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ORGANIZATION OF THE FUND 

 
The Prospectus discusses the investment objectives of the Fund, as well as the strategies it 
employs to achieve those objectives.  The Fund is a diversified investment portfolio of the Trust.  
On August 29, 2009 (the “Reorganization Date”), the Fund was organized as a successor to the 
Activa Value Fund, a series of Activa Mutual Fund Trust (the “Predecessor Fund”).  The 
Predecessor Fund commenced operations on August 10, 1971.  The discussion below 
supplements the information set forth in the Prospectus under “Investment Objective,” 
“Investment Approach,” and “Risk Factors and Special Considerations.”  References herein to 
the manager shall mean ALPS Advisors, Inc. (the “Adviser” or “AAI”) or its designee, 
Wellington Management Company, LLP (the “Sub-Adviser”). 
 
The Trust was organized as a Delaware business trust on November 30, 1993 and consists of six 
separate portfolios or series.  The Board may establish additional series in the future.  The 
capitalization of the Trust consists solely of an unlimited number of shares of beneficial interest 
with no par value. 
 
When certain matters affect one fund but not another, the shareholders would vote as a fund 
regarding such matters.  Subject to the foregoing, on any matter submitted to a vote of 
shareholders, all shares then entitled to vote will be voted separately by the fund unless otherwise 
required by the Investment Company Act of 1940, as amended (the “1940 Act”), in which case 
all shares will be voted in the aggregate.  For example, a change in a fund’s fundamental 
investment policies would be voted upon only by shareholders of the fund.  Additionally, 
approval of the Investment Advisory Contracts are matters to be determined separately by each 
fund. 
 
Approval by the shareholders of one fund is effective as to that fund whether or not sufficient 
votes are received from the shareholders of the other fund to approve the proposal as to that fund.  
The term “majority,” when referring to approvals to be obtained from shareholders of a fund 
means the vote of the lesser of (i) 67% of the shares of the fund or class represented at a meeting 
if the holder of more than 50% of the outstanding shares of the fund or class are present in 
person or by proxy, or (ii) more than 50% of the outstanding shares of the fund.  The term 
“majority,” when referring to the approvals to be obtained from shareholders of the Trust as a 
whole means the vote of the lesser of (i) 67% of the Trust’s shares represented at a meeting if the 
holders of more than 50% of the Trust’s outstanding shares are present in person or proxy, or 
(ii) more than 50% of the Trust’s outstanding shares.  Shareholders are entitled to one vote for 
each full share held and fractional votes for fractional shares held. 
 
The Trust is not required to hold regular annual meetings of a fund’s shareholders and does not 
intend to do so.  However, the Trust undertakes to hold a special meeting of its shareholders if 
the purpose of voting on the question of removal of a director or trustees is requested in writing 
by the holders of at least 10% of the Trust’s outstanding voting securities, and to assist in 
communicating with other shareholders as required by Section 16(c) of the 1940 Act.  The Trust 
Instrument provides that the holders of not less than two-thirds of the outstanding shares of the 
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Trust may remove a person serving as Trustee either by declaration in writing or at a meeting 
called for such purpose. 
 
Each share of a fund represents an equal proportional interest in the fund with each other share 
and is entitled to such dividends and distributions out of the income earned on the assets 
belonging to the fund as are declared in the discretion of the Trustees.  In the event of the 
liquidation or dissolution of the Trust, shareholders of each fund are entitled to receive the assets 
attributable to such fund that are available for distribution, and a distribution of any general 
assets of the Trust not attributable to a particular fund that are available for distribution in such 
manner and on such basis as the Trustees in their sole discretion may determine. 
 
Shareholders are not entitled to any preemptive rights.  All shares, when issued, will be fully 
paid and non-assessable by the Trust. 
 
Under Delaware law, shareholders could, under certain circumstances, be held personally liable 
for the obligations of a series of the Trust but only to the extent of the shareholder’s investment 
in such series.  However, the Trust Instrument disclaims liability of the shareholders, Trustees or 
Officers of the Trust for acts or obligations of the Trust, which are binding only on the assets and 
property of each series of the Trust and requires that notice of the disclaimer be given in each 
contract or obligations entered into or executed by the Trust or the Trustees.  The risk of a 
shareholder incurring financial loss on account of shareholder liability is limited to 
circumstances in which the Trust itself would be unable to meet its obligations and should be 
considered remote and is limited to the amount of the shareholder’s investment in the Fund. 
 

OBJECTIVES, POLICIES AND RESTRICTIONS ON THE FUND’S INVESTMENTS 
 
The primary investment objective of the Fund is capital appreciation.  The Fund invests 
primarily in common stock of U.S. companies which the Sub-Adviser believes are undervalued 
by the marketplace.  Income may be a factor in portfolio selection but is secondary to the 
principal objective.  The Fund’s policy is to invest in a broadly diversified portfolio and not to 
concentrate investments in a particular industry or group of industries. 
 
Fundamental Investment Restrictions 
 
The following is a description of restrictions on the investments to be made by the Fund.  The 
restrictions marked with an asterisk (*) are fundamental policies that may not be changed 
without the vote of a majority of the Fund’s outstanding voting securities.  Under the 1940 Act, 
the vote of a majority of the outstanding securities of a company means the vote, at the annual or 
a special meeting of the security holders of such company duly called: (A) of 67% or more of the 
voting securities present at such meeting, if the holders of more than 50% of the outstanding 
voting securities of such company are present or represented by proxy; or (B) of more than 50% 
of the outstanding voting securities of such company, whichever is less.  The other restrictions 
set forth below, as well as the Fund’s investment objective and each other investment restriction 
set forth in the Prospectus or SAI and not designated as fundamental, are not fundamental 
policies and may be changed by the Trust’s Board of Trustees.  The percentages set forth below 
and the percentage limitations set forth in the Prospectus apply at the time of the purchase of a 
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security and shall not be considered violated unless an excess or deficiency occurs or exists 
immediately after and as a result of a purchase of such security. 
 
The Fund may not: 
 
*(1) Make any investment inconsistent with the Fund’s classification as a diversified investment 
company under the 1940 Act;  
 
*(2) Purchase any security which would cause the Fund to concentrate its investments in the 
securities of issuers primarily engaged in any particular industry, except as permitted by the U.S. 
Securities and Exchange Commission (“SEC”); 
 
*(3) Issue senior securities, except as permitted under the 1940 Act or any rule, order or 
interpretation thereunder; 
 
*(4) Borrow money, except to the extent permitted by applicable law; 
 
*(5) Act as an underwriter of securities of other issuers, except to the extent that the Fund, in 
disposing of portfolio securities, may be deemed to be an underwriter within the meaning of the 
Securities Act of 1933, as amended (the “1933 Act”); 
 
*(6) Purchase or sell real estate, except that, to the extent permitted by applicable law, the Fund 
may (a) invest in securities or other instruments directly or indirectly secured by real estate, and 
(b) invest in securities or other instruments issued by issuers that invest in real estate; 
 
*(7) Purchase or sell commodities or commodity contracts unless acquired as a result of 
ownership of securities or other instruments issued by persons that purchase or sell commodities 
or commodities contracts; but this shall not prevent the Fund from purchasing, selling and 
entering into financial futures contracts (including futures contracts on indices of securities, 
interest rates and currencies), options on financial futures contracts (including futures contracts 
on indices of securities, interests rates and currencies), warrants, swaps, forward contracts, 
foreign currency spot and forward contracts or other derivative instruments that are not related to 
physical commodities; and 
 
*(8) May make loans to other persons, in accordance with the Fund’s investment objective and 
policies and to the extent permitted by applicable law. 
 
Non-Fundamental Investment Restrictions 
 
The investment restrictions described below are not fundamental policies of the Fund and may be 
changed by the Fund’s Trustees.  These non-fundamental investment policies require that the 
Fund: (i) may not acquire any illiquid securities, if as a result thereof, more than 10% of the 
market value of the Fund’s total assets would be in investments which are illiquid; (ii) may not 
purchase securities on margin, make short sales of securities, or maintain a short position, 
provided that this restriction shall not be deemed to be applicable to the purchase or sale of 
when-issued or delayed delivery securities; (iii) may not acquire securities of other investment 
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companies, except as permitted by the 1940 Act or any order pursuant thereto; and (iv) may not 
enter into reverse repurchase agreements or borrow money, except from banks for extraordinary 
or emergency purposes, if such obligations exceed in the aggregate one-third of the market value 
of the Fund’s total assets, less liabilities other than obligations created by reverse repurchase 
agreements and borrowings. 
 
Notwithstanding any other fundamental or non-fundamental investment restriction or policy, the 
Fund reserves the right, without the approval of shareholders, to invest all of its assets in the 
securities of a single open-end registered investment company with substantially the same 
investment objective, restrictions and policies as the Fund. 
 
There will be no violation of any investment restriction if that restriction is complied with at the 
time the relevant action is taken notwithstanding a later change in market value of an investment, 
in net or total assets, in the securities rating of the investment or any other later change. 
 
In view of the Fund’s investment objective of capital appreciation, with income as a secondary 
objective, the Fund intends to purchase securities for long-term or short-term profits, as 
appropriate.  Securities will be disposed of in situations where, in management’s opinion, such 
potential is no longer feasible or the risk of decline in the market price is too great.  Therefore, in 
order to achieve the Fund’s objectives, the purchase and sale of securities will be made without 
regard to the length of time the security is to be held.  Higher portfolio turnover rates can result 
in corresponding increases in brokerage commissions. 
 
An additional non-fundamental policy is that the Fund will not concentrate its investments in 
domestic bank money market instruments. 
 

INFORMATION CONCERNING CERTAIN INVESTMENT TECHNIQUES 
 

Derivatives 
 
The Fund may buy and sell certain types of derivatives, such as options, futures contracts, 
options on futures contracts, and swaps under circumstances in which such instruments are 
expected by the Sub-Adviser to aid in achieving the Fund’s investment objective.  The Fund may 
also purchase instruments with characteristics of both futures and securities (e.g., debt 
instruments with interest and principal payments determined by reference to the value of a 
commodity or a currency at a future time) and which, therefore, possess the risks of both futures 
and securities investments.  Derivatives, such as options, futures contracts, options on futures 
contracts, and swaps enable the Fund to take both “short” positions (positions which anticipate a 
decline in the market value of a particular asset or index) and “long” positions (positions which 
anticipate an increase in the market value of a particular asset or index).  The Fund may also use 
strategies which involve simultaneous short and long positions in response to specific market 
conditions, such as where the Sub-Adviser anticipates unusually high or low market volatility. 
 
The Sub-Adviser may enter into derivative positions for the Fund for either hedging or non-
hedging purposes.  The term hedging is applied to defensive strategies designed to protect the 
Fund from an expected decline in the market value of an asset or group of assets that the Fund 
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owns (in the case of a short hedge) or to protect the Fund from an expected rise in the market 
value of an asset or group of assets which it intends to acquire in the future (in the case of a long 
or “anticipatory” hedge). Non-hedging strategies include strategies designed to produce 
incremental income (such as the option writing strategy described below) or “speculative” 
strategies, which are undertaken to profit from (i) an expected decline in the market value of an 
asset or group of assets which the Fund does not own or (ii) expected increases in the market 
value of an asset which it does not plan to acquire. Information about specific types of 
instruments is provided below. 
 
Future Contracts 
 
Futures contracts are publicly traded contracts to buy or sell an underlying asset or group of 
assets, such as a currency or an index of securities, at a future time at a specified price.  A 
contract to buy establishes a long position while a contract to sell establishes a short position.  
The purchase of a futures contract on an equity security or an index of equity securities normally 
enables a buyer to participate in the market movement of the underlying asset or index after 
paying a transaction charge and posting margin in an amount equal to a small percentage of the 
value of the underlying asset or index.  The Fund will initially be required to deposit with the 
Trust’s custodian or the futures commission merchant effecting the futures transaction an amount 
of “initial margin” in cash or securities, as permitted under applicable regulatory policies.  Initial 
margin in futures transactions is different from margin in securities transactions in that the 
former does not involve the borrowing of funds by the customer to finance the transaction.  
Rather, the initial margin is like a performance bond or good faith deposit on the contract.  
Subsequent payments (called “maintenance margin”) to and from the broker will be made on a 
daily basis as the price of the underlying asset fluctuates.  This process is known as “marking to 
market.”  For example, when the Fund has taken a long position in a futures contract and the 
value of the underlying asset has risen, that position will have increased in value and the Fund 
will receive from the broker a maintenance margin payment equal to the increase in value of the 
underlying asset.  Conversely, when the Fund has taken a long position in a futures contract and 
the value of the underlying instrument has declined, the position would be less valuable, and the 
Fund would be required to make a maintenance margin payment to the broker.  At any time prior 
to expiration of the futures contract, the Fund may elect to close the position by taking an 
opposite position which will terminate the Fund’s position in the futures contract.  A final 
determination of maintenance margin is then made, additional cash is required to be paid by or 
released to the Fund, and the Fund realizes a loss or a gain.  While futures contracts with respect 
to securities do provide for the delivery and acceptance of such securities, such delivery and 
acceptance are seldom made.  In transactions establishing a long position in a futures contract, 
liquid assets equal to the face value of the futures contract will be identified by the Fund to the 
Trust’s custodian for maintenance in a separate account to ensure that the use of such futures 
contracts is unleveraged.  Similarly, liquid assets having a value equal to the aggregate face 
value of the futures contract will be identified with respect to each short position.  The Fund will 
utilize such assets and methods of cover as appropriate under applicable exchange and regulatory 
policies. 
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Options 
 
The Fund may use options to implement its investment strategy.  There are two basic types of 
options: “puts” and “calls.”  Each type of option can establish either a long or a short position, 
depending upon whether the Fund is the purchaser or the writer of the option.  A call option on a 
security, for example, gives the purchaser of the option the right to buy, and the writer the 
obligation to sell, the underlying asset at the exercise price during the option period. Conversely, 
a put option on a security gives the purchaser the right to sell, and the writer the obligation to 
buy, the underlying asset at the exercise price during the option period.  Purchased options have 
defined risk, that is, the premium paid for the option, no matter how adversely the price of the 
underlying asset moves, while affording an opportunity for gain corresponding to the increase or 
decrease in the value of the optioned asset.  In general, a purchased put increases in value as the 
value of the underlying security falls and a purchased call increases in value as the value of the 
underlying security rises. 
 
