Trustees. Two of the Trustees of Trust I, Messrs.
Shadek and Keefe, are “interested persons” of the Trust by reason of their affiliation
with PWM. Two of the Trustees of Trust III, Ms. Krawcheck and Mr. Keefe, are
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“interested persons” of the Trust by reason of their affiliation with PEM. Each
Board has two standing committees, each composed exclusively of Disinterested
Trustees, which are integral to the Funds’ overall governance and risk management
structure. The committees include the Audit Committee and the Governance and
Compliance Committee. The Audit Committee has responsibility for overseeing the
establishment and maintenance of an effective financial control environment, for
overseeing the procedures for evaluating the system of internal accounting control
and for evaluating audit performance. The Governance and Compliance Committee
is responsible for considering and recommending Board candidates, reviewing
and recommending Board compensation, and overseeing regulatory and fiduciary
compliance matters. Each Disinterested Trustee serves on only one committee,
which the Board believes allows each Disinterested Trustee to better develop an
expertise in the matters for which his or her committee is responsible. During the
fiscal year ended December 31, 2016, the Audit Committee convened three times
and the Governance and Compliance Committee convened three times.
PWM and PEM serve as investment adviser to the relevant Funds pursuant to
an investment advisory agreement between the Adviser and the relevant Trust. The
Advisers, subject to the supervision of the relevant Board, are responsible for managing
the assets of the Funds in accordance with the Funds’ investment objectives, investment
programs and policies, and also are responsible for management of the risks that arise
from the Funds’ investments and operations. Each Board oversees the Adviser that
manages the assets of the respective Trust. Each Board decides upon matters of general
policy. Each Board’s role is one of oversight, not active management. This oversight
extends to the Funds’ risk management processes. In addition, each Board committee
oversees the relevant Adviser’s risk management services with respect to the particular
activities within the committee’s purview. In the course of providing oversight, each
Board and its committees receive a broad range of reports on the Funds’ activities,
including regarding each Fund’s investment portfolio, the compliance of the Funds
with applicable laws and the Funds’ financial accounting and reporting. Each Board
and its committees meets periodically with officers of the relevant Funds and Advisers.
Each Board and its Governance and Compliance Committee also meets periodically
with the Funds’ chief compliance officer, who also serves as chief compliance officer of
the relevant Adviser, to receive reports regarding the compliance of the Funds and the
relevant Adviser with the federal securities laws and their internal compliance policies
and procedures. In addition, the Boards meet periodically with the portfolio managers
of the Funds to receive reports regarding the management of the Funds, including their
investment risks.
In considering and evaluating candidates for election as disinterested trustees
of a Trust, the Governance and Compliance Committee (a) strives to achieve
and maintain diversity of membership on the Board including (but not limited
to) diversity of race, gender, culture, thought and geography, which the Board
believes are key attributes of a well-functioning board, and (b) the Governance
and Compliance Committee may take into account a wide variety of other factors,
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including (but not limited to): (i) availability and commitment of a candidate to
attend meetings and to perform his or her responsibilities on the Board, (ii) relevant
business and related industry experience, (iii) educational background, (iv) financial
expertise, (v) experience with corporate governance matters, (vi) an assessment of
the candidate’s ability, judgment and expertise, (vii) the percentage of the Board
represented by Disinterested Trustees and whether a candidate would qualify as
a Disinterested Trustee under the 1940 Act, (viii) the extent of the candidate’s
commitment to the mission of the Funds and environmental, social and governance
investing, and (ix) such other factors as the Committee deems appropriate. The
Governance and Compliance Committee also will consider nominees to the Board
recommended by shareholders on the same basis as it considers and evaluates
candidates recommended by other sources. Shareholder recommendations must be
submitted in writing to the Trusts, to the attention of the Secretary, at the address of
the principal executive offices of the Trusts. Recommendations should be submitted
in accordance with the procedures set forth in the Governance and Compliance
Committee Charter and those recommendations not properly submitted will not be
considered by the Governance and Nominating Committee. The Governance and
Compliance Committee Charter is attached hereto as Exhibit C.
The Boards review their leadership structure periodically and believe that
such structure is appropriate to enable each Board to oversee the relevant Funds.
In particular, each Board believes that having a Disinterested Trustee serve as the
chairman of the Board and as the chair of each committee promotes independence
from the relevant Adviser in setting agendas and conducting meetings. Each Board
believes that its committee structure makes its oversight more efficient and effective
by allowing smaller groups of Trustees to bring increased focus to matters within
the purview of each committee.
Communications to the Boards of Trustees may be addressed to the relevant
Trust as follows: Board of Trustees, c/o John L. Liechty, Chairman of the Board,
30 Penhallow Street, Suite 400, Portsmouth, NH 03801; communications to an
individual Trustee may be addressed to such member, 30 Penhallow Street, Suite
400, Portsmouth, NH 03801. A copy of all communications addressed to the
Board of Trustees as a whole shall be provided to each member of the Board of
Trustees. Each Trust reserves the right to amend this policy at any time and from
time to time without prior notice to the shareholders.
Vote Required
Approval of a nominee for election as a Trustee requires the affirmative vote
of holders of a plurality of the shares of each Fund of the Trusts present in person
or represented by proxy at the Meeting. Shareholders of Trust I Funds will vote
together as a single class and shareholders of Pax Ellevate Global Women’s Index
Fund will vote together as a single class, respectively.
The Board of Trustees recommends that shareholders vote “FOR” the
nominees described in this Proposal.
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PROPOSAL 2. APPROVAL OF CHANGE IN THE INVESTMENT
OBJECTIVE OF CERTAIN FUNDS FROM FUNDAMENTAL TO
NON-FUNDAMENTAL
(Pax Balanced Fund, Pax ESG Beta Quality Fund and
Pax High Yield Bond Fund only)
The chart below lists the investment objective of each Fund:
Pax Balanced Fund

The primary investment objective of the Fund is
to seek income and conservation of principal.1
As a secondary investment objective, the Fund
seeks long-term growth of capital.

Pax ESG Beta Quality Fund

The investment objective of the Fund is to seek
long-term growth of capital.

Pax High Yield Bond Fund

The primary investment objective of the Fund
is to seek high current income. As a secondary
investment objective the Fund seeks capital
appreciation.

1

Although the Balanced Fund seeks conservation of principal, no assurance can be given that the Fund will
achieve this objective, and an investment in the Fund involves the risk of loss.

The investment objective of each Fund listed above is “fundamental,” meaning
that it may only be changed by a vote of shareholders of the Fund. The Board
unanimously recommends that shareholders approve the proposal to make each
Fund’s investment objective non-fundamental. If approved, this change would
enable the Board, in the future, to further change each such Funds’ investment
objective without the necessity of a shareholder vote. Non-fundamental policies
may be changed only with the approval of the Board of a Fund. PWM and the
Trustees recommend this change align the status of the objectives of the affected
Funds with that of the objectives of other Pax World Funds. PWM has no present
intention of recommending to the Board that it consider changing any of the Funds’
investment objectives as a result of this increased flexibility. However, making this
change will empower the Trustees to approve changes to the Funds’ investment
objectives in the future in response to changing market conditions or other
developments without the delay and expense of a shareholder vote. If the Trustees
were to approve a change to a Fund’s non-fundamental investment objective in
the future, shareholders would receive advance notice and the prospectus of the
applicable Fund would be modified accordingly. If this proposal is approved,
shareholders will not have the right to vote on any future change to such Funds’
investment objective.
If Proposal 1 is not adopted by a Fund’s shareholders, such Fund’s investment
objective will remain fundamental and any future changes to the Fund’s investment
objective will require shareholder approval.
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Vote Required
Approval of Proposal 2 on behalf of Pax Balanced Fund, Pax ESG Beta Quality
Fund and Pax High Yield Bond Fund requires the affirmative vote of a “majority
of the outstanding voting securities” of each Fund, which for this purpose means
the affirmative vote of the lesser of (i) more than 50% of the outstanding voting
securities of such Fund or (ii) 67% or more of the outstanding voting securities
of such Fund present at the Meeting if more than 50% of the outstanding voting
securities of such Fund are present at the Meeting in person or represented by
proxy. All shareholders of each Fund vote together as a single class.
The Board of Trustees recommends that shareholders vote “FOR” this Proposal.
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PROPOSAL 3. APPROVAL OF AMENDMENT TO THE FUNDS’
FUNDAMENTAL INVESTMENT RESTRICTION ON LENDING
(All Funds)
The proposal to amend the Funds’ fundamental investment restriction on
lending is intended to provide the Funds with additional flexibility on lending,
while continuing to fully satisfy the requirements of the 1940 Act, and the rules
and regulations thereunder. The proposed amendment is designed to provide the
Funds increased flexibility to respond to market, industry and regulatory changes.
The Advisers have indicated that they have no present intention of changing in
any significant way the manner in which the Funds are managed in response to
this Proposal.
The 1940 Act requires registered investment companies like the Funds to
adopt “fundamental” investment restrictions governing certain of their investment
practices. Investment companies may also voluntarily designate restrictions
relating to other investment practices as “fundamental.” Specifically, the 1940
Act generally provides that a Fund may not, unless authorized by a vote of its
shareholders, make loans to other persons except in accordance with the policy
contained in its registration statement.
The following chart sets forth the existing and proposed fundamental
investment restriction of the Funds with respect to lending.

Lending

Existing Fundamental
Investment Restriction

Proposed Fundamental
Investment Restriction

The Fund may not make loans, except
that this policy shall not prohibit the
purchase of debt obligations, entering
into repurchase agreements or the
lending of a Fund’s portfolio securities.

The Fund may lend money to the extent
permitted by the Investment Company
Act of 1940, as amended, or the rules or
regulations thereunder, as such statute,
rules or regulations may be amended
from time to time, or by regulatory
guidance or interpretations of, or
any exemptive order or other relief
issued by the Securities and Exchange
Commission or its staff.