The principal reason to write options is to generate extra income (the premium paid by the 
buyer).  Written options have varying degrees or risk.  An uncovered written call option 
theoretically carries unlimited risk, as the market price of the underlying asset could rise far 
above the exercise price before its expiration.  This risk is tempered when the call option is 
covered, that is when the option writer owns the underlying asset.  In this case, the writer runs 
the risk of the lost opportunity to participate in the appreciation in value of the asset rather than 
the risk of an out-of-pocket loss.  A written put option has defined risk, that is, the difference 
between the agreed-upon price that the Fund must pay to the buyer upon exercise of the put and 
the value, which could be zero, of the asset at the time of exercise.  The obligation of the writer 
of an option continues until the writer effects a closing purchase transaction or until the option 
expires.  To secure its obligation to deliver the underlying asset in the case of a call option, or to 
pay for the underlying asset in the case of a put option, a covered writer is required to deposit in 
escrow the underlying security or other assets in accordance with the rules of the applicable 
clearing corporation and exchanges.  Among the options which the Fund may enter are options 
on securities indices.  In general, options on indices of securities are similar to options on the 
securities themselves except that delivery requirements are different.  For example, a put option 
on an index of securities does not give the holder the right to make actual delivery of a basket of 
securities but instead gives the holder the right to receive an amount of cash upon exercise of the 
option if the value of the underlying index has fallen below the exercise price.  The amount of 
cash received will be equal to the difference between the closing price of the index and the 
exercise price of the option expressed in dollars times a specified multiple.  As with options on 
equity securities, or futures contracts, the Fund may offset its position in index options prior to 
expiration by entering into a closing transaction on an exchange or it may let the option expire 
unexercised.  A securities index assigns relative values to the securities included in the index and 
the index options are based on a broad market index.  In connection with the use of such options, 
the Fund may cover its position by identifying liquid assets having a value equal to the aggregate 
face value of the option position taken.   
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Options on Futures Contracts 
 
An option on a futures contract gives the purchaser the right, in return for the premium paid, to 
assume a position in a future contract (a long position if the option is a call and a short position if 
the option is a put) at a specified exercise price at any time during the period of the option.   
 
Limitations and Risks of Options and Futures Activity 
 
The Fund may not establish a position in a commodity futures contract or purchase or sell a 
commodity option contract for other than bona fide hedging purposes if immediately thereafter 
the sum of the amount of initial margin deposits and premiums required to establish such 
positions for such non hedging purposes would exceed 5% of the market value of the Fund’s net 
assets.  The Fund applies a similar policy to options that are not commodities. As noted above, 
the Fund may engage in both hedging and non hedging strategies.  Although effective hedging 
can generally capture the bulk of a desired risk adjustment, no hedge is completely effective.  
The Fund’s ability to hedge effectively through transactions in futures and options depends on 
the degree to which price movements in its holdings correlate with price movements of the 
futures and options. Non hedging strategies typically involve special risks.  The profitability of 
the Fund’s non hedging strategies will depend on the Sub-Adviser to analyze both the applicable 
derivatives market and the market for the underlying asset or group of assets.  Derivatives 
markets are often more volatile than corresponding securities markets and a relatively small 
change in the price of the underlying asset or group of assets can have a magnified effect upon 
the price of a related derivative instrument.  Derivatives markets also are often less liquid than 
the market for the underlying asset or group of assets.  Some positions in futures and options 
may be closed out only on an exchange which provides a secondary market thereof.  There can 
be no assurance that a liquid secondary market will exist for any particular futures contract or 
option at any specific time.  Thus, it may not be possible to close such options or futures 
positions prior to maturity.  The inability to close options and futures positions also could have 
an adverse impact on the Fund’s ability to effectively carry out their derivative strategies and 
might, in some cases, require the Fund to deposit cash to meet applicable margin requirements.  
The Fund will enter into an option or futures position only if it appears to be a liquid investment. 
 
Short Sales Against the Box 
 
The Fund may effect short sales, but only if such transactions are short sale transactions known 
as short sales “against the box.”  A short sale is a transaction in which the Fund sells a security it 
does not own by borrowing it from a broker, and consequently becomes obligated to replace that 
security.  A short sale against the box is a short sale where the Fund owns the security sold short 
or has an immediate and unconditional right to acquire that security without additional cash 
consideration upon conversion, exercise or exchange of options with respect to securities held in 
its portfolio.  The effect of selling a security short against the box is to insulate that security 
against any future gain or loss.  
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Swap Arrangements 
 
The Fund may enter into various forms of swap arrangements with counterparties with respect to 
interest rates, currency rates or indices, including purchase of caps, floors and collars as 
described below.  In an interest rate swap the Fund could agree for a specified period to pay a 
bank or investment banker the floating rate of interest on a so-called notional principal amount 
(i.e., an assumed figure selected by the parties for this purpose) in exchange for agreement by the 
bank or investment banker to pay the Fund a fixed rate of interest on the notional principal 
amount.  In a currency swap the Fund would agree with the other party to exchange cash flows 
based on the relative differences in values of a notional amount of two (or more) currencies; in 
an index swap, the Fund would agree to exchange cash flows on a notional amount based on 
changes in the values of the selected indices.  Purchase of a cap entitles the purchaser to receive 
payments from the seller on a notional amount to the extent that the selected index exceeds an 
agreed upon interest rate or amount whereas purchase of a floor entitles the purchaser to receive 
such payments to the extent the selected index falls below an agreed upon interest rate or 
amount.  A collar combines a cap and a floor. The Fund may enter credit protection swap 
arrangements involving the sale by the Fund of a put option on a debt security which is 
exercisable by the buyer upon certain events, such as a default by the referenced creditor on the 
underlying debt or a bankruptcy event of the creditor.  Most swaps entered into by the Fund will 
be on a net basis; for example, in an interest rate swap, amounts generated by application of the 
fixed rate and the floating rate to the notional principal amount would first offset one another, 
with the Fund either receiving or paying the difference between such amounts.  In order to be in 
a position to meet any obligations resulting from swaps, the Fund will set up a segregated 
custodial account to hold appropriate liquid assets, including cash; for swaps entered into on a 
net basis, assets will be segregated having a daily net asset value equal to any excess of the 
Fund’s accrued obligations over the accrued obligations of the other party, while for swaps on 
other than a net basis assets will be segregated having a value equal to the total amount of the 
Fund’s obligations.  These arrangements will be made primarily for hedging purposes, to 
preserve the return on an investment or on a portion of the Fund’s portfolio.  However, the Fund 
may, as noted above, enter into such arrangements for income purposes to the extent permitted 
by the Commodities Futures Trading Commission for entities which are not commodity pool 
operators, such as the Fund.  In entering a swap arrangement, the Fund is dependent upon the 
creditworthiness and good faith of the counterparty.  The Fund attempts to reduce the risks of 
nonperformance by the counterparty by dealing only with established, reputable institutions.  The 
swap market is still relatively new and emerging; positions in swap arrangements may become 
illiquid to the extent that nonstandard arrangements with one counterparty are not readily 
transferable to another counterparty or if a market for the transfer of swap positions does not 
develop.  The use of interest rate swaps is a highly specialized activity which involves 
investment techniques and risks different from those associated with ordinary portfolio securities 
transactions.  If the Sub-Adviser is incorrect in its forecasts of market values, interest rates and 
other applicable factors, the investment performance of the Fund would diminish compared with 
what it would have been if these investment techniques were not used.  Moreover, even if the 
Sub-Adviser is correct in its forecasts, there is a risk that the swap position may correlate 
imperfectly with the price of the asset or liability being hedged. 
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Repurchase Agreements 
 
The Fund may enter into repurchase agreements.  Repurchase agreements occur when the Fund 
acquires a security and the seller, which may be either (i) a primary dealer in U.S. Government 
securities or (ii) an FDIC-insured bank having gross assets in excess of $500 million, 
simultaneously commits to repurchase it at an agreed-upon price on an agreed-upon date within a 
specified number of days (usually not more than seven) from the date of purchase.  The 
repurchase price reflects the purchase price plus an agreed-upon market rate of interest which is 
unrelated to the coupon rate or maturity of the acquired-security.  The Fund will only enter into 
repurchase agreements involving U.S. Government securities.  Repurchase agreements could 
involve certain risks in the event of default or insolvency of the other party, including possible 
delays or restrictions upon the Fund’s ability to dispose of the underlying securities.  Repurchase 
agreements will be limited to 30% of the Fund’s net assets, except that repurchase agreements 
extending for more than seven days when combined with any other illiquid securities held by the 
Fund will be limited to 15% of the Fund’s net assets.  To the extent excludable under relevant 
regulatory interpretations, repurchase agreements involving U.S. Government securities are not 
subject to the Fund’s investment restrictions which otherwise limit the amount of the Fund’s total 
assets which may be invested in one issuer or industry. 
 
Reverse Repurchase Agreements 
 
The Fund may enter into reverse repurchase agreements.  However, the Fund may not engage in 
reverse repurchase agreements in excess of 5% of the Fund’s total assets.  In a reverse 
repurchase agreement the Fund transfers possession of a portfolio instrument to another person, 
such as a financial institution, broker or dealer, in return for a percentage of the instrument’s 
market value in cash, and agrees that on a stipulated date in the future the Fund will repurchase 
the portfolio instrument by remitting the original consideration plus interest at an agreed-upon 
rate.  The ability to use reverse repurchase agreements may enable, but does not ensure the 
ability of, the Fund to avoid selling portfolio instruments at a time when a sale may be deemed to 
be disadvantageous.  When effecting reverse repurchase agreements, assets of the Fund in a 
dollar amount sufficient to make payment of the obligations to be purchased are segregated on 
the Fund’s records at the trade date and maintained until the transaction is settled. 
 
When-Issued Securities 
 
The Fund may purchase “when-issued” securities, which are traded on a price or yield basis prior 
to actual issuance.  Such purchases will be made only to achieve the Fund’s investment objective 
and not for leverage.  The when-issued trading period generally lasts from a few days to months, 
or over a year or more; during this period dividends or interest on the securities are not payable.  
A frequent form of when-issued trading occurs when corporate securities to be created by a 
merger of companies are traded prior to the actual consummation of the merger.  Such 
transactions may involve a risk of loss if the value of the securities falls below the price 
committed to prior to actual issuance.  The Trust’s custodian will establish a segregated account 
when the Fund purchases securities on a when-issued basis consisting of cash or liquid securities 
equal to the amount of the when-issued commitments.  Securities transactions involving delayed 
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deliveries or forward commitments are frequently characterized as when-issued transactions and 
are similarly treated by the Fund. 
 
Restricted Securities 
 
It is the Fund’s policy not to make an investment in restricted securities, including restricted 
securities sold in accordance with Rule 144A under the Securities Act of 1933 (“Rule 144A 
Securities”) if, as a result, more than 35% of the Fund’s total assets are invested in restricted 
securities, provided not more than 10% of the Fund’s total assets are invested in restricted 
securities other than Rule 144A Securities. Securities may be resold pursuant to Rule 144A 
under certain circumstances only to qualified institutional buyers as defined in the rule, and the 
markets and trading practices for such securities are relatively new and still developing; 
depending on the development of such markets, Rule 144A Securities may be deemed to be 
liquid as determined in accordance with methods adopted by the Trustees.  Under such methods 
the following factors are considered, among others: the frequency of trades and quotes for the 
security, the number of dealers and potential purchasers in the market, market making activity, 
and the nature of the security and marketplace trades.  Investments in Rule 144A Securities could 
have the effect of increasing the level of the Fund’s illiquidity to the extent that qualified 
institutional buyers become, for a time, uninterested in purchasing such securities.  Also, the 
Fund may be adversely impacted by the subjective valuation of such securities in the absence of 
a market for them.  Restricted securities that are not subject to resale under Rule 144A may be 
subject to risks of illiquidity and subjective valuations to a greater degree than Rule 144A 
Securities. 
 
Foreign Investments 
 
The Fund reserves the right to invest without limitation in securities of non-U.S. issuers directly 
or indirectly in the form of American Depositary Receipts (“ADRs”) and European Depositary 
Receipts (“EDRs”) or similar instruments.  Under current policy, however, the Fund limits such 
investments, including ADRs and EDRs, to a maximum of 35% of its total assets. ADRs are 
receipts, typically issued by a U.S. bank or trust company, which evidence ownership of 
underlying securities issues by a foreign corporation or other entity.  EDRs are receipts issued in 
Europe which evidence a similar ownership arrangement.  Generally, ADRs in registered form 
are designed for use in U.S. securities markets and EDRs are designed for use in European 
securities markets.  The underlying securities are not always denominated in the same currency 
as the ADRs or EDRs.  Although investment in the form of ADRs or EDRs facilitates trading in 
foreign securities, it does not mitigate all the risks associated with investing in foreign securities.  
ADRs are available through facilities which may be either “sponsored” or “unsponsored.”  In a 
sponsored arrangement, the foreign issuer establishes the facility, pays some or all of the 
depository’s fees, and usually agrees to provide shareholder communications.  In an unsponsored 
arrangement, the foreign issuer is not involved, and the ADR holders pay the fees of the 
depository.  Sponsored ADRs are generally more advantageous to the ADR holders and the 
issuer than are unsponsored ADRs.  More and higher fees are generally charged in an 
unsponsored program compared to a sponsored facility.  Only sponsored ADRs may be listed on 
the New York or American Stock Exchanges.  Unsponsored ADRs may prove to be more risky 
due to (a) the additional costs involved to the Fund, (b) the relative illiquidity of the issue in U.S. 
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markets, and (c) the possibility of higher trading costs in the over-the-counter market as opposed 
to exchange based trading.  The Fund will take these and other risk considerations into account 
before making an investment in an unsponsored ADR.  The risks associated with investments in 
foreign securities include those resulting from fluctuations in currency exchange rates, 
revaluation of currencies, future political and economic developments, including the risks of 
nationalization or expropriation, the possible imposition of currency exchange blockages, higher 
operating expenses, foreign withholding and other taxes which may reduce investment return, 
reduced availability of public information concerning issuers, the difficulties in obtaining and 
enforcing a judgment against a foreign issuer and the fact that foreign issuers are not generally 
subject to uniform accounting, auditing and financial reporting standards or to other regulatory 
practices and requirements comparable to those applicable to domestic issuers.  Moreover, 
securities of many foreign issuers may be less liquid and their prices more volatile than those of 
securities of comparable domestic issuers.  These risks are usually higher in less-developed 
countries.  Such countries include countries that have an emerging stock market on which trade a 
small number of securities and/or countries with economies that are based on only a few 
industries.  The Fund may invest in the securities of issuers in countries with less developed 
economies as deemed appropriate by the Sub-Adviser.  However, it is anticipated that a majority 
of the foreign investments by the Fund will consist of securities of issuers in countries with 
developed economies. 
 
Currency Transactions 
 
The Fund may engage in currency exchange transactions in order to protect against the effect of 
uncertain future exchange rates on securities denominated in foreign currencies.  The Fund will 
conduct its currency exchange transactions either on a spot (i.e., cash) basis at the rate prevailing 
in the currency exchange market, or by entering into forward contracts to purchase or sell 
currencies.  The Fund’s dealings in forward currency exchange contracts will be limited to 
hedging involving either specific transactions or aggregate portfolio positions.  A forward 
currency contract involves an obligation to purchase or sell a specific currency at a future date, 
which may be any fixed number of days from the date of the contract agreed upon by the parties, 
at a price set at the time of the contract.  These contracts are not commodities and are entered 
into in the interbank market conducted directly between currency traders (usually large 
commercial banks) and their customers.  In entering a forward currency contract, the Fund is 
dependent upon the creditworthiness and good faith of the counterparty.  The Fund attempts to 
reduce the risks of nonperformance by the counterparty by dealing only with established, 
reputable institutions.  Although spot and forward contracts will be used primarily to protect the 
Fund from adverse currency movements, they also involve the risk that anticipated currency 
movements will not be accurately predicted, which may result in losses to the Fund.  This 
method of protecting the value of the Fund’s portfolio securities against a decline in the value of 
a currency does not eliminate fluctuations in the underlying prices of the securities.  It simply 
establishes a rate of exchange that can be achieved at some future point in time.  Although such 
contracts tend to minimize the risk of loss due to a decline in the value of hedged currency, they 
tend to limit any potential gain that might result should the value of such currency increase. 
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Securities Lending 
 
The Fund may lend portfolio securities with a value of up to 33 1/3% of its total assets.  The 
Fund will receive cash or cash equivalents (e.g., U.S. Government obligations) as collateral in an 
amount equal to at least 100% of the current market value of any loaned securities plus accrued 
interest.  Collateral received by the Fund will generally be held in the form tendered, although 
cash may be invested in unaffiliated mutual funds with quality short-term portfolios, securities 
issued or guaranteed by the U.S. Government or its agencies or instrumentalities or certain 
unaffiliated mutual funds, irrevocable stand-by letters of credit issued by a bank, or repurchase 
agreements, or other similar investments.  The investment of cash collateral received from 
loaning portfolio securities involves leverage which magnifies the potential for gain or loss on 
monies invested and, therefore, results in an increase in the volatility of the Fund’s outstanding 
securities.  Such loans may be terminated at anytime.  The Fund may receive a lending fee and 
will retain rights to dividends, interest or other distributions, on the loaned securities.  Voting 
rights pass with the lending, although the Fund may call loans to vote proxies if desired.  Should 
the borrower of the securities fail financially, there is a risk of delay in recovery which are 
deemed by the Sub-Adviser or its agents to be of good financial standing. 
 
Short-Term Trading 
 
The Fund may engage in short-term trading of securities and reserves full freedom with respect 
to portfolio turnover.  In periods where there are rapid changes in economic conditions and 
security price levels or when reinvestment strategy changes significantly, portfolio turnover may 
be higher than during times of economic and market price stability or when investment strategy 
remains relatively constant.  A high portfolio turnover rate may involve greater transaction costs, 
relative to other funds in general, and may have tax and other consequences. 
 
Temporary and Defensive Investments 
 
The Fund may hold up to 100% of its assets in cash or short-term debt securities for temporary 
defensive purposes.  The Fund will adopt a temporary defensive position when, in the opinion of 
the Sub-Adviser, such a position is more likely to provide protection against adverse market 
conditions than adherence to the Fund’s other investment policies.  The types of short-term 
instruments in which the Fund may invest for such purposes include short-term money market 
securities, such as repurchase agreements, and securities issued or guaranteed by the 
U.S. Government or its agencies or instrumentalities, certificates of deposit, time deposits and 
bankers’ acceptances of certain qualified financial institutions and corporate commercial paper, 
which at the time of purchase are rated at least within the “A” major rating category by 
Standard & Poor’s Corporation (“S&P”) or the “Prime” major rating category by Moody’s 
Investor’s Service, Inc. (“Moody’s”), or if not rated, issued by companies having an outstanding 
long-term unsecured debt issued rated at least within the “A” category by S&P or Moody’s. 
 
Industry Classifications 
 
For purposes of fundamental investment restrictions regarding industry concentration, the Sub-
Adviser may classify by industry in accordance with classification set forth in the Directory of 
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Companies Filing Annual Reports with the Securities and Exchange Commission or other 
sources. In the absence of such classification or if the Sub-Adviser determines in good faith 
based on its own information that the economic characteristics affecting a particular issue make 
it more appropriately considered to be engaged in a different industry, the Sub-Adviser may 
classify accordingly.  For instance, personal credit finance companies and business credit finance 
companies are deemed to be separate industries and wholly owned finance companies are 
considered to be in the industry of their parents if their activities are primarily related to 
financing the activities of the parents. 
 
Other Investment Companies 
 
The Fund may invest in unaffiliated investment companies such as open- or closed-end 
management investment companies, hub and spoke (master/feeder) funds, pooled accounts or 
other similar collective investment vehicles, as permitted under Section 12(d)(1) of the 1940 Act.  
 
Investing in other investment companies involves substantially the same risks as investing 
directly in the underlying securities, but may involve additional expenses at the investment 
company level. To the extent the Fund invests in other investment companies, the Fund’s 
shareholders will incur certain duplicative fees and expenses, including investment advisory fees. 
The return on such investments will be reduced by the operating expenses, including investment 
advisory and administration fees, of such investment funds, and will be further reduced by Fund 
expenses, including management fees; that is, there will be a layering of certain fees and 
expenses. Investments in investment companies also may involve the payment of substantial 
premiums above the value of such companies’ portfolio securities. 
 
The Fund may invest cash holdings in affiliated or non-affiliated money market funds as 
permitted under Section 12(d)(1) of the 1940 Act. 
 
In addition, the Fund may invest in other investment companies that invest in a manner 
consistent with the Fund’s investment objective and strategies, including the use of exchange-
traded funds (“ETFs”). Some ETFs have obtained exemptive orders permitting other investment 
companies to acquire their securities in excess of the limits of Section 12(d)(1).  Under the 1940 
Act, absent specific exemptive relief, a Fund may not: (i) acquire more than 3% of the voting 
securities of any other investment company; (ii) invest more than 5% of its total assets in 
securities of any one investment company; and (iii) invest more than 10% of its total assets in 
securities of all investment companies. 
 
Similarly, other investment companies may invest in the Fund.  Other investment companies that 
invest in the Fund may hold significant portions of the Fund and materially affect the sale and 
redemption of Fund shares and the Fund’s portfolio transactions. 
 
Debt Instruments and Permitted Cash Investments 
 
The Fund may invest in long-term and short-term debt securities.  Certain debt securities and 
money market instruments in which the Fund may invest are described below. 
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U.S. Government and Related Securities 
 
U.S. Government securities are securities which are issued or guaranteed as to principal or 
interest by the U.S. Government, a U.S. Government agency or instrumentality, or certain 
mixed-ownership Government corporations as described herein.  The U.S. Government 
securities in which the Fund invests include, among others: 
 

• direct obligations of the U.S. Treasury, i.e., U.S. Treasury bills, notes, certificates and 
bonds; 

 
• obligations of U.S. Government agencies or instrumentalities, such as the Federal Home 

Loan Banks, the Federal Farm Credit Banks, the Federal National Mortgage Association, 
the Government National Mortgage Association and the Federal Home Loan Mortgage 
Corporation; and 

 
• obligations of mixed-ownership Government corporations such as Resolution Funding 

Corporation. 
 
U.S. Government securities which the Fund may buy are backed in a variety of ways by the U.S. 
Government, its agencies or instrumentalities.  Some of these obligations, such as Government 
National Mortgage Association mortgage-backed securities, are backed by the full faith and 
credit of the U.S. Treasury.  Other obligations, such as those of the Federal National Mortgage 
Association, are backed by the discretionary authority of the U.S. Government to purchase 
certain obligations of agencies or instrumentalities, although the U.S. Government has no legal 
obligation to do so. Obligations such as those of the Federal Home Loan Bank, the Federal Farm 
Credit Bank, the Federal National Mortgage Association and the Federal Home Loan Mortgage 
Corporation are backed by the credit of the agency or instrumentality issuing the obligations.  
Certain obligations of Resolution Funding Corporation, a mixed-ownership Government 
corporation, are backed with respect to interest payments by the U.S. Treasury and with respect 
to principal payments by U.S. Treasury obligations held in a segregated account with a Federal 
Reserve Bank.  Except for certain mortgage-related securities, the Fund will only invest in 
obligations issued by mixed-ownership Government corporations where such securities are 
guaranteed as to payment of principal or interest by the U.S. Government or a U.S. Government 
agency or instrumentality, and any unguaranteed principal or interest is otherwise supported by 
U.S. Government obligations held in a segregated account.  U.S. Government securities may be 
acquired by the Fund in the form of separately traded principal and interest components of 
securities issued or guaranteed by the U.S. Treasury.  The principal and interest components of 
selected securities are traded independently under the Separate Trading of Registered Interest 
and Principal of Securities (“STRIPS”) program.  Under the STRIPS program, the principal and 
interest components are individually numbered and separately issued by the U.S. Treasury at the 
request of depository financial institutions, which then trade the component parts independently.  
Obligations of Resolution Funding Corporation are similarly divided into principal and interest 
components and maintained as such on the book entry records of the Federal Reserve Banks. 
 
In addition, the Fund may invest in custodial receipts that evidence ownership of future interest 
payments, principal payments or both on certain U.S. Treasury notes or bonds in connection with 
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programs sponsored by banks and brokerage firms.  Such notes and bonds are held in custody by 
a bank on behalf of the owners of the receipts.  These custodial receipts are known by various 
names, including “Treasury Receipts” (“TRs”), “Treasury Investment Growth Receipts” 
(“TIGRs”) and “Certificates of Accrual on Treasury Securities (“CATS”), and may be deemed 
U.S. Government securities.  The Fund may also invest from time to time in collective 
investment vehicles, the assets of which consist principally of U.S. Government securities or 
other assets substantially collateralized or supported by such securities, such as Government trust 
certificates. 
 
Bank Money Investments 
 
Bank money investments include, but are not limited to, certificates of deposit, bankers’ 
acceptances and time deposits.  Certificates of deposit are generally short-term (i.e., less than one 
year), interest-bearing negotiable certificates issued by commercial banks or savings and loan 
associations against funds deposited in the issuing institution.  A banker’s acceptance is a time 
draft drawn on a commercial bank by a borrower, usually in connection with an international 
commercial transaction (to finance the import, export, transfer or storage of goods).  A banker’s 
acceptance may be obtained from a domestic or foreign bank, including a U.S. branch or agency 
of a foreign bank.  The borrower is liable for payment as well as the bank, which unconditionally 
guarantees to pay the draft at its face amount on the maturity date. Most acceptances have 
maturities of six months or less and are traded in secondary markets prior to maturity. Time 
deposits are nonnegotiable deposits for a fixed period of time at a stated interest rate. The Fund 
will not invest in any such bank money investment unless the investment is issued by a U.S. 
bank that is a member of the Federal Deposit Insurance Corporation (“FDIC”), including any 
foreign branch thereof, a U.S. branch or agency of a foreign bank, a foreign branch of a foreign 
bank, or a savings bank or savings and loan association that is a member of the FDIC and which 
at the date of investment has capital, surplus and undivided profits (as of the date of its most 
recently published financial statements) in excess of $50 million.  The Fund will not invest in 
time deposits maturing in more than seven days and will not invest more than 10% of its total 
assets in time deposits maturing in two to seven days.  U.S. branches and agencies of foreign 
banks are offices of foreign banks and are not separately incorporated entities.  They are 
chartered and regulated either federally or under state law.  U.S. federal branches or agencies of 
foreign banks are chartered and regulated by the Comptroller of the Currency, while state 
branches and agencies are chartered and regulated by authorities of the respective states or the 
District of Columbia.  U.S. branches of foreign banks may accept deposits and thus are eligible 
for FDIC insurance; however, not all such branches elect FDIC insurance.  Unlike U.S. branches 
of foreign banks, U.S. agencies of foreign banks may not accept deposits and thus are not 
eligible for FDIC insurance.  Both branches and agencies can maintain credit balances, which are 
funds received by the office incidental to or arising out of the exercise of their banking powers 
and can exercise other commercial functions, such as lending activities. 
 
Short-Term Corporate Debt Instruments 
 
Short-term corporate debt instruments include commercial paper to finance short-term credit 
needs (i.e., short-term, unsecured promissory notes) issued by corporations including but not 
limited to (a) domestic or foreign bank holding companies or (b) their subsidiaries or affiliates 
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where the debt instrument is guaranteed by the bank holding company or an affiliated bank or 
where the bank holding company or the affiliated bank is unconditionally liable for the debt 
instrument.  Commercial paper is usually sold on a discounted basis and has a maturity at the 
time of issuance not exceeding nine months. 
 
Zero and Step Coupon Securities 
 
Zero and step coupon securities are debt securities that may pay no interest for all or a portion of 
their life but are purchased at a discount to face value at maturity.  Their return consists of the 
amortization of the discount between their purchase price and their maturity value, plus in the 
case of a step coupon, any fixed rate interest income.  Zero coupon securities pay no interest to 
holders prior to maturity even though interest on these securities is reported as income to the 
Fund.  The Fund will be required to distribute all or substantially all of such amounts annually to 
its shareholders.  These distributions may cause the Fund to liquidate portfolio assets in order to 
make such distributions at a time when the Fund may have otherwise chosen not to sell such 
securities.  The market value of such securities may be more volatile than that of securities which 
pay interest at regular intervals. 
 