The Trustees recommend that the Funds amend their current fundamental
investment restriction on lending to allow the Funds to lend money to the extent
permitted under applicable law or any applicable exemptive order or other
relief. The proposed amendment would have the effect of conforming the Funds’
restriction more closely to the statutory and regulatory requirements under the
1940 Act, as they may exist from time to time, as modified by any applicable
exemptive order or other relief, without incurring the time and expense of
obtaining shareholder approval to change the fundamental investment restriction
as those requirements change.
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Further, the proposed amendment to the Funds’ fundamental investment
restriction on lending would provide the Funds with the flexibility to engage in
interfund lending, should the Funds obtain an SEC exemptive order or should the
SEC adopt a rule permitting such lending. Under an interfund lending agreement,
a Fund would lend money or borrow money for temporary purposes directly to
and from another eligible Pax World Fund through a credit facility (an “Interfund
Loan”), subject to meeting the conditions of the applicable exemptive order or
rule. The Funds’ current fundamental investment restriction on lending would
not permit the Funds to participate in Interfund Loans and, consequently, the
Funds have not yet applied for an exemptive order. By contrast, the Funds’ current
fundamental investment restriction on borrowing, which states that each Fund may
not “borrow money and/or issue senior securities except to the extent permitted
by law, as interpreted or modified, or otherwise permitted by regulatory authority
having jurisdiction from time to time,” would not prevent the Funds from entering
into Interfund Loans in accordance with an applicable SEC exemptive order or
rule and conforms to the statutory and regulatory requirements under the 1940
Act. Accordingly, the Trustees are not seeking to amend the Funds’ fundamental
investment restriction on borrowing.
The Advisers and the Trustees believe that the ability to engage in interfund
lending is in the best interests of the Funds. The Advisers have indicated that they
have no current intention to change the way in which any Fund is managed in
connection with approval of this Proposal.
The Advisers believe that the fundamental investment restriction on lending, as
proposed to be amended, preserves important investor protections while providing
increased flexibility to respond to changing markets, new investment opportunities
and future changes in applicable law.
Vote Required
Approval of Proposal 3 on behalf of each Fund requires the affirmative vote
of a “majority of the outstanding voting securities” of such Fund, which for this
purpose means the affirmative vote of the lesser of (i) more than 50% of the
outstanding voting securities of such Fund or (ii) 67% or more of the outstanding
voting securities of such Fund present at the Meeting if more than 50% of the
outstanding voting securities of such Fund are present at the Meeting in person or
represented by proxy. All shareholders of each Fund vote together as a single class.
The Board of Trustees recommends that shareholders vote “FOR” this proposal.
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PROPOSAL 4. APPROVAL OF AUTHORIZATION FOR PWM AND PEM TO
ENTER INTO AND MATERIALLY AMEND INVESTMENT SUB-ADVISORY
AGREEMENTS, WITH THE APPROVAL OF THE BOARD, BUT WITHOUT
OBTAINING SHAREHOLDER APPROVAL
(All Funds)
Under Section 15(a) of the Investment Company Act of 1940 Act, as amended
(the “1940 Act”), an investment adviser to a mutual fund generally cannot enter
into or materially amend a sub-advisory agreement without obtaining shareholder
approval, but the Trusts and the Advisers have obtained an exemptive order of the
Securities and Exchange Commission (“SEC”) that permits the Advisers, to do so,
provided that the shareholders of the relevant Fund have authorized the Advisers
to do so in reliance on that order (the “SEC Exemptive Order”). In order to obtain
shareholder approval, the fund must call and conduct shareholder meetings,
prepare and distribute proxy materials and solicit votes from shareholders. The
process can be costly and time-consuming. Each Board believes that it is in the
best interests of shareholders if the Board represents their interests in approving
or rejecting recommendations made by the Advisers regarding sub-advisers. This
approach will avoid the costs and delays associated with holding shareholder
meetings to obtain approval for future changes. Accordingly, the Board has
approved, and recommends that shareholders approve, a proposal authorizing the
Advisers to enter into and materially amend investment sub-advisory agreements
with sub-advisers that are not affiliated persons of the Advisers, with the approval
of the Board, but without obtaining additional shareholder approval.
SEC Exemptive Order
On September 7, 2011, the SEC granted an order exempting Trust I and
PWM from the federal securities law requirements to obtain shareholder approval
regarding unaffiliated sub-advisers. The SEC Exemptive Order is available to all
Funds that (i) are advised by PWM, or any entity controlling, controlled by or under
common control with PWM, such as PEM (ii) use a “multi-manager structure,”
as described in this Proposal and (iii) comply with the terms and conditions of
the SEC Exemptive Order. The relief provided in the SEC Exemptive Order does
not extend to any sub-adviser that is an affiliated person of a sub-advised Fund
or the Advisers, other than by reason of serving as a sub-adviser to a sub-advised
Fund. The SEC Exemptive Order permits the Advisers to select new sub-advisers
and to materially amend investment sub-advisory agreements, with the approval
of the Board, but without obtaining shareholder approval, provided shareholders
approve the Advisers’ authority to take such action.
Under the SEC Exemptive Order, the Trusts and the Advisers are subject to
several conditions imposed by the SEC to ensure that the interests of the relevant
Funds’ shareholders are adequately protected. Among these conditions are that
within ninety (90) days of the hiring of a new sub-adviser, shareholders of the
relevant sub-advised Fund will be furnished with an information statement that
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contains substantially the same information about the sub-adviser, the subadvisory agreement and the sub-advisory fee that the Fund would otherwise have
been required to send to shareholders in a proxy statement. Also, as noted above,
shareholders must approve the Advisers’ authority to enter into and materially
amend investment sub-advisory agreements.
Shareholder approval of this Proposal will not result in an increase or decrease
in the total amount of investment advisory fees that would be paid by the Trust I
Funds or Pax Ellevate Global Women’s Index Fund to PWM or PEM, respectively.
Trustees’ Considerations Regarding Approval of Proposal 4
The Trustees believe that it is in the best interest of the Funds and their
shareholders to afford PWM and PEM the flexibility to provide investment
advisory services to each relevant Fund through one or more unaffiliated subadvisers that have particular expertise in the type of investments in which a Fund
invests.
As described above, without the ability to utilize the Funds’ SEC Exemptive
Order, in order for the Advisers to appoint a new sub-adviser for a Fund or modify
a Fund’s sub-advisory agreement materially, the relevant Board must call and hold
a shareholder meeting of that Fund, create and distribute proxy materials and
solicit votes from the Fund’s shareholders. This process is time consuming and
costly. Without the delay inherent in holding shareholder meetings, the Advisers
would be able to act more quickly to appoint a new sub-adviser if and when the
relevant Board and PWM or PEM, as applicable, believe that the appointment
would benefit a Fund. The Trustees believe that granting the Advisers (subject
to review and approval by the relevant Board) maximum flexibility to select
unaffiliated sub-advisers, without incurring the delay or expense of obtaining
further shareholder approval, is in the best interest of shareholders because it will
allow each Fund to operate more efficiently.
In addition, the Trustees believe that it is appropriate to vest the selection
of sub-advisers in the Advisers (subject to review and approval by the relevant
Board) in light of the Advisers’ investment advisory expertise and their experience
in selecting sub-advisers. The Trustees believe that if it becomes appropriate to add
or change a sub-adviser to your Fund, it can access this expertise and experience in
ways that can add value to the Fund and its shareholders.
Finally, Trustees believe that they will retain sufficient oversight of each
Fund’s investment sub-advisory arrangements to seek to ensure that shareholders’
interests are protected whenever the Advisers select a sub-adviser or modify an
investment sub-advisory agreement materially. The Board will continue to evaluate
and to approve all proposed investment sub-advisory agreements, as well as any
proposed modifications to existing sub-advisory agreements. In doing so, the
Trustees will analyze such factors as they consider to be relevant to the approval of
or proposed modifications to an investment sub-advisory agreement. As with each
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Fund’s investment advisory agreement, the terms of each investment sub-advisory
agreement will include those required by applicable provisions of the 1940 Act,
except for the specific provisions of the 1940 Act from which the SEC Exemptive
Order provides relief.
Vote Required
Approval of Proposal 4 on behalf of each Fund requires the affirmative vote
of a “majority of the outstanding voting securities” of such Fund, which for this
purpose means the affirmative vote of the lesser of (i) more than 50% of the
outstanding voting securities of such Fund or (ii) 67% or more of the outstanding
voting securities of such Fund present at the Meeting if more than 50% of the
outstanding voting securities of such Fund are present at the Meeting in person or
represented by proxy. All shareholders of each Fund vote together as a single class.
The Board of Trustees recommends that shareholders vote “FOR” this proposal.
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OTHER INFORMATION
Information about the Advisers
Pax World Management LLC, 30 Penhallow Street, Suite 400, Portsmouth,
NH, 03801, is the adviser to the Trust I Funds. PWM succeeded to the business of
Pax World Management Corp. on January 1, 2010. Pax World Management Corp.
was originally organized in 1970. 75% of PWM’s capital stock is currently owned
Pax World Management Corp. As a result, Pax World Management Corp. may be
deemed to “control” PWM.
Pax Ellevate Management LLC, 30 Penhallow Street, Suite 400, Portsmouth,
NH, 03801, is the adviser to the Pax Ellevate Global Women’s Index Fund. More
than half of PEM’s capital stock is currently owned by PWM, and more than
25% is currently owned by Ellevate Asset Management LLC. As a result, PWM
and Ellevate Asset Management LLC may be deemed to “control” PEM. 75% of
the capital stock of PWM is currently owned by Pax World Management Corp.
All of the capital stock of Ellevate Asset Management LLC is currently owned by
Krawcheck Holdings, which is owned by Ms. Krawcheck.
Information about Other Service Providers
ALPS Distributors, Inc., 1290 Broadway, Suite 1100, Denver, Colorado
80203 (the “Distributor”), serves as the principal underwriter of the Funds’
shares pursuant to a distribution contract with each Trust. The Distributor has no
obligation to buy the Fund’s shares, and purchases the Fund’s shares only upon
receipt of orders from authorized financial services firms or investors.
Payment of Expenses
The Funds will pay the expenses of the preparation, printing and mailing
of this proxy statement and its enclosures and of all related solicitations. These
expenses are expected to be approximately $532,653.00.
Outstanding Shares and Beneficial Ownership of Shares
All shareholders of record at the close of business on March 17, 2017 are
entitled to one vote for each share held on that date and to fractional votes for any
fractional shares held on that date. The table in Exhibit A lists for each Fund the
total number of shares outstanding as of the close of business on March 17, 2017,
for each class of a Fund’s shares entitled to vote at the Meeting.
The table in Exhibit B lists each holder of more than 5% of any class of shares
of each Fund as of the close of business on March 17, 2017. The Trustees and
officers of the Trusts, together as a group, beneficially owned less than 1% of the
outstanding shares of any class of shares of a Fund as of December 31, 2016.
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Annual and Semi-Annual Report to Shareholders
For a free copy of the Funds’ annual report for the fiscal year ended December
31, 2016, shareholders may call (800) 372-7827, write to the Funds at: P.O. Box
55370, Boston, MA 02205-5370, or visit the Funds’ website at www.paxworld.com.
Submission of Shareholder Proposals
The Trusts are organized as open-end management investment companies
under the laws of the Commonwealth of Massachusetts. As such, the Trusts are
not required to, and do not, hold annual meetings. Nonetheless, the Board may
call a special meeting of shareholders for action by shareholder vote as may be
required by the 1940 Act or as required or permitted by the Declaration of Trust
and By-Laws of each Trust. Shareholders of the Funds who wish to present a
proposal for action at a future meeting should submit a written proposal to the
Trust for inclusion in a future proxy statement. Submission of a proposal does not
necessarily mean that such proposal will be included in a Fund’s proxy statement
since inclusion in the proxy statement is subject to compliance with certain
federal regulations. Shareholders retain the right to request that a meeting of the
shareholders be held for the purpose of considering matters requiring shareholder
approval.
Voting and Other Matters
If you wish to participate in the Meeting, you may submit the proxy card
included with this proxy statement or attend in person. Your vote is important
no matter how many shares you own. You can vote easily and quickly by mail,
by Internet, by telephone or in person. At any time before the Meeting, you may
change your vote, even though a proxy has already been returned, by written
notice to the relevant Trust or by submitting a subsequent proxy, by mail, by
Internet, by telephone or by voting in person at the Meeting. Should shareholders
require additional information regarding the proxy or replacement proxy cards,
they may contact the proxy solicitor, Computershare, toll-free at (866) 612-1829.
The solicitation of proxies will be largely by mail, but may include telephonic,
Internet or oral communication by officers and service providers of the Trusts, who
will receive no compensation therefor in addition to their regular compensation
for these services. The costs of the solicitation of proxies and the costs of holding
the Meeting will be borne by the Funds.
All proxy cards solicited that are properly executed and received in time to
be voted at the Meeting will be voted at the Meeting or any adjournment thereof
according to the instructions on the proxy card. If no specification is made on an
executed proxy card, it will be voted FOR the matters specified on the proxy card.
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If your shares are held of record by a broker-dealer and you wish to vote in
person at the Meeting, you should obtain a legal proxy from your broker of record
and present it to the inspector of elections at the Meeting. Thirty percent (30%) of
the shares of a Fund or the Trust as a whole entitled to vote constitutes a quorum
of a Fund or the Trust as a whole, respectively.
For purposes of determining the presence of a quorum, abstentions or “broker
non-votes” (i.e., shares held of record by a financial intermediary, such as a broker,
or nominee, typically in “street name,” as to which proxies have been returned
but (i) instructions have not been received from the beneficial owners or persons
entitled to vote and (ii) the broker or nominee does not have discretionary voting
power on a particular matter) will be counted as present. A quorum of shareholders
of a Fund is required to take action at the Meeting on Proposals affecting such
Fund. Separately, a quorum of shareholders of a Trust is required to take action on
the election of the Trustee Nominees to each Board.
If a quorum is not present at the Meeting, or if a quorum is present at the
Meeting but sufficient votes to approve a Proposal are not received, or if other
matters arise requiring shareholder attention, the persons named as proxies may
propose one or more adjournments of the Meeting to permit further solicitation of
proxies. A shareholder vote may be taken on one or more of the Proposals referred
to above prior to such adjournment if sufficient votes have been received and it
is otherwise appropriate. Any adjournment will require the affirmative vote of a
majority of those shares present at the Meeting or represented by proxy, whether
or not a quorum is present. The persons named as proxies will vote those proxies
that they are entitled to vote FOR such Proposal in favor of such an adjournment,
and will vote those proxies required to be voted AGAINST such Proposal, against
such an adjournment. The Fund will bear the costs of any additional solicitation
or any adjourned sessions.
For all matters to be voted upon, an abstention or broker non-vote will not
be considered a vote cast. With respect to Proposals 1a and 1b, abstentions and
broker non-votes will have no effect on the outcome of the vote. Abstentions and
broker non-votes will have the same effect as a vote against Proposals 2, 3 and 4
in respect of each Fund entitled to vote thereon.
No business other than the matters described above are expected to come
before the Meeting, but should any matter incident to the conduct of the Meeting
or any question as to an adjournment of the Meeting arise, the persons named in
the enclosed proxy will vote thereon according to their best judgment.
Executive Officers
The following table provides information about the current executive officers
of the Trusts. Each of the persons named as an officer has been elected to the
indicated office by the Trustees and serves at the pleasure of the Trustees. Each
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such officer’s principal occupation is an employee or officer of the Trusts or its
affiliates. None of the officers listed below receive compensation from any of the
Funds.
Officers