Commercial Paper Ratings 
 
Commercial paper investments at the time of purchase will be rated within the “A” major rating 
category by S&P or within the “Prime” major rating category by Moody’s, or, if not rated, issued 
by companies having an outstanding long-term unsecured debt issue rated at least within the “A” 
category by S&P or by Moody’s.  The money market investments incorporate bonds and 
debentures (which must have maturities at the date of settlement of one year or less) must be 
rated at the time of purchase at least within the “A” category by S&P or within the “Prime” 
category by Moody’s, within comparable categories of other rating agencies or considered to be 
of comparable quality by the Sub-Adviser.  Commercial paper rated within the “A” category 
(highest quality) by S&P is issued by entities which have liquidity ratios which are adequate to 
meet cash requirements.  Long-term senior debt is rated within the “A” category or better, 
although in some cases credits within the “BBB” category may be allowed.  The issuer has 
access to at least two additional channels of borrowing.  Basic earnings and cash flow have an 
upward trend with allowance made for unusual circumstances.  Typically, the issuer’s industry is 
well established and the issuer has a strong position within the industry.  The reliability and 
quality of management are unquestioned.  The relative strength or weakness of the above factors 
determines whether the issuer’s commercial paper is rated A-1, A-2 or A-3. (Those A-1 issues 
determined to possess overwhelming safety characteristics are denoted with a plus (+) sign: A-
1+.) 
 
The rating Prime is the highest commercial paper rating category assigned by Moody’s.  Among 
the factors considered by Moody’s  in assigning ratings are the following: evaluation of the 
management of the issuer; economic evaluation of the issuer’s industry or industries and an 
appraisal of speculative-type risks which may be inherent in certain areas; evaluation of the 
issuer’s products in relation to competition and customer acceptance; liquidity; amount and 
quality of long-term debt; trend of earnings over a period of 10 years; financial management of 
obligations which may be present or may arise as a result of public interest questions and 
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preparations to meet such obligations.  These factors are all considered in determining whether 
the commercial paper is rated Prime-1, Prime-2 or Prime-3. In the event the lowering of ratings 
of debt instruments held by the Fund by applicable rating agencies results in a material decline in 
the overall quality of the Fund’s portfolio, the Sub-Adviser will review the situation and take 
such action as they deem in the best interests of the Fund’s shareholders, including, if necessary, 
changing the composition of the portfolio. 
 

PORTFOLIO TRANSACTIONS AND BROKERAGE ALLOCATION 
 

It is the policy of the Fund when purchasing and selling portfolio securities to obtain the highest 
possible price on sales and the lowest possible price on purchases of securities, consistent with 
the best execution of portfolio transactions. ALPS Advisors, Inc. (the ‘‘Investment Adviser’’) or 
the Sub-Adviser will select the brokers and resulting allocation of brokerage commission; but, 
the Investment Adviser’s practice is subject to review by the Board of Trustees of the Fund.   
 
The Investment Adviser and Sub-Adviser, in effecting purchases and sales of portfolio securities 
for the account of the Fund, will implement the Fund’s policy of seeking best execution of 
orders, which includes best net prices. Consistent with this policy, orders for portfolio 
transactions are placed with broker-dealer firms giving consideration to the quality, quantity and 
nature of each firm’s professional services which include execution, clearance procedures, wire 
service quotations, research information, statistical, and other services provided to the Fund, 
Adviser, and the Sub-Adviser. Any research benefits derived by the Sub-Adviser are available to 
all clients of the Sub-Adviser. Since research information, statistical and other services are only 
supplementary to the research efforts of the Sub-Adviser and still must be analyzed and reviewed 
by its staff, the receipt of research information is not expected to materially reduce expenses.   
 
Also, subject to the policy of seeking best price and execution of orders, certain Fund expenses 
may be paid through the use of directed brokerage commissions. While the Sub-Adviser will be 
primarily responsible for the placement of the Fund’s business, the policies and practices in this 
regard must be consistent with the foregoing.  
 
The Sub-Adviser furnishes investment advice to other clients. The other accounts may also make 
investments in the same investment securities and at the same time as the Fund. When two or 
more of such clients are simultaneously engaged in the purchase or sale of the same security, the 
transactions are allocated as to amount and price in a manner considered equitable to each, so 
that each receives, to the extent practicable, the average price of such transactions, which may or 
may not be beneficial to the Fund. The Board of Trustees of the Fund believes that the benefits 
of the Sub-Adviser’s organization out weigh any limitations that may arise from simultaneous 
transactions.  
 
The Fund may acquire securities of brokers who execute the Fund’s portfolio transactions. As of 
December 31, 2009, the Fund owned common stock of Bank of America with a market value of 
$2,128,159; common stock of Goldman Sachs with a market value of $1,688,400; common stock 
of JP Morgan Chase with a market value of $2,641,879. Bank of America, Goldman Sachs, and 
JP Morgan Chase are considered regular brokers for the Fund. 



18 

For the period August 29, 2009 through December 31, 2009, the Fund paid total brokerage 
commissions on purchase and sale of portfolio securities of $10,244.  During the period January 
1 through August 28, 2009 and the years ended December 31, 2008 and 2007, the Predecessor 
Fund paid total brokerage commissions on purchase and sale of portfolio securities of $34,349, 
$51,952 and $41,077, respectively. Transactions in the amount of $1,797,204, involving 
commissions of approximately $664, were directed to brokers because of research services 
provided to the Fund for the period August 29, 2009 through December 31, 2009.  Transactions 
in the amount of $3,897,085, involving commissions of approximately $2,139, were directed to 
brokers because of research services provided to the Predecessor Fund for the period January 1, 
2009 through August 28, 2009.  During the calendar year ended December 31, 2009, the 
portfolio turnover rate was 56%, which was an decrease over the previous year’s rate of 83%. 
 

PROXY VOTING POLICIES AND PROCEDURES 
 

Although individual Board members may not agree with particular policies or votes by the Sub-
Adviser, the Board has approved delegating proxy voting discretion to the Sub-Adviser believing 
that the Sub-Adviser should be responsible for voting because it is a matter relating to the 
investment decision making process.    
 
Attached as Appendix A is the summary of the guidelines and procedures that the Sub-Adviser 
uses to determine how to vote proxies relating to portfolio securities, including the procedures 
that the Sub-Adviser uses when a vote presents a conflict between the interests of Fund 
shareholders, on the one hand, and those of the Sub-Adviser or any affiliated person of the Fund 
or the Sub-Adviser, on the other.  This summary of the guidelines gives a general indication as to 
how the Sub-Adviser will vote proxies relating to portfolio securities on each issue listed.  
However, the guidelines do not address all potential voting issues or the intricacies that may 
surround individual proxy votes.  For that reason, there may be instances in which votes may 
vary from the guidelines presented.  Notwithstanding the foregoing, the Sub-Adviser always 
endeavors to vote proxies relating to portfolio securities in accordance with the Fund’s 
investment objectives.   When applicable, information on how the Fund voted proxies relating to 
portfolio securities during the most recent prior 12-month period ended June 30 will be available 
without charge, (1) upon request, by calling 800.346.2670 and (2) on the SEC’s website at 
http://www.sec.gov.   

 
PRINCIPAL SHAREHOLDERS 

 
As of April 10, 2010, the following shareholders owned 5% or more of the Fund as listed below: 
 

 Shareholder Name and 
Address 

Percentage 
Interest 

Type of Ownership 

Class A 
Shares 

Nan Vanandel Trust 
P.O. Box 83 
Ada, MI 49301-0083 

6.23% Record 
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Class I 
Shares 

Fidelity Investments 
100 Magellan Way KW1C 
Covington, KY 41015-1999 

100.00% Record 

 
 

DISCLOSURE OF PORTFOLIO HOLDINGS 
 
The Trust has adopted the following policies and procedures with respect to the disclosure of the 
securities held by the Fund. The disclosure policy currently authorizes quarterly dissemination of 
full holdings of the Fund with a sixty (60) day lag.  However, the policy and procedures set forth 
above do not prevent the sharing of the Fund’s holdings under the specific exceptions to 
disclosure provided below: 
 
(1) Disclosures that are required by law; 
 
(2) Disclosures necessary for service providers, which includes but are not limited to the 
Adviser, Sub-Adviser, administrator, custodian, accounting agent, technology providers or any 
other entity that has a need to know such information in order to fulfill its contractual obligations 
to provide services to the Fund to perform legitimate business functions for the benefit of the 
Trust; 
 
(3) Disclosures necessary for rating agencies to assess applicable fund ratings; 
 
(4) Disclosures necessary to broker-dealers or banks as part of the normal buying, selling, 
shorting or other transactions in Portfolio securities; 
 
(5) Disclosures to the Fund’s or service providers’ regulatory authorities, accountants or counsel; 
and 
 
(6) Disclosures to the Sub-Adviser of the Fund of compiled data concerning accounts managed 
by the Adviser or Sub-Adviser.  
 
The full holdings of the Fund will be disclosed on a quarterly basis on forms required to be filed 
with the SEC as follows: (i) portfolio holdings as of the end of each fiscal year will be filed as 
part of the annual report filed on Form N-CSR; (ii) portfolio holdings as of the end of the first 
and third fiscal quarters will be filed in Form N-Q; and (iii) portfolio holdings as of the end of 
each six-month period will be filed as part of the semi-annual report filed on Form N-CSR. The 
Trust’s Form N-CSRs and Form N-Qs will be available on the SEC’s website at www.sec.gov. 
 
Partial portfolio holdings information will only be provided to the public and third parties for the 
most recent month-end period and only after a thirty (30) calendar day delay from the end of the 
month being provided.  These holdings may include any combination of the portfolio holdings 
information except for full portfolio holdings. 
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The Board of Trustees will periodically review the list of entities that have received holdings of 
the Fund to ensure that the disclosure of the information was in the best interest of shareholders, 
identify any potential for conflicts of interest, and evaluate the effectiveness of its current 
portfolio holding policy. 
 
Only officers of the Trust and their authorized agents may approve the disclosure of the Fund’s 
holdings. In all cases, eligible third parties/service providers are required to execute a non-
disclosure agreement requiring the recipient to keep confidential any portfolio holdings 
information received and not to trade on the nonpublic information received. Neither the Trust 
nor its Service Providers (or any persons affiliated with either) receives any compensation or 
other consideration in connection with the sharing of the Portfolio’s holdings. 
 
The Sub-Adviser shall have primary responsibility for ensuring that the portfolio holdings 
information is only disclosed in accordance with these policies. As part of this responsibility, the 
Sub-Adviser will maintain such internal policies and procedures as it believes are reasonably 
necessary for preventing the unauthorized disclosure of Confidential Portfolio Information. 
 
The identity of such entities is provided below: 
 

Name of Recipient  

Frequency of 
Holdings 

Disclosure 
Information

Lag 
Date of 

Information  

Date 
Provided 

to 
Recipients

ALPS Advisors, Inc. 
(Adviser) 

  Daily   None   Daily   Daily 

                 
Wellington Management 
Company, LLP 
(Sub-Adviser) 

  Daily   None   Daily   Daily 

                 
ALPS Fund Services, Inc. 
(Administrator) 

  Daily   None   Daily   Daily 

                 
Union Bank, N.A. 
(Custodian) 

  Daily   None   Daily   Daily 

                 
Deloitte & Touche LLP 
(Accountant) 

  As needed   None   As needed   As needed 

                 
Davis Graham & Stubbs LLP 
(Counsel) 

  As needed   None   As needed   As needed 

         
Brown Brothers Harriman & 
Co. 

 Daily  None  Daily  Daily 

         
FactSet Research Systems  Daily  None  Daily  Daily 
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Inc. 
         
Investment Technology 
Group, Inc. 

 Daily  None  Daily  Daily 

         
Glass, Lewis & Co., LLC  Daily  None  Daily  Daily 
         
State Street Bank and Trust 
Company 

 Daily  None  Daily  Daily 

 
The Board has adopted, on behalf of the Fund, policies and procedures relating to disclosure of 
the portfolio securities. These policies and procedures are designed to protect the confidentiality 
of the portfolio holdings information and to prevent the selective disclosure of such information. 
These policies and procedures may be modified at any time with the approval of the Board. 
 
Disclosure of the portfolio holdings information that is not publicly available (“Confidential 
Portfolio Information”) may be made to the Sub-Adviser or to the Fund’s custodian, transfer 
agent, administrator and principal underwriter. In addition, to the extent permitted under 
applicable law, the Sub-Adviser may distribute (or authorize the custodian or principal 
underwriter to distribute) Confidential Portfolio Information to the Fund’s relevant service 
providers (such as custodial services, pricing services, proxy voting services, accounting and 
auditing services, counsel and research and trading services) that require access to such 
information in order to fulfill their contractual duties with respect to the Fund (“Service 
Providers”) and to facilitate the review of the Fund by certain mutual fund analysts and ratings 
agencies (such as Morningstar and Lipper Analytical Services) (“Rating Agencies”); provided 
that such disclosure is limited to the information that the manager believes is reasonably 
necessary in connection with the services to be provided. Except to the extent permitted under 
the portfolio holdings disclosure policies and procedures, Confidential Portfolio Information may 
not be disseminated for compensation or other consideration. 
 
Before any disclosure of Confidential Portfolio Information to Service Providers or Rating 
Agencies is permitted, the Adviser’s Chief Compliance Officer (or persons designated by the 
Adviser’s Chief Compliance Officer) must determine that, under the circumstances, the 
disclosure is being made for a legitimate business purpose. Furthermore, the recipient of 
Confidential Portfolio Information by a Service Provider or Rating Agency must be subject to a 
written confidentiality agreement that prohibits any trading upon the Confidential Portfolio 
Information or the recipient must be subject to professional or ethical obligations not to disclose 
or otherwise improperly use the information, such as would apply to independent registered 
public accounting firms or legal counsel. 
 
Exceptions to these procedures may only be made if an officer of the Fund or the Chief 
Executive Officer of the Sub-Adviser determines that the disclosure is being made for a 
legitimate business purpose, and must be reported to the Board on a quarterly basis. 
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TRUSTEES AND OFFICERS OF THE FUND 
 

The business and affairs of the Fund are managed under the direction of the Trust’s Board of 
Trustees (the “Board”).  The Board approves all significant agreements between the Trust on 
behalf of the Fund and the persons or companies that furnish services to the Fund, including 
agreements with its distributor, investment manager, administrator, custodian and transfer agent.  
The day-to-day operations of the Fund are delegated to the Fund’s manager and administrator. 
 
The name, address, age and principal occupations for the past five years of the Trustees and 
officers of the Fund are listed below, along with the number of portfolios in the Fund complex 
overseen by and the other directorships held by each Trustee. 

 
INDEPENDENT TRUSTEES 

  

Name, 
 Address* 
 & Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of 
 Office and 
 Length of 

 Time 
 Served 

  

Principal 
 Occupation(s) During 

 Past 5 Years** 
  

Number of 
 Funds in 

 Fund 
 Complex 
 Overseen 

 by Trustee 
 *** 

  

Other 
 Directorships 

 Held by 
 Trustee 

                    
Mary K. 
Anstine , 
 age 68 

  

Trustee 

  

Ms. Anstine was 
elected at a 
special meeting 
of shareholders 
held on 
March 21, 1997 
and re-elected at 
a special meeting 
of shareholders 
held on August 7, 
2009. 

  

Ms. Anstine was President/Chief 
Executive Officer of HealthONE 
Alliance, Denver, Colorado, and 
former Executive Vice President of 
First Interstate Bank of Denver. 
Ms. Anstine is also 
Trustee/Director of AV Hunter 
Trust and Colorado Uplift Board. 
Ms. Anstine was formerly a 
Director of the Trust Bank of 
Colorado (later purchased and now 
known as Northern Trust Bank), 
HealthONE and Denver Area 
Council of the Boy Scouts of 
America, and a member of the 
American Bankers Association 
Trust Executive Committee. 
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Ms. Anstine is 
a Trustee of 
ALPS ETF 
Trust (9 funds); 
Financial 
Investors 
Variable 
Insurance Trust 
(5 funds); 
ALPS Variable 
Insurance Trust 
(1 fund); 
Reaves Utility 
Income Fund 
(1 fund); and 
Westcore Trust 
(12 funds). 

                      
John R. 
Moran, Jr. , 
 age 79 

  

Trustee 

  

Mr. Moran was 
elected at a 
special meeting 
of shareholders 
held on March 
21, 1997 and re-
elected at a 
special meeting 
of shareholders 
held on August 7, 
2009. 

  

Mr. Moran is formerly President 
and CEO of The Colorado Trust, a 
private foundation serving the 
health and hospital community in 
the state of Colorado. An attorney, 
Mr. Moran was formerly a partner 
with the firm of Kutak Rock & 
Campbell in Denver, Colorado and 
a member of the Colorado House of 
Representatives. 

  

6 

  

None. 
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Name, 
 Address* 
 & Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of 
 Office and 
 Length of 

 Time 
 Served 

  

Principal 
 Occupation(s) During 

 Past 5 Years** 
  

Number of 
 Funds in 

 Fund 
 Complex 
 Overseen 

 by Trustee 
 *** 

  

Other 
 Directorships 

 Held by 
 Trustee 

                      
  

  

  

  

  

  

Currently, Mr. Moran is a member 
of the Treasurer’s Investment 
Advisory Committee for the 
University of Colorado. 

  

  

  

  

                      
Jeremy W. 
Deems , 
 age 33 

  

Trustee 

  

Mr. Deems was 
appointed as a 
Trustee at the 
March 11, 2008 
meeting of the 
Board of 
Trustees and 
elected at a 
special meeting 
of shareholders 
held on August 
7, 2009. 

  

Mr. Deems is the Co-President and 
Chief Financial Officer of Green 
Alpha Advisors, LLC. Prior to 
joining Green Alpha Advisors, Mr. 
Deems was CFO and Treasurer of 
Forward Management, LLC, an 
investment management company, 
ReFlow Management Co., LLC, a 
liquidity resourcing company, 
ReFlow Fund, LLC, a private 
investment fund, and Sutton Place 
Management, LLC, an 
administrative services company 
(from 2004 to June 2007). Prior to 
this, Mr. Deems served as 
Controller of Forward 
Management, LLC, ReFlow 
Management Co., LLC, ReFlow 
Fund, LLC and Sutton Place 
Management, LLC. 
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Mr. Deems is a 
Trustee of ALPS 
ETF Trust (9 
funds); ALPS 
Variable 
Insurance Trust 
(1 fund); and 
Reaves Utility 
Income Fund (1 
fund). 

                      
Jerry G. 
Rutledge, 
 age 65 

  

Trustee 

  

Mr. Rutledge 
was elected at a 
special meeting 
of shareholders 
held on 
August 7, 2009.

  

Mr. Rutledge is the President and 
owner of Rutledge’s Inc., a retail 
clothing business. Mr. Rutledge is 
currently Director of the University 
of Colorado Hospital. He was from 
1994 to 2007 a Regent of the 
University of Colorado and 
Director of the American National 
Bank until 2009. 

  

6 

  

Mr. Rutledge is a 
Trustee of 
Clough Global 
Allocation Fund 
(1 fund), Clough 
Global Equity 
Fund (1 fund) 
and Clough 
Global 
Opportunities 
Fund (1 fund). 
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Name, 
 Address* 
 & Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of 
 Office and 
 Length of 

 Time 
 Served 

  

Principal 
 Occupation(s) During 

 Past 5 Years** 
  

Number of 
 Funds in 

 Fund 
 Complex 
 Overseen 

 by Trustee 
 *** 

  

Other 
 Directorships 

 Held by 
 Trustee 

                      
Michael “Ross” 
Shell , 
 age 39 

  

Trustee 

  

Mr. Shell was 
elected at a 
special meeting 
of shareholders 
held on 
August 7, 
2009. 

  

Mr. Shell is Founder and CEO 
of Red Idea, LLC, a strategic 
consulting/early stage venture 
firm (since June 2008) and a 
Director of Tesser, Inc., a brand 
agency (since November 1999). 
From December 2005 to May 
2008, he was Director, 
Marketing and Investor 
Relations, of Woodbourne, a 
REIT/real estate hedge fund and 
private equity firm. Prior to this, 
from May 2004 to November 
2005, he worked as a business 
strategy consultant; from June 
2003 to April 2004, he was on 
the Global Client Services team 
of IDEO, a product 
design/innovation firm; and 
from 1999 to 2003, he was 
President of Tesser, Inc. Mr. 
Shell graduated with honors 
from Stanford University with a 
degree in Political Science. 

  

6 

  

None. 

  
 

 

 
  

INTERESTED TRUSTEE   
  

Name, 
 Address* & 
 Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of Office 
 and Length of 
 Time Served 

  

Principal 
 Occupation(s) 
 During Past 5 

 Years** 
  

Number of 
 Funds in 

 Fund 
 Complex 

 Overseen by 
 Trustee *** 

  

Other 
 Directorships

 Held by 
 Trustee 
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Edmund J. 
Burke , 
 age 48 

  

Trustee, 
Chairman 
and President 

  

Mr. Burke was 
elected as 
Chairman at the 
August 28, 
2009 meeting of 
the Board of 
Trustees. Mr. 
Burke was 
elected as 
Trustee at a 
special meeting 
of shareholders 
held on 
August 7, 2009.
Mr. Burke was 
elected 
President of the 
Trust at the 
December 17, 
2002 meeting of 
the Board of 
Trustees. 

  

Mr. Burke is Chief Executive Officer 
and a Director of ALPS Holdings, 
Inc. (“AHI”) (since 2005) and 
Director of ALPS Advisors, Inc. 
(“AAI”), ALPS Distributors, Inc. 
(“ADI”), ALPS Fund Services, Inc. 
(“AFS”) and FTAM Distributors, Inc. 
(“FDI”) and from 2001-2008, was 
President of AAI, ADI, AFS and 
FDI. Because of his positions with 
AHI, AAI, ADI, AFS and FDI, Mr. 
Burke is deemed an affiliate of the 
Trust as defined under the 1940 Act. 
Mr. Burke is President and Chief 
Executive Offier of the Financial 
Investors Variable Insurance Trust 
(since 2006); Trustee and President 
of the Clough Global Allocation 
Fund 

  

8 

  

Mr. Burke is 
a Trustee of 
Clough 
Global 
Allocation 
Fund (1 
fund); 
Clough 
Global 
Equity Fund 
(1 fund); 
Clough 
Global 
Opportunities 
Fund (1 
fund); 
Trustee of 
the Liberty 
All-Star 
Equity Fund 
(1 fund); and 
Director of 
the Liberty 
All-Star 
Growth 
Fund, Inc. (1 
fund). 
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Name, 
 Address* & 
 Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of Office 
 and Length of 
 Time Served 

  

Principal 
 Occupation(s) 
 During Past 5 

 Years** 
  

Number of 
 Funds in 

 Fund 
 Complex 

 Overseen by 
 Trustee *** 

  

Other 
 Directorships

 Held by 
 Trustee 

                      
  

  

  

  

  

  

(Trustee since 2006; President since 
2004); Trustee and President of the 
Clough Global Equity Fund (Trustee 
since 2006; President since 2005); 
Trustee and President of the Clough 
Global Opportunities Fund (since 
2006); Trustee of the Liberty All-Star 
Equity Fund; and Director of the 
Liberty All-Star Growth Fund, Inc. 

  

  

  

  

  
OFFICERS 

  

Name, Address* & 
 Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of 
 Office and 
 Length of 

 Time Served 
  

Principal Occupation(s) During 
 Past 5 Years** 

              
Jeremy O. May, 
 age 39 

  

Treasurer. 

  

Mr. May was elected 
Treasurer of the Trust at 
the October 7, 1997 
meeting of the Board of 
Trustees. 

  

Mr. May joined ALPS in 1995 and is currently 
President and Director of AFS and Executive Vice 
President and Director of AHI, AAI, ADI and FDI. 
Because of his positions with these entities, 
Mr. May is deemed an affiliate of the Trust as 
defined under the 1940 Act. Mr. May is also the 
Treasurer of the Liberty All-Star Equity Fund, 
Liberty All-Star Growth Fund, Inc., Clough Global 
Allocation Fund, Clough Global Equity Fund, 
Clough Global Opportunities Fund, Financial 
Investors Trust and Financial Investors Variable 
Insurance Trust. Mr. May is also President, 
Chairman and Trustee of the ALPS Variable 
Insurance Trust and  
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Name, Address* & 
 Age 

  

Position(s) 
 Held with 

 Fund 
  

Term of 
 Office and 
 Length of 

 Time Served 
  

Principal Occupation(s) During 
 Past 5 Years** 

              
  

  

  

  

  

  

the Reaves Utility Income Fund. Mr. May is 
currently on the Board of Directors and is 
Chairman of the Audit Committee of the 
University of Colorado Foundation. 

              
JoEllen L. Legg, 
 age 48 

  

Secretary 

  

Ms. Legg was elected 
Secretary of the Trust at 
the November 13, 2007 
meeting of the Board of 
Trustees. 

  

Ms. Legg joined ALPS in October 2007 and is 
currently Vice President and Associate Counsel 
of ALPS, AAI, ADI and FDI. Prior to joining 
ALPS, Ms. Legg served as Senior Counsel - 
Law (Corporate & Securities) for Adelphia 
Communications Corporation from 
February 2005 to March 2007. Prior to this, 
Ms. Legg held associate positions at Fried Frank 
Harris Shriver & Jacobson LLP (1998 - 2004) 
and at Patton Boggs LLP (2004 - 2005). Because 
of her position with ALPS, Ms. Legg is deemed 
an affiliate of the Trust as defined under the 
1940 Act. Ms. Legg is also the Secretary of 
Transparent Value Trust and  Westcore Trust 
and Assistant Secretary of the Stone Harbor 
Investment Funds and WesMark Funds. 

              
Michael Akins, 
 age 33 

  

Chief Compliance 
Officer (“CCO”) 

  

Mr. Akins was appointed 
CCO of the Trust at the 
June 13, 2006 meeting of 
the Board of Trustees. 

  

Mr. Akins joined ALPS in April 2006 and is 
currently Vice President and Deputy Compliance 
Officer of ALPS. Prior to joining ALPS, 
Mr. Akins served as Compliance Officer and 
AVP for UMB Financial Corporation. Before 
joining UMB, Mr. Akins served as an account 
manager for State Street Corporation. Because of 
his position with ALPS, Mr. Akins is deemed an 
affiliate of the Trust as defined under the 1940 
Act. Mr. Akins is currently the CCO of Reaves 
Utility Income Fund, Clough Global Allocation 
Fund, Clough Global Opportunities Fund and the 
Clough Global Equity Fund. 

              
Kimberly R. 
Storms , 
 age 37 

  

Assistant Treasurer 

  

Ms. Storms was elected 
Assistant Treasurer of the
Trust at the June 14, 
2005 meeting of the 
Board of Trustees. 

  

Ms. Storms is Senior Vice President - Director 
of Fund Administration of ALPS. Ms. Storms 
joined ALPS in 1998 as Assistant Controller. 
Because of her position with ALPS, Ms. Storms 
is deemed an affiliate of the Trust as defined 
under the 1940 Act. Ms. Storms is also Treasurer 
of ALPS ETF Trust and ALPS Variable 
Insurance Trust; Assistant Treasurer of Liberty 
All-Star Equity Fund and Liberty All-Star 
Growth Fund, Inc.; and Assistant Secretary of 
Ameristock Mutual Fund, Inc. 
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_______________ 
*All communications to Trustees and Officers may be directed to Financial Investors Trust c/o 1290 Broadway, 
Suite 1100, Denver, CO  80203. 
**Except as otherwise indicated, each individual has held the office shown or other offices in the same company for 
the last five years.  
*** The Fund Complex includes all series of the Trust and any other investment companies for which ALPS 
Advisors, Inc. or Wellington Management Company, LLP provides investment advisory services. 
 
Additional Information About the Trustees’ Qualifications and Experience 

The following is a brief discussion of the specific education, experience, qualifications, or skills 
that led to the conclusion, as of the date of this SAI, that each person identified below should 
serve as a Trustee for the Trust.  

 Mary K. Anstine 

Ms. Anstine has been an Independent Trustee of the Trust since March 21, 1997.  Currently 
retired, Ms. Anstine has over 30 years of financial services experience.  Most recently, she was 
President and CEO of HealthONE Alliance, Denver, Colorado from 1994 through 2004.  From 
1964 to 1994, Ms. Anstine held positions leading up to Executive Vice President of First 
Interstate Bank.  She was selected to serve as a Trustee of the Trust based on her business and 
financial services experience.   