Name and Age

Position(s) Held
With the Trust;
Term of Office1;
and Length of
Time Served

Principal Occupation(s) During Past Five Years and Other
Directorships Held by Officer

Joseph F. Keefe
(64)

Trust I: Trustee, Chief
Executive Officer (since
2006)
Trust III: Trustee, Chief
Executive Officer (since
2013)

John Boese
(54)

Trust I: Chief Compliance Chief Compliance Officer of PWM (2006-present) and of PEM
Officer (since 2006)
(2014-present); Chief Compliance Officer of Pax World Funds
Trust III: Chief
Trust II (2008-2014).
Compliance Officer (since
2013)

Maureen Conley
(55)

Trust I: Secretary (since Senior Vice President of Shareholder Services/Operations
2006)
(2005-present) for PWM; Secretary of Pax World Funds Trust
Trust III: Secretary
II (2008-2014).
(since 2013)

Alicia K. DuBois
(57)

Trust I: Treasurer (since Chief Financial Officer for PWM (2006-present) and for
2006)
PEM (2014-present); Treasurer for Pax World Funds Trust II
Trust III: Treasurer
(2008-2014).
(since 2013)

Robert Silva
(51)

Trust I: Assistant
Treasurer (Since 2015)
Trust III: Assistant
Treasurer (Since 2015)

Chief Executive Officer (2005-present) and President
(2006-present) of PWM; Chief Executive Officer of PEM
(2014-present); Trustee and Chief Executive Officer of Pax
World Funds Trust II (2008-2014); member of the Boards
of Directors of On Belay (2006-2011), Americans for
Campaign Reform (2003- 2014) and Women Thrive Worldwide
(2009-present); Co-Chair of the Leadership Group of the
Women’s Empowerment Principles (2014-present).

Director of Fund Administration for PWM (2014-present)
and for PEM (2014-present); Senior Vice President, Fund
Accounting and Fund Administration, Huntington Asset
Services, Inc. (September 2010 to August 2014); Treasurer
and Chief Financial Officer, Unified Series Trust (June 2011 to
August 2014); Treasurer and Chief Financial Officer, Capitol
Series Trust (September 2013 to August 2014); Treasurer, The
Huntington Funds Trust (November 2010 to November 2013);
Treasurer, Huntington Strategy Shares (November 2010
to November 2013); Treasurer and Chief Financial Officer,
Dreman Contrarian Funds (March 2011 to February 2013);
Treasurer, Valued Advisers Trust (February 2013 to December
2013).
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EXHIBIT A
OUTSTANDING SHARES
As of the Record Date, the total number of shares outstanding for each Fund is set
forth in the table below:
Individual
Investor Class