Jeremy W. Deems 

Mr. Deems has been an Independent Trustee of the Trust since March 11, 2008.  In 2007, Mr. 
Deems co-founded Green Alpha Advisors, LLC, a registered investment adviser, for which he 
currently serves as Co-President and Chief Financial Officer.  Prior to co-founding Green Alpha 
Advisors, Mr. Deems was CFO of Forward Management, LLC, investment advisor to the 
Forward Funds and Sierra Club Mutual Funds, where he was also co-portfolio manager to the 
Sierra Club Stock Fund. In addition, he was the CFO of ReFlow Management Co., LLC.  Prior to 
joining Forward and ReFlow, he served as Regional Marketing Assistant within the Investment 
Consulting Services Group at Morgan Stanley Dean Witter.  Mr. Deems received a B.S. and a 
MBA in finance from Saint Mary’s College of California and is a licensed Certified Public 
Accountant and a member of the American Institute of Certified Public Accountants. He was 
selected to serve as a Trustee of the Trust based on his business, financial services, accounting 
and investment management experience.   

 John R. Moran, Jr. 

Mr. Moran has been an Independent Trustee of the Trust since March 21, 1997.  Mr. Moran is 
formerly President and CEO of The Colorado Trust, a private foundation serving the health and 
hospital community in the state of Colorado. An attorney, Mr. Moran was formerly a partner 
with the firm of Kutak Rock & Campbell in Denver, Colorado and a member of the Colorado 
House of Representatives. Currently, Mr. Moran is a member of the Treasurer’s Investment 
Advisory Committee for the University of Colorado.  He was selected to serve as a Trustee of the 
Trust based on his business, financial services, and accounting experience. 
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 Jerry G. Rutledge 

Mr. Rutledge has been an Independent Trustee of the Trust since August 7, 2009.   Mr. Rutledge 
is the President and owner of Rutledge's Inc., an upscale men's clothing store, which he opened 
in 1967.  Mr. Rutledge has over 40 years of business experience.  He served on the CU Board of 
Regents from 1995 to 2007 and currently serves on the Board of American National Bank. Mr. 
Rutledge is a graduate of the University of Colorado.  He was selected to serve as a Trustee of 
the Trust based on his business experience. 

Michael “Ross” Shell 

Mr. Shell has been an Independent Trustee of the Trust since August 7, 2009.   In 2008, Mr. 
Shell founded Red Idea, LLC, a strategic consulting/early stage venture firm, for which he 
currently serves as CEO.  From 1999 to 2009, he was a part-owner and Director of Tesser, Inc., a 
brand agency, during which time he also served as Director, Marketing and Investor Relations, 
of Woodbourne, a REIT/real estate hedge fund and private equity firm. Prior to this, he worked 
as a business strategy consultant, he was on the Global Client Services team of IDEO, and he 
was President of Tesser, Inc. Mr. Shell graduated with honors from Stanford University with a 
degree in Political Science.  He was selected to serve as a Trustee of the Trust based on his 
business, financial services and investment management experience. 

 Edmund J. Burke 

Mr. Burke has been an Interested Trustee of the Trust since August 7, 2009.  Mr. Burke joined 
ALPS Fund Services, Inc., the Fund’s administrator, in 1991 and currently serves as its Chief 
Executive Officer and Director.  He is also a Director of ALPS Holdings, Inc., ALPS Advisors, 
Inc., ALPS Distributors, Inc., the Fund’s principal underwriter, and FTAM Distributors, Inc.  Mr. 
Burke has over 20 years of financial services and investment management experience.  Before 
joining ALPS, Mr. Burke was a Regional Vice President for the Pioneer Funds in Boston and has 
also worked with Fidelity.  Mr. Burke has a B.A. in Economics from the University of New 
Hampshire.  He was selected to serve as a Trustee of the Trust based on his business, financial 
services and investment management experience. 

Leadership Structure and Oversight Responsibilities 

Overall responsibility for oversight of the Fund rests with the Trustees. The Trust has engaged 
the Adviser to manage the Fund on a day-to day basis. The Board is responsible for overseeing 
the Adviser and other service providers in the operations of the Fund in accordance with the 
provisions of the 1940 Act, applicable provisions of state and other laws and the Trust’s charter. 
The Board is currently composed of six members, five of whom are Independent Trustees. The 
Board meets at regularly scheduled quarterly meetings each year. In addition, the Board may 
hold special in-person or telephonic meetings or informal conference calls to discuss specific 
matters that may arise or require action between regular meetings. As described below, the Board 
has established a Nominating and Governance Committee and an Audit Committee, and may 
establish ad hoc committees or working groups from time to time, to assist the Board in fulfilling 
its oversight responsibilities. The Independent Trustees have also engaged independent legal 
counsel to assist them in performing their oversight responsibilities. 



30 

The Board has appointed Edmund J. Burke, an Interested Trustee, to serve in the role of 
Chairman. The Chairman’s role is to preside at all meetings of the Board and to act as a liaison 
with the Adviser, other service providers, counsel and other Trustees generally between 
meetings. The Chairman and may also perform such other functions as may be delegated by the 
Board from time to time.  The Board has determined not to appoint a lead independent trustee.  
The Board reviews matters related to its leadership structure annually. The Board has determined 
that the Board’s leadership structure is appropriate given the Trust’s characteristics and 
circumstances.  These include the Trust’s multiple series of fund shares, each fund’s single 
portfolio of assets, each fund’s net assets and the services provided by the funds’ service 
providers.   

Risk oversight forms part of the Board’s general oversight of the Fund and is addressed as part of 
various Board and Committee activities. As part of its regular oversight of the Fund, the Board, 
directly or through a Committee, interacts with and reviews reports from, among others, Fund 
management, the Adviser, the Fund’s Chief Compliance Officer, the Fund’s legal counsel and 
the independent registered public accounting firm for the Fund regarding risks faced by the 
Fund. The Board, with the assistance of Fund management and the Adviser, reviews investment 
policies and risks in connection with its review of the Fund’s performance. The Board has 
appointed a Chief Compliance Officer who oversees the implementation and testing of the 
Fund’s compliance program and reports to the Board regarding compliance matters for the Fund 
and its principal service providers. In addition, as part of the Board’s periodic review of the 
Fund’s advisory, sub-advisory and other service provider agreements, the Board may consider 
risk management aspects of these service providers’ operations and the functions for which they 
are responsible.   

None of the Independent Trustees own securities in the Adviser or the Distributor, nor do they 
own securities in any entity directly controlling, controlled by, or under common control with the 
Adviser or the Distributor. 

Audit Committee.  The Board has an Audit Committee which considers such matters pertaining 
to the Trust’s books of account, financial records, internal accounting controls and changes in 
accounting principles or practices as the Trustees may from time to time determine.  The Audit 
Committee also considers the engagement and compensation of the independent registered 
public accounting firm (“Firm”) and ensures receipt from the Firm of a formal written statement 
delineating relationships between the Firm and the Trust, consistent with Public Company 
Accounting Oversight Board Rule 3526.  The Audit Committee also meets privately with the 
representatives of the Firm to review the scope and results of audits and other duties as set forth 
in the Audit Committee’s Charter.  The Audit Committee members, each of whom are 
Independent Trustees are: Ms. Anstine and Messrs. Deems (Chairman), Moran, Rutledge and 
Shell.  The Audit Committee met three times during the fiscal year ended April 30, 2010. 

Nominating and Corporate Governance Committee. The Nominating and Corporate 
Governance Committee meets periodically to advise and assist the Board in selecting nominees 
to serve as trustees of the Trust.  The Nominating and Corporate Governance Committee 
believes the Board generally benefits from diversity of background, experience and views among 
its members, and considers this a factor in evaluating the composition of the Board, but has not 
adopted any specific policy in this regard.  The Nominating and Corporate Governance 
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Committee also advises and assists the Board in establishing, implementing and executing 
policies, procedures and practices that assure orderly and effective governance of the Trust and 
effective and efficient management of all business and financial affairs of the Trust.  Members of 
the Nominating and Corporate Governance Committee are currently: Ms. Anstine (Chairman) 
and Messrs. Deems, Moran, Rutledge and Shell.  The Nominating and Corporate Governance 
Committee of the Board met two times during the fiscal year ended April 30, 2010. 

Shareholder Nominations.  The Board will consider shareholder nominees for Trustees.  All 
nominees must possess the appropriate characteristics, skills and experience for serving on the 
Board.  In particular, the Board and its Independent Trustees will consider each nominee’s 
integrity, educational, professional background, understanding of the Trust’s business on a 
technical level and commitment to devote the time and attention necessary to fulfill a Trustee’s 
duties.  All shareholders who wish to recommend nominees for consideration as Trustees shall 
submit the names and qualifications of the candidates to the Secretary of the Trust by writing to: 
Financial Investors Trust, 1290 Broadway, Suite 1100, Denver, Colorado, 80203. 

 
As of December 31, 2009, the dollar range of equity securities in the Fund beneficially owned by 
Interested Trustees were as follows: 
 

 
 
 

Interested Trustee 

Dollar Range of 
Equity Securities in 

the Fund 

Aggregate Dollar Range of Equity 
Securities in All Registered 

Investment Companies Overseen by 
Trustee in Family of Investment 

Companies 
   
Edmund J. Burke None None 
 
As of December 31, 2009, the dollar range of equity securities in the Fund beneficially owned by 
Independent Trustees were as follows: 
 

 

 

 

Independent Trustees

Dollar Range of 
Equity Securities in 

the Fund 

Aggregate Dollar Range of Equity 
Securities in All Registered 

Investment Companies Overseen by 
Trustee in Family of Investment 

Companies 

   

Mary K. Anstine None None 

Jeremy W. Deems None None 

John R. Moran, Jr. None None 

Jerry G. Rutledge None None 

Michael “Ross” Shell None None  
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Remuneration of Trustees.  The Independent Trustees of the Trust receive an annual fee in the 
amount of $10,000 and an additional $1,500 for attending each Board meeting.  The Trustees are 
also reimbursed for all reasonable out-of-pocket expenses relating to attendance at meetings.  For 
the Trust’s fiscal year ended April 30, 2010, the Independent Trustees received the following 
compensation: 
 
 

Aggregate 
Compensation 

From the 
Trust 

Pension Or 
Retirement 

Benefits Accrued 
As Part of Fund 

Expenses 

Estimated 
Annual 
Benefits 

Upon 
Retirement 

Aggregate 
Compensation 

From The Trust 
And Fund 

Complex Paid To 
Trustees*  

Mary K. Anstine $16,000 $___ $___ $57,500 
Jeremy W. Deems $16,000 $___ $___ $47,500 
John R. Moran, Jr. $16,000 $___ $___ $16,000 
Jerry G. Rutledge $11,837 $___ $___ $11,837 
Michael “Ross” Shell $11,837 $___ $___ $11,837 
_______________ 
* The Fund Complex includes all series of the Trust and any other investment companies for which ALPS Advisors, 
Inc. or Wellington Management Company, LLP provides investment advisory services. 
 
No officer, trustee or employee of the Adviser or Sub-Adviser or any of its affiliates receives any 
compensation from the Fund for serving as an officer or trustee of the Fund. 
 

INVESTMENT MANAGER 
 

ALPS Advisors, Inc. (the “Adviser”), a wholly owned subsidiary of ALPS Holdings, Inc. 
(“ALPS Holdings”), subject to the authority of the Board, is responsible for the overall 
management and administration of the portfolio’s business affairs.  The Adviser commenced 
business operations in December 2006 upon the acquisition of an existing investment advisory 
operation and is registered with the SEC as an investment adviser.  The Adviser’s principal 
address is 1290 Broadway, Suite 1100, Denver, Colorado 80203. 
 
Located in Denver, Colorado, ALPS Holdings was founded in 2005 and assumed the business of 
ALPS Financial Services, which was founded in 1985 as a provider of fund administration and 
fund distribution services.  Since then, ALPS Holdings has added additional services, including 
fund accounting, transfer agency, shareholder services, active distribution, legal, tax and 
compliance services.  ALPS Holdings and its affiliates provide fund administration services to 
funds with assets in excess of $19 billion and distribution services to funds with assets of more 
than $227 billion.  ALPS Fund Services, Inc., the Fund’s administrator, and ALPS Distributors, 
Inc., the Fund’s distributor, are also subsidiaries of ALPS Holdings.  
 
The Adviser has delegated daily management of Fund assets to a sub-adviser, Wellington 
Management Company, LLP (the “Sub-Adviser” or “Wellington Management”), who is paid by 
the Adviser and not the Fund.  The Sub-Adviser is engaged to manage the investments of the 
Fund in accordance with the Fund’s investment objective, policies and limitations, and 
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investment guidelines established by the Adviser and the Board.  The Sub-Adviser’s principal 
address is 75 State Street, Boston, Massachusetts 02109. 
 
Pursuant to the Investment Advisory Agreement (the “Advisory Agreement”), the Fund pays the 
Adviser an annual management fee of 0.95% based on the Fund’s average daily net assets.  The 
management fee is paid on a monthly basis.  The Adviser pays the Sub-Adviser an annual sub-
advisory management fee of (i) fifty (50) basis points of the Fund’s daily net assets during the 
month of $0 - $250 million; (ii) forty (40) basis points of the Fund’s daily net assets during the 
month of between $250 million and $500 million; and (iii) thirty (30) basis points of the Fund’s 
daily net assets during the month of $500 million and above.  The sub-advisory management fee 
is paid on a monthly basis.  The Adviser is required to pay all fees due to the Sub-Adviser out of 
the management fee the Adviser receives from the Fund.  The initial term of the Advisory 
Agreement is two years.  The Board may extend the Advisory Agreement for additional one-year 
terms. The Board, shareholders of the Fund, or the Adviser may terminate the Advisory 
Agreement upon sixty (60) days’ notice.  A discussion regarding the basis for the Board’s 
approval of the Fund’s Advisory and Sub-Advisory Agreements is provided in the Fund’s most 
recent Annual Report to shareholders for the period ended December 31, 2009. 
 
For the period August 29, 2009 through December 31, 2009, the investment advisory fees paid 
by the Fund to the Adviser were $248,386.  Prior to August 29, 2009, Activa Asset Management, 
LLC (“Activa”) served as the investment adviser to the Predecessor Fund.  The investment 
advisory fees paid by the Predecessor Fund to Activa during the period January 1, 2009 through 
August 28, 2009 and the years ended December 31, 2008 and 2007 were $247,181, $468,050 and 
$761,071, respectively. 
 
For the period August 29, 2009 through December 31, 2009, the Adviser waived $0 of its 
investment advisory fees. In addition, for the period August 29, 2009 through December 31, 
2009, the Adviser reimbursed the Fund for expenses in the amount of $0.   
 