Institutional
Class

Class A

Class R

Pax Large Cap Fund

22,818.746

75,906,516.557

N/A

N/A

Pax Mid Cap Fund

55,919.829

14,460,816.492

N/A

N/A

Pax Small Cap Fund

17,541,661.949

34,039,796.124

2,693,489.204

346,977.429

Pax ESG Beta Quality Fund

9,324,872.686

1,385,073.047

302,834.746

89,465.935

14,139.164

13,665,109.793

N/A

N/A

Pax MSCI International ESG
Index Fund

13,387,430.351

49,642,916.165

N/A

142,146.883

Pax Ellevate Global
Women’s Index Fund

3,615,478.125

2,035,743.445

N/A

N/A

Pax Global Environmental
Markets Fund

9,520,792.614

17,425,868.679

1,041,629.636

217,603.157

141,320.764

67,336,798.308

N/A

N/A

Pax High Yield Bond Fund

33,352,189.390

25,267,572.516

943,098.472

125,155.208

Pax Balanced Fund

70,139,543.113

12,904,570.790

N/A

274,404.607

Fund Name

Pax ESG Beta Dividend
Fund

Pax Core Bond Fund
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EXHIBIT B
BENEFICIAL OWNERSHIP OF SHARES
PAX LARGE CAP FUND
Shares
Owned

Percent of
Class

ARTHUR J KUBICK &
ELIZABETH T KUBICK
PAWTUCKET RI 02860-6119

14,601.765

63.99%

Individual Investor

ANNE MARIE POLICH
LONGMONT CO 80501-8927

2,696.472

11.82%

Individual Investor

ANN WISELOGLE
PORTLAND OR 97215-3144

2,099.936

9.2%

Individual Investor

SCOTT A LOVE
DOROTHY LOVE
SOLVANG CA 93463-2994

1,438.159

6.3%

Shares
Owned

Percent of
Class

Share Class

Name and Address

Individual Investor

PAX MID CAP FUND
Share Class

Name and Address

Individual Investor

UMB BANK NA CUST IRA FBO
JAMES P SCHIEFFER
BURLINGTON WI 53105-9173

9,528.232

17.04%

Individual Investor

RON ABRAHAM
SAN PABLO CA 94806-4146

5,489.478

9.82%

Individual Investor

HELENA A LIPSTADT
LOS ANGELES CA 90068-3604

4,651.163

8.32%

Shares
Owned

Percent of
Class

PAX ESG BETA QUALITY FUND
Share Class

Name and Address

Institutional

RAYMOND JAMES & ASSOC INC FBO
WENDY JAMES SELDON TTEE
WENDY JAMES SELDON FAMILY TRUST FBO
WENDY JAMES SELDON
ASHLAND OR 97520-3103

164,546.033

11.88%

Institutional

STRAFE & CO FBO
THE SHADEK FAMILY FOUNDATION
NEWARK DE 19714-6924

122,086.438

8.81%
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PAX ESG BETA DIVIDEND FUND
Shares
Owned