For the period August 29, 2009 through December 31, 2009, the fees paid by Adviser to 
Wellington Management were $130,729.  Prior to August 29, 2009, Wellington Management 
served as the sub-adviser to the Predecessor Fund.  The fees paid by the Activa to Wellington 
Management during the period January 1, 2009 through August 28, 2009 and the years ended 
December 31, 2008 and 2007 were $233,333, $311,745 and $496,494, respectively.  
 
As described in the Prospectus under “Fees and Expenses of the Fund,” the Adviser has 
contractually agreed to limit certain of the Fund’s expenses to 1.15% of the Fund’s average daily 
net assets until August 31, 2011.   
 
Under the terms of the Advisory Agreement, the Adviser shall not be liable for losses or 
damages incurred by the Fund, unless such losses or damages are attributable to the willful 
misfeasance, bad faith or gross negligence on the part of the Adviser or from reckless disregard 
by it of its obligations and duties under the Advisory Agreement (“disabling conduct”).  In 
addition, the Fund will indemnify the Adviser and its affiliates and hold each of them harmless 
against any losses or damages not resulting from disabling conduct. 
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PORTFOLIO MANAGERS 

 
The following tables set forth certain additional information with respect to the portfolio 
manager for the Fund.  As of December 31, 2009, the portfolio manager of the Fund, Mammen 
Chally, was responsible for approximately 31 account relationships for the Sub-Adviser, totaling 
approximately $7.36 billion in assets under management (excluding assets of the Fund).  Unless 
noted otherwise, all information is provided as of December 31, 2009.    
 
Other Accounts Managed by Portfolio Manager 
 
The table below identifies the number of accounts (other than the Fund with respect to which 
information is provided) for which the portfolio manager has day-to-day management 
responsibilities and the total assets in such accounts, within each of the following categories: 
registered investment companies, other pooled investment vehicles, and other accounts.  None of 
the accounts shown were subject to fees based on performance.   
 

Portfolio 
Registered Investment

Companies 
Other Pooled Investment

Vehicles Other Accounts 
Manager(s) Number Total Assets Number Total Assets Number Total Assets 

    (in millions)   (in millions)   (in millions) 

Mammen Chally  9 $3,282,888,106 9 $651,433,027 13 $3,427,436,187
 
* One of these other accounts’ advisory fee is based on performance.  Assets under management 
in that account are approximately $121 million. 
 
Conflicts of Interest with Other Accounts.  Individual investment professionals at Wellington 
Management manage multiple accounts for multiple clients. These accounts may include mutual 
funds, separate accounts (assets managed on behalf of institutions, such as pension funds, 
insurance companies, foundations, or separately managed account programs sponsored by 
financial intermediaries), bank common trust accounts, and hedge funds.  The Fund’s manager 
listed in the prospectus who is primarily responsible for the day-to-day management of the Fund 
(“Portfolio Manager”) generally manages accounts in several different investment styles.  These 
accounts may have investment objectives, strategies, time horizons, tax considerations and risk 
profiles that differ from those of the Fund. The Portfolio Manager makes investment decisions 
for each account, including the Fund based on the investment objectives, policies, practices, 
benchmarks, cash flows, tax and other relevant investment considerations applicable to that 
account. Consequently, the Portfolio Manager may purchase or sell securities, including IPOs for 
one account and not another account, and the performance of securities purchased for one 
account may vary from the performance of securities purchased for other accounts. Alternatively, 
these accounts may be managed in a similar fashion to the Fund and thus the accounts may have 
similar, and in some cases nearly identical objectives, strategies and/or holdings to those of the 
Fund.  The Portfolio Manager or other investment professionals at Wellington Management may 
place transactions on behalf of other accounts that are directly or indirectly contrary to 
investment decisions made on behalf of the Fund, or make investment decisions that are similar 
to those made for the Fund, both of which have the potential to adversely impact the Fund 
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depending on market conditions. For example, an investment professional may purchase a 
security in one account while appropriately selling that same security in another account. 
Similarly, the Portfolio Manager may purchase the same security for the Fund and one or more 
other accounts at or about the same time, and in those instances the other accounts will have 
access to their respective holdings prior to the public disclosure of the Fund’s holdings. In 
addition, some of these accounts have fee structures, including performance fees, which are or 
have the potential to be higher, in some cases significantly higher, than the fees Wellington 
Management receives for managing the Fund. Because incentive payments paid by Wellington 
Management to the Portfolio Manager are tied to revenues earned by Wellington Management 
and, where noted, to the performance achieved by the manager in each account, the incentives 
associated with any given account may be significantly higher or lower than those associated 
with other accounts managed by the Portfolio Manager. Finally, the Portfolio Manager may hold 
shares or investments in the other pooled investment vehicles and/or other accounts identified 
above. 
 
Wellington Management’s goal is to meet its fiduciary obligation to treat all clients fairly and 
provide high quality investment services to all of its clients. Wellington Management has 
adopted and implemented policies and procedures, including brokerage and trade allocation 
policies and procedures, which it believes address the conflicts associated with managing 
multiple accounts for multiple clients. In addition, Wellington Management monitors a variety of 
areas, including compliance with primary account guidelines, the allocation of IPOs, and 
compliance with the firm’s Code of Ethics, and places additional investment restrictions on 
investment professionals who manage hedge funds and certain other accounts.  Furthermore, 
senior investment and business personnel at Wellington Management periodically review the 
performance of Wellington Management’s investment professionals.  Although Wellington 
Management does not track the time an investment professional spends on a single account, 
Wellington Management does periodically assess whether an investment professional has 
adequate time and resources to effectively manage the investment professional’s various client 
mandates.   
 
Compensation.  Wellington Management receives a fee based on the assets under management 
of the Fund as set forth in the Sub-Advisory Agreement between Wellington Management and 
ALPS Advisors on behalf of the Fund.  Wellington Management pays its investment 
professionals out of its total revenues and other resources, including the advisory fees earned 
with respect to the Fund. The following information is as of the date of this SAI. 
 
Wellington Management’s compensation structure is designed to attract and retain high-caliber 
investment professionals necessary to deliver high quality investment management services to its 
clients. Wellington Management’s compensation of the Portfolio Manager includes a base salary 
and incentive components. The base salary for the Portfolio Manager is determined by the 
Portfolio Manager’s experience and performance in his role as a Portfolio Manager. Base salaries 
for Wellington Management’s employees are reviewed annually and may be adjusted based on 
the recommendation of the Portfolio Manager’s manager, using guidelines established by 
Wellington Management’s Compensation Committee, which has final oversight responsibility 
for base salaries of employees of the firm.  The Portfolio Manager is eligible to receive an 
incentive payment based on the revenues earned by Wellington Management from the Fund and 
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generally each other account managed by the Portfolio Manager.  The Portfolio Manager’s 
incentive payment relating to the Fund is linked to the gross pre-tax performance of the Fund 
compared to the Russell 1000 Value Index over one and three year periods, with an emphasis on 
three year results.  Wellington Management applies similar incentive compensation structures 
(although the benchmarks or peer groups, time periods and rates may differ) to other accounts 
managed by the Portfolio Manager, including accounts with performance fees.   
 
Portfolio-based incentives across all accounts managed by an investment professional can, and 
typically do, represent a significant portion of an investment professional’s overall 
compensation; incentive compensation varies significantly by individual and can vary 
significantly from year to year.  The Portfolio Manager may also be eligible for bonus payments 
based on his overall contribution to Wellington Management’s business operations.  Senior 
management at Wellington Management may reward individuals as it deems appropriate based 
on factors other than account performance.  Each partner of Wellington Management is eligible 
to participate in a partner-funded tax qualified retirement plan, the contributions to which are 
made pursuant to an actuarial formula.  
 
Ownership of Securities.  The table below identifies ownership of Fund securities by the 
Portfolio Manager as of December 31, 2009.   

 

PORTFOLIO MANAGER(S) 

DOLLAR RANGE OF 
OWNERSHIP OF 

SECURITIES 

Mammen Challey $0 

 
PLAN OF DISTRIBUTION & PRINCIPAL UNDERWRITER 

 
The Fund has adopted a Rule 12b-1 plan for the Class A shares (the “Plan”).  Pursuant to 
Rule 12b-1 under the 1940 Act, the Plan (together with the Distribution Agreement) was 
approved by the Fund’s Board, including a majority of the Trustees who are not interested 
persons of the Fund (as defined in the 1940 Act) and who have no direct or indirect financial 
interest in the operations of the Plan or the Distribution Agreement.  The principal types of 
activities for which payments under the Plan may be made include payments relating to 
promoting the sale of Class A shares, reducing redemptions of Class A shares, or maintaining or 
improving services provided to shareholders of Class A shares by investment brokers or dealers, 
plan administrators and other persons.  Payments under the Plan also may be made for activities 
such as advertising, printing, and mailing the Prospectus to persons who are not current 
shareholders, compensation to underwriters, compensation to broker-dealers, compensation to 
sales personnel, and interest, carrying, or other financing charges.  The Trust believes that the 
Plan may benefit the Trust by increasing net sales of the Fund (or reducing net redemptions), 
potentially allowing the Fund to benefit from economies of scale. 
 
The Plan may be terminated by vote of a majority of the Independent Trustees, or by vote of a 
majority of the outstanding voting securities of the relevant class of shares of the Fund.  The Plan 



37 

may be amended by vote of the relevant Trustees, including a majority of the relevant 
Independent Trustees, cast in person at a meeting called for that purpose.  Any change in the 
Plan that would materially increase the fees payable thereunder by the relevant class of shares of 
the Fund requires approval by a vote of the holders of a majority of such shares outstanding.  The 
Fund’s Trustees review quarterly a written report of such costs and the purposes for which such 
costs have been incurred.  
 
The Plan will continue in effect for successive one-year periods, provided that each such 
continuance is specifically approved (i) by the vote of a majority of the Independent Trustees of 
the Trust who have no financial interest in the operation of the Plan and (ii) by the vote of a 
majority of the entire Board cast in person at a meeting called for that purpose.  If the Fund is 
closed to new investors, the payment of any fees pursuant to the Plan will terminate. 
 
Because the fees paid under the Plan are paid out of Fund assets on an on-going basis, over time 
these fees will increase the cost of your investment and may cost you more than other types of 
sales charges.  For the period August 29, 2009 through December 31, 2009, the 12b-1 fees 
collected for the Fund were $51,866.  All of the 12b-1 fees were used to compensate broker-
dealers.  

The Predecessor Fund had also adopted a Plan and Agreement of Distribution ("Distribution 
Plan"), pursuant to which Activa provided shareholder services and services in connection with 
the sale and distribution of the Fund's shares.  During the period January 1, 2009 through August 
28, 2009, the Predecessor Fund paid $34,074 to Activa for the services which it provided 
pursuant to the Distribution Plan. 

Shares of the Fund are offered on a continuous basis through ALPS Distributors, Inc. (an affiliate 
of ALPS Fund Services, Inc., the Fund’s administrator, and the Adviser) (“ADI” or the 
“Distributor”), located at 1290 Broadway, Suite 1100, Denver, Colorado 80203, as distributor 
pursuant to a distribution agreement between the Distributor and the Fund.  The Distributor is not 
obligated to sell any specific amount of Fund shares.   
 
The only compensation currently received by the Distributor in connection with the sale of Fund 
shares is pursuant to the Distribution Plan.  The Distribution Plan does not apply to Class I 
Shares. 

Other Information 

The Fund does not participate in joint distribution activities with any other investment company.  
No Independent Trustee of the Trust has any direct or indirect financial interest in the operation 
of the 12b-1 Plan or any related agreements. 

The Adviser or Distributor may provide additional cash payments out of its own resources to 
financial intermediaries that sell shares of the Fund or provide other services. Such payments are 
in addition to any 12b-1 fees and/or shareholder services fees or other expenses paid by the 
Fund. These additional payments may be made to service agents, including affiliates, that 
provide shareholder servicing, sub-administration, recordkeeping and/or sub-transfer agency 
services, marketing support and/or access to sales meetings, sales representatives and 
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management representatives of the service agent. Cash compensation also may be paid to service 
agents for inclusion of the Fund on a sales list, including a preferred or select sales list or in other 
sales programs. These payments sometimes are referred to as “revenue sharing.” In some cases, 
these payments may create an incentive for a service agent to recommend or sell shares of the 
Fund to you. Please contact your service agent for details about any payments it may receive in 
connection with the sale of Fund shares or the provisions of services to the Fund.  

From time to time, the Adviser or the Distributor also may provide cash or non-cash 
compensation to service agents in the form of: occasional gifts; occasional meals, tickets, or 
other entertainment; support for due diligence trips; educational conference sponsorship; support 
for recognition programs; and other forms of cash or non-cash compensation permissible under 
broker-dealer regulations, as periodically amended.  

ADMINISTRATOR 
 

The Fund currently employs ALPS Fund Services, Inc. (“ALPS” or the “Administrator”), located 
at 1290 Broadway, Suite 1100, Denver, Colorado 80203, under an administration agreement to 
provide certain administrative services to the Fund.  ALPS is an affiliate of ADI and the Adviser. 
Information on the services provided by the Administrator and the fees paid to the Administrator 
is available in the Prospectus, which is incorporated by reference in this SAI. 

 
For the period August 29, 2009 through December 31, 2009, the Fund paid ALPS $51,322 for 
administrative services.  Prior to August 29, 2009, Activa provided administration and fund 
accounting services to the Predecessor Fund.  During the period January 1, 2009 through August 
28, 2009 and the fiscal years ended December 31, 2008 and 2007, the Predecessor Fund paid 
Activa $102,992, $180,492 and $198,360, respectively, for administrative services.   

TRANSFER AGENT 
 

ALPS, pursuant to a Transfer Agency and Service Agreement, serves as transfer agent for the 
Fund.  As Transfer Agent, ALPS has, among other things, agreed to: (a) issue and redeem shares 
of the Fund; (b) make dividend and other distributions to shareholders of the Fund; (c) effect 
transfers of shares; (d) mail communications to shareholders of the Fund, including account 
statements, confirmations, and dividend and distribution notices; (e) facilitate the electronic 
delivery of shareholder statements and reports; and (f) maintain shareholder accounts.  Under the 
Transfer Agency and Service Agreement, ALPS receives from the Trust an annual minimum fee 
and a fee based upon the number of shareholder accounts and is also reimbursed for out-of-
pocket expenses.  As described above, ALPS is an affiliate of the Distributor and the Adviser. 
 