Percent of
Class

ROSEMARIE PEOPLES &
CHARLES J PEOPLES TRUST
SANTA CRUZ CA 95062-4615

2,887.392

20.42%

Individual Investor

UMB BANK NA CUST IRA FBO
GWENDOLYN A HALSTED
RICHMOND IN 47374-5359

1,536.698

10.87%

Individual Investor

UMB BANK NA CUST ROLLOVER IRA FBO
RONALD B SHARP
OAK HARBOR WA 98277-8220

1,317.078

9.32%

Individual Investor

UMB BANK NA CUST IRA FBO
MICHAEL L BIRKEL
RICHMOND IN 47374-5359

1,100.749

7.79%

Individual Investor

UMB BANK NA CUST IRA FBO
DALE OTT
CLARKSBURG MA 01247

1,074.219

7.6%

Individual Investor

UMB BANK NA CUST ROTH IRA FBO
LINDA F JACOBS
OAKLAND CA 94611-2547

1,038.592

7.35%

Individual Investor

UMB BANK NA CUST IRA FBO
YARON ROZENBAUM
SANTA CRUZ CA 95060-3106

785.334

5.55%

Shares
Owned

Percent of
Class

Share Class

Name and Address

Individual Investor

PAX CORE BOND FUND
Share Class

Name and Address

Individual Investor

UMB BANK NA CUST 403B PLAN FBO
BOSTON SYMPHONY ORCHESTRA
WILLIAM R HUDGINS
WEST ROXBURY MA 02132-2914

15,973.701

11.3%

Individual Investor

SHARI R STONE-MEDIATORE
DELAWARE OH 43015-3048

15,326.783

10.85%

Individual Investor

ARTHUR J KUBICK &
ELIZABETH T KUBICK
PAWTUCKET RI 02860-6119

10,004.387

7.08%

Individual Investor

UMB BANK NA CUST SEP IRA FBO
JEFFREY S HERRIN
FREE UNION VA 22940-1609

7,983.334

5.65%

Individual Investor

UMB BANK NA CUST ROTH IRA FBO
GARY M BERCH
SEATTLE WA 98155-5337

7,762.070

5.49%
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Shares
Owned

Percent of
Class

UMB BANK NA CUST IRA FBO
GWENDOLYN A HALSTED
RICHMOND IN 47374-5359

7,241.650

5.12%

UMB BANK NA CUST 403B PLAN FBO
WILLIAM J MAGAVERN
SACRAMENTO CA 95811-6914

7,075.411

5.01%

Shares
Owned

Percent of
Class

1,807,229.931

7.15%

Shares
Owned

Percent of
Class

698,040.388

5.41%

Share Class

Name and Address

Individual Investor

Individual Investor

PAX HIGH YIELD BOND FUND
Share Class

Name and Address

Institutional

MENNONITE FOUNDATION
1110 N MAIN ST PO BOX 483
GOSHEN IN 46527-0483

PAX BALANCED FUND
Share Class

Name and Address

Institutional

CALIFORNIA COMMUNITY FOUNDATION
221 S FIGUEROA ST STE 400
LOS ANGELES CA 90012-3760

The information as to beneficial ownership is based on statements furnished to the
Fund by the Trustees, and/or on the records of the Trusts’ transfer agent.
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EXHIBIT C
Pax World Funds Series Trust I
Pax World Funds Series Trust III
Governance and Compliance Committee Charter
(Adopted as of February 6, 2006, and last amended as of March 17, 2015)
The Board of Trustees (the “Board”) of Pax World Funds Series Trust I and Pax
World Funds Series Trust III (the “Trusts”) have adopted this Charter to govern
the activities of the Governance and Compliance Committee (the “Committee”)
of the Board.
Statement of Purposes and Responsibilities
The Committee is responsible for (i) determining requisite standards or
qualifications for nominees to serve as trustees on the Board, (ii) identifying
possible candidates to become members of the Board in the event that a trustee
position is vacated or created and/or in contemplation of a shareholders’ meeting
at which one or more trustees are to be elected, and (iii) considering and evaluating
such candidates and recommending trustee nominees for the Board’s approval.
In addition, the Committee advises and makes recommendations to the Board
on matters concerning Trustee practices and recommendations concerning the
functions and duties of the committees of the Board, which may be based on
developments in the mutual fund industry and practices used by other comparable
fund complexes.
In addition, the Committee is responsible for recommending for approval by the
Board the structure and levels of compensation and other related benefits to be
paid or provided by the Trusts to Board members (the “Independent Trustees”)
who are not “interested persons” of the Trusts, as defined in Section 2(a)(19) of the
Investment Company Act of 1940, as amended (the “1940 Act”).
The Committee is also responsible for advising and making recommendations to
the Board concerning its oversight of regulatory and fiduciary compliance matters
involving each series of the Trusts (each such series a “Fund” and, collectively, the
“Funds”), as well as Fund related compliance activities of the Funds’ investment
adviser, Pax World Management LLC (“PWM”), and the principal underwriter,
administrator (if any) and transfer agent of the Funds (together, “Applicable Fund
Service Providers”). The Committee is also responsible for advising and making
recommendations to the Board concerning its oversight of PWM’s Sustainability
Research Department and the Department’s process for evaluating securities for
purchase by the Funds.
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Organization and Governance
The Committee shall be comprised of not fewer than three of the Independent
Trustees on the Board, and shall not include any members who are not Independent
Trustees.
One or more members of the Committee may be designated by the Board as the
Committee’s chair or co-chair, as the case may be. The Committee may delegate
any portion of its authority or responsibilities to a sub-committee of one or more
members.
The Committee will ordinarily meet in connection with all regularly scheduled
Board meetings and otherwise as and when the Committee or the Board determines
necessary or appropriate in accordance with the Trusts’ Bylaws. The Chair of the
Trustees, the chair or vice chair of the Committee or a majority of the members
of the Committee are authorized to call a meeting of the Committee and to send
notice thereof or to direct that such notice be sent.
A majority of the members of the Committee shall constitute a quorum for the
transaction of business at any meeting of the Committee. The action of a majority
of the members of the Committee present at a meeting at which a quorum is
present shall be the action of the Committee. The Committee may also take action
by written consent of a majority of the Committee members. The Committee may
meet by means of a telephone conference or similar communications equipment
by means of which all persons participating in the meeting can hear each other.
Committee Duties and Responsibilities
The duties and responsibilities of the Committee include:
Nomination
1. To determine requisite standards or qualifications for trustee nominees. The
Committee currently requires at minimum that trustee candidates have a college
degree or equivalent business and related industry experience.
2. To identify potential candidates to become members of the Board in the event that
a trustee position is vacated or created and/or in contemplation of a shareholders’
meeting at which one or more trustees are to be elected. The Committee may
consider candidates recommended by one or more of the following sources: (i)
the Trusts’ current Trustees, (ii) the Trusts’ officers, (iii) the Trusts’ investment
adviser(s), (iv) the shareholders of a Fund (see Item 4 below) and (v) any other
source the Committee deems to be appropriate. The Committee may, but is not
required to, retain a third party search firm at the Trusts’ expense to identify
potential candidates.
3. To consider and to evaluate candidates identified in Item 2 above and to
recommend trustee nominees for the Board’s approval. In considering and
evaluating candidates, (a) the Committee shall strive to achieve and maintain
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diversity of membership on the Board, including (but not limited to) diversity
of race, gender, culture, thought and geography, which the Board believes are
key attributes of a well functioning board, and (b) the Committee may take into
account a wide variety of other factors, including (but not limited to): (i) availability
and commitment of a candidate to attend meetings and to perform his or her
responsibilities on the Board, (ii) relevant business and related industry experience,
(iii) educational background, (iv) financial expertise, (v) experience with corporate
governance matters, (vi) an assessment of the candidate’s ability, judgment and
expertise, (vii) the percentage of the Board represented by Independent Trustees
and whether a candidate would qualify as an Independent Trustee under the 1940
Act, (viii) the extent of the candidate’s commitment to the mission of the Funds and
ESG investing, and (ix) such other factors as the Committee deems appropriate.
4. To consider and to evaluate nominee candidates properly submitted by
shareholders on the same basis as it considers and evaluates candidates
recommended by other sources. Appendix A to this Charter, as it may be amended
from time to time by the Committee, sets forth procedures that must be followed
by shareholders to properly submit a nominee candidate to the Committee
(recommendations not properly submitted in accordance with Appendix A will
not be considered by the Committee).
Governance
1. To make recommendations to the Board from time to time as to changes that
the Committee believes to be desirable in the size of the Board or any committee
thereof.
2. To make recommendations to the Board from time to time as to the establishment
of any new committees of the Board or changes in the powers, duties or composition
of any existing committee.
3. To make recommendations to the Board regarding Board and committee meeting
procedures, including the appropriateness and adequacy of the information
supplied to the Trustees in connection with such meetings.
Compensation
1. To recommend for approval by the Board the structure and levels of compensation
and any related benefits to be paid or provided by the Trusts to the Independent
Trustees for their services on the Board and any committees of the Board.
2. In formulating the Committee’s recommendations in Item 1 above, to periodically
(and at least annually) to review and to assess the compensation and any related
benefits paid or provided by the Trusts to the Independent Trustees based upon
facts and circumstances applicable to the Trusts, relevant industry practice, the
goal of attracting and retaining highly qualified individuals to serve as Independent
Trustees and such other factors that the Committee deems appropriate.
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Compliance
1. To advise and make recommendations to the Board concerning its oversight of
regulatory and fiduciary compliance matters involving the Trusts and the Funds,
as well as Fund-related compliance activities of PWM and other Applicable
Fund Service Providers. Principal areas of compliance with respect to which the
Committee will advise and make recommendations include: (i) federal securities
laws governing the Funds and Applicable Fund Service Providers, (ii) potential
conflicts of interest involving PWM and other affiliated persons, (iii) the Code
of Ethics applicable to the Funds and PWM, (iv) Fund disclosure documents,
including prospectuses, proxies and shareholder reports, (v) PWM’s fiduciary
duties to Fund shareholders and (vi) other compliance areas identified by the
Board from time to time as appropriately falling principally within the scope of
the Committee’s functions.
2. To recommend to the Board the allocation of compliance responsibilities among
the Board and its committees, and to keep apprised of and coordinate with the full
Board and other committees with respect to specific areas of compliance overseen
directly by another committee, including Fund audit-related matters.
3. To review and make recommendations to the Board regarding the scope and
contents, implementation and administration of the Funds’ compliance policies
and procedures adopted by the Board in accordance with applicable law, as well
as compliance policies and procedures of PWM and other Applicable Fund Service
Providers required to be approved by the Board (together, “Compliance Policies
and Procedures”).
4. To advise the Board regarding the retention, compensation and evaluation of
the Trusts’ Chief Compliance Officer (the “CCO”). The CCO will report directly
to the Committee and, in consultation with the Board, the Committee shall be
primarily responsible for defining the responsibilities and overseeing the activities
of the CCO on behalf of the Funds, and for serving as principal liaison between
the CCO and the Board for reporting and related purposes.
5. To receive reports from and serve as principal liaison between the Board and
compliance officers and related personnel of PWM and other Applicable Fund
Service Providers.
Environmental, Social and Governance
1. To advise and make recommendations to the Board concerning its oversight of
environmental, social and governance responsibility matters involving the Trusts
and the Funds, as well as Fund-related environmental, social and governance
activities of PWM and other Applicable Fund Service Providers. Principal areas of
environmental, social and governance responsibility matters with respect to which
the Committee will advise and make recommendations include: (i) any proposed
changes to the environmental, social and governance criteria employed by the
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Funds, (ii) review of the process by which such criteria are applied, (iii) review
of shareholder activism and proxy voting policies of the Funds, and (iv) other
areas identified by the Board from time to time as appropriately falling principally
within the scope of the Committee’s functions.
2. To review and make recommendations to the Board regarding the scope and
contents, implementation and administration of the Funds’ environmental, social
and governance responsibility criteria and related policies and procedures.
3. To receive reports from and serve as principal liaison between the Board and
PWM’s Director of Sustainability Research.
General
1. To make such other recommendations and reports to the Board within the scope
of the Committee’s functions.
2. To discharge any other duties or responsibilities delegated to the Committee by
the Board from time to time.
Outside Resources and Assistance from Management
The appropriate officers of the Trusts shall provide or arrange to provide such
information, data and services as the Committee may request. Subject to the
ultimate authority of the Board, the Committee shall have the authority to engage
at the Trusts’ expense independent counsel and other experts and consultants
whose expertise the Committee considers necessary to carry out its responsibilities.
Annual Evaluation
The Committee shall review and reassess the adequacy of this Charter at least
annually and recommend any changes to the Board.
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Appendix A to Exhibit C
Procedures for Shareholders to Submit Nominee Candidates
(As of June 17, 2011)
A shareholder must follow the following procedures in order to properly submit a
recommendation for a trustee nominee for the Committee’s consideration:
1.

The shareholder must submit any such recommendation in writing to the
Trusts, to the attention of the Secretary, at the address of the principal
executive offices of the Trusts.

2.

The shareholder recommendation must include, with respect to the
Trusts:
(i) a statement in writing setting forth (A) the name, date of birth,
business address and residence address of the person recommended by
the shareholder (the “candidate”); and (B) whether the recommending
shareholder believes that the candidate is or will be an “interested
person” of the Trusts (as defined in the Investment Company Act of
1940, as amended) and information regarding the candidate that will be
sufficient for the Trusts to make such determination and, if applicable,
similar information regarding whether the candidate would satisfy the
standards for independence of a Board member under listing standards of
the New York Stock Exchange or other applicable securities exchanges.
(ii) the written and manually signed consent of the candidate to be named
as a nominee and to serve as a Trustee if elected;
(iii) the recommending shareholder’s name as it appears on the Trusts’
books and the class or series and number of all shares of the Trusts
owned beneficially and of record by the recommending shareholder
(as evidenced to the Committee’s satisfaction by a recent brokerage or
account statement); and
(iv) a description of all arrangements or understandings between the
recommending shareholder and the candidate and any other person or
persons (including their names) pursuant to which the recommendation
is being made by the recommending shareholder.

In addition, the Committee may require the candidate to furnish such other
information as it may reasonably require or deem necessary to determine the
eligibility of such candidate to serve on the Board and information regarding the
candidate that would be required to be disclosed if the candidate were a nominee
in a proxy statement or other filing required to be made in connection with
solicitation of proxies for the election of Trustees.
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