CUSTODIAN 
 

Union Bank, N.A. (the “Custodian”), located at 350 California Street, 6th Floor, San Francisco, 
California  94104, serves as the custodian for the Fund.  As such, the Custodian holds in 
safekeeping certificated securities and cash belonging to the Fund and, in such capacity, is the 
registered owner of securities in book-entry form belonging to the Fund.  Upon instruction, the 
Custodian receives and delivers cash and securities of the Fund in connection with Fund 
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transactions and collects all dividends and other distributions made with respect to Fund 
portfolio securities.  The Custodian also maintains certain accounts and records of the Fund. 
 

AUDITORS 
 
Deloitte & Touche LLP (“Deloitte”) serves as the Fund’s independent registered public 
accounting firm.  Deloitte provides audit services, tax return preparation and assistance and 
consultation in connection with review of the Trust’s SEC filings.  Deloitte is located at 555 17th 
St. 3600, Denver, Colorado 80202.    
 

COUNSEL 
 

Davis Graham & Stubbs LLP serves as counsel to the Fund and is located at 1550 17th Street, 
Suite 500, Denver, Colorado, 80202. 
 

PRICING OF FUND SHARES 
 

The following is a description of the procedures used by the Fund in valuing its assets.  Because 
of the differences in service and distribution fees and class-specific expenses, the per share net 
asset value of each class may differ. For the purpose of pricing purchase and redemption orders, 
the net asset value per share of each class of the Fund is calculated separately and is determined 
once daily as of the close of regularly scheduled trading on the NYSE (normally, 4:00 p.m. 
Eastern time).  The Fund’s net asset value is calculated on each day that the NYSE is open for 
trading, i.e., Monday through Friday, except for New Year’s Day, Martin Luther King, Jr.  Day, 
Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving Day 
and Christmas Day, and the preceding Friday or subsequent Monday when one of those holidays 
falls on a Saturday or Sunday, respectively. 
 
In calculating net asset value, equity securities listed or traded on national securities exchanges 
are valued at the last sale price or, if there have been no sales on that day, at the mean of the 
current bid and ask price which represents the current value of the security.  Over-the-counter 
securities are valued at the mean of the current bid and ask price.   
 
Portfolio securities listed on the NASDAQ National Market System for which market quotations 
are available are valued at the official closing price.  If there is no official closing price, the 
securities are valued at the last sale price or, if there have been no sales that day, at the mean of 
the current bid and ask price which represents the current value of the security. 
 
Securities that are primarily traded on foreign exchanges generally are valued at the preceding 
closing values of such securities on their respective exchanges, except that when an occurrence 
subsequent to the time a value was so established is likely to have changed such value, then the 
fair value of those securities will be determined by consideration of other factors by or under the 
direction of the Fund’s Board of Trustees or its delegates.  In valuing assets, prices denominated 
in foreign currencies are converted to U.S. dollar equivalents at the current exchange rate.  
Securities may be valued by independent pricing services which use prices provided by market-
makers or estimates of market values obtained from yield data relating to instruments or 
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securities with similar characteristics.  Short-term obligations with maturities of 60 days or less 
are valued at amortized cost, which constitutes fair value as determined by the Board of Trustees.  
Amortized cost involves valuing an instrument at its original cost to the Fund and thereafter 
assuming a constant amortization to maturity of any discount or premium, regardless of the 
impact of fluctuating interest rates on the market value of the instrument.  All other securities 
and other assets of the Fund will be valued at fair value as determined in good faith pursuant to 
procedures adopted by the Board. 
 

PURCHASE & REDEMPTION OF SHARES 

ALPS Fund Services, Inc. (the “Transfer Agent”), will maintain an account for each shareholder 
upon which the registration and transfer of shares are recorded, and any transfers shall be 
reflected by bookkeeping entry, without physical delivery.  Confirmations of each purchase or 
redemption are sent to each shareholder.  Quarterly statements of account are sent which include 
shares purchased as a result of a reinvestment of Fund distributions. The Transfer Agent will 
require that a shareholder provide requests in writing, accompanied by a valid signature 
guarantee form, when changing certain information in an account (i.e., wiring instructions, 
telephone privileges, etc.).   

Share Classes 

Shares of the Fund are currently divided into two share classes – Class A shares and Class I 
shares.  

Class I shares are generally available only to employee benefit plans.  These may include, for 
example, retirement and deferred compensation plans maintained pursuant to Sections 401, 403 
and 457 of the Internal Revenue Code (“Code”); nonqualified deferred compensation plans; 
health savings accounts maintained pursuant to Section 223 of the Code; and voluntary 
employees beneficiary arrangements maintained pursuant to Section 501(c)(9) of the Code.  
Retirement plans maintained pursuant to Section 401 generally include 401(k) plans, profit 
sharing plans, money purchase pension plans and defined benefit plans.  Retirement plans 
maintained pursuant to Section 403 must be established and maintained by non-profit 
organizations operating pursuant to Section 501(c)(3) of the Code in order to purchase Class I 
shares.  Class I shares are generally not available for individual retirement accounts (IRAs) such 
as traditional, Roth, SEP, SAR-SEP and SIMPLE IRAs.  Class I shares are offered to tax-exempt 
retirement and benefit plans.  There are no minimum investment requirements for shares of Class 
I.  Participants in such tax-exempt retirement and benefits plans should contact the Plan 
Administrator for information about particular procedures or requirements which may apply to 
Plan Participants. 
 
The assets received by each class of the Fund for the issue or sale of its shares and all income, 
earnings, profits, losses and proceeds therefrom, subject only to the rights of creditors, are 
allocated to, and constitute the underlying assets of, that class of the Fund.  The underlying assets 
of each class of the Fund are segregated and are charged with the expenses with respect to that 
class of the Fund are with a share of the general expenses of the Fund and Trust.  Any general 
expenses of the Fund that are not readily identifiable as belonging to a particular class of the 
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Fund are allocated by or under the direction of the Trustees in such manner as they determine to 
be fair and equitable.  

Purchase of Shares 

The following table lists the sales charges that will be applied to your share purchase, subject to 
the breakpoint discounts indicated in the tables and described below.  
 

Purchase Amount  
Class A  

(Sales Charge) 

 
Class I 

(Sales Charge) 
Less than $50,000 5.50% None 
$50,000 but less than 
$100,000 

4.50% None 

$100,000 but less than 
$250,000 

3.50% None 

$250,000 but less than 
$500,000 

2.50% None 

$500,000 but less than $1 
million 

2.00% None 

$1 million or greater 0.00%* None 
* A contingent deferred sales charge of 1.00% may apply to shares redeemed within 12 months after a 
purchase in excess of $1 million. 

 
Additionally, shareholder accounts that received Fund shares in the reorganization of the 
Predecessor Fund in exchange for Predecessor Fund shares purchased prior to the Reorganization 
Date are not subject to the above sales charges. 
 
Dealer Commissions and Compensation 
 
Commissions (up to 1.00%) are paid to dealers who initiate and are responsible for certain 
Class A share purchases not subject to sales charges. These purchases consist of purchases of $1 
million or more; purchases by employer-sponsored defined contribution-type retirement plans 
investing $1 million or more or with 100 or more eligible employees; and purchases made at net 
asset value by certain retirement plans, endowments and foundations with assets of $10 million 
or more. Commissions on such investments (other than IRA rollover assets that roll over at no 
sales charge under the fund's IRA rollover policy as described in the prospectus) are paid to 
dealers at the following rates: 1.00% on amounts of less than $4 million; 0.50% on amounts of at 
least $4 million but less than $10 million; and 0.25% on amounts of at least $10 million. 
Commissions are based on cumulative investments over the life of the account with no 
adjustment for redemptions, transfers, or market declines.  For example, if a shareholder has 
accumulated investments in excess of $4 million (but less than $10 million) and subsequently 
redeems all or a portion of the account(s), purchases following the redemption will generate a 
dealer commission of 0.50%. 
 
The minimum initial investments in the Fund are set forth in the Prospectus.  Subsequent 
purchases may be made in any amount.  Additionally, shareholder accounts that received Fund 
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shares in the reorganization of the Predecessor Fund in exchange for Predecessor Fund shares 
purchased prior to the Reorganization Date are not subject to the above investment minimums.  
 
Subsequent investments may be made at any time by mailing a check to the Fund’s Transfer 
Agent, along with a detachable stub from the Statement of Account (or a letter providing the 
account number). Shareholders should be sure to write the Fund’s account number on the check. 
Purchases of Fund shares (initial or subsequent) may not be made by third party check.   

Shares of the Fund may be purchased on any business day at the net asset value per share next 
determined after receipt of a purchase order.  Share certificates will not be issued.  Share 
purchase orders are effective on the date the Fund receives a completed Account Application 
Form (and other required documents) and federal funds become available.   

Initial and subsequent investments may also be made by wire transfer. Shareholders should note 
that their bank may charge a fee in connection with transferring money by bank wire.   

For a share purchase order for the Fund to become effective on a particular business day, prior to 
4:00 p.m. Eastern time: (i) in the case of a wire transfer payment, a purchaser must call 
800.346.2670 to inform the Transfer Agent of an incoming wire transfer; or (ii) in the case of 
payment by check or money order, a complete share purchase order must be actually received by 
the Transfer Agent, and, in either case, federal funds must be received by the Transfer Agent, on 
behalf of the Fund.  If federal funds are received by the Transfer Agent that same day, the order 
will be effective on that day.  If the Fund receives notification of a wire transfer or a complete 
share purchase order after 4:00 p.m. Eastern Time, or if federal funds are not received by the 
Transfer Agent, such purchase order shall be executed as of the date that federal funds are 
actually received.   

The price of the Fund’s shares and the valuation of Fund assets are discussed in “Pricing of Fund 
Shares.”  
 
Redemption of Shares 
 
If the Board determines that it is in the best interests of the remaining shareholders of the Fund, 
the Fund may pay the redemption price in whole, or in part, by a distribution in kind from the 
Fund, in lieu of cash, taking such securities at their value employed for determining such 
redemption price, and selecting the securities in such manner as such Board may deem fair and 
equitable.  A shareholder who receives a distribution in kind may incur a brokerage commission 
upon a later disposition of such securities and may receive less than the redemption value of such 
securities or property upon sale, particularly where such securities are sold prior to maturity.  
However, the Fund is required to redeem shares solely for cash up to the lesser of $250,000 or 
1% of the NAV of the Fund during any 90-day period for any one shareholder.  Should 
redemptions by any shareholder exceed such limitation, the Fund will have the option of 
redeeming the excess in cash or in-kind.  Redemption in kind is not as liquid as a cash 
redemption. 
 
Under the 1940 Act, the Fund may suspend the right of redemption or postpone the date of 
payment upon redemption for any period: (i) during which the NYSE is closed, other than 
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customary weekend and holiday closings; (ii) during which trading on the NYSE is restricted; or 
(iii) during which (as determined by the SEC by rule or regulation) an emergency exists as a 
result of which disposal or valuation of portfolio securities is not reasonably practicable, or for 
such other periods as the SEC may permit.  The Fund may also suspend or postpone the 
recordation of the transfer of its shares upon the occurrence of any of the foregoing conditions.   

Redemption Procedures.  The Fund will redeem all full and fractional shares of the Fund upon 
request on any business day at the applicable net asset value determined after the receipt of 
proper redemption instructions.  Shareholders liquidating their holdings will receive upon 
redemption all dividends reinvested through the date of redemption.  If notice of redemption is 
received on any business day, the redemption will be effective on the date of receipt.  Payment 
will ordinarily be made by wire on the next business day, but, in any case, within no more than 
seven business days from the date of receipt.  If the notice is received on a day that is not a 
business day or after the close of regularly scheduled trading on the NYSE, the redemption 
notice will be deemed received as of the next business day.  The Fund does not charge a 
redemption fee.  The value of shares at the time of redemption may be more or less than the 
shareholder’s cost.   

No redemption requests will be processed until the Fund has received a completed Purchase 
Application, and no redemption of shares purchased by check will be made until all checks 
received for such shares have been collected, which may take up to 15 days or more.   

Redemption Fees.   The Fund will redeem your Class A and Class I shares at the net asset value 
next determined after your redemption request is received in proper form.  There is no 
redemption fee charged by the Fund.  However, if a shareholder uses the services of a broker-
dealer for the redemption, there may be a charge by the broker-dealer to the shareholder for such 
services.  The Fund reserves the right to impose or change redemption fees.  If redemption fees 
are imposed in the future, the Fund reserves the right to waive such redemption fees. 
 
Note:  The Fund has the right to suspend or postpone redemptions of shares for any period 
(i) during which the NYSE is closed, other than customary weekend and holiday closings; 
(ii) during which trading on the NYSE is restricted; or (iii) during which (as determined by the 
SEC by rule or regulation) an emergency exists as a result of which disposal or valuation of 
portfolio securities is not reasonably practicable, or as otherwise permitted by the SEC. 
 
Contingent Deferred Sales Charge (“CDSC”).  Class A share purchases in excess of $1 million 
may be charged a CDSC of 1% if those shares are redeemed within 12 months of initial 
purchase.  The Fund may waive the imposition of a CDSC on redemption of Fund shares under 
certain circumstances and conditions, including without limitation, the following: 
 

• Redemptions following the death or permanent disability (as defined by Section 72(m)(7) 
of the Code) of a shareholder if made within one year of death or the initial determination 
of permanent disability.  The waiver is available only for shares held at the time of death 
or initial determination of permanent disability; and 

• Required minimum distributions from a tax-deferred retirement plan or an individual 
retirement account (IRA) as required under the Code.  The waiver of the CDSC for 
required distributions will be as a percentage of assets held in the Fund. 
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If you think you may be eligible for a CDSC waiver, contact your financial intermediary.  You 
must notify the Fund prior to the redemption request to ensure your receipt of the waiver.  
Additionally, shareholder accounts that received Fund shares in the reorganization of the 
Predecessor Fund in exchange for Predecessor Fund shares purchased prior to the Reorganization 
Date are not subject to the above CDSC.   
 
Redemption By Mail.  Shares may be redeemed by mail by submitting a written request from the 
registered owner(s) signed exactly as shares are registered. Signature guarantees by an 
acceptable guarantor are required to redeem amounts greater than $50,000 or to have proceeds 
sent to an address other than the address of record.  The Transfer Agent has adopted standards 
and procedures pursuant to which signature-guarantees in proper form generally will be accepted 
from domestic banks, brokers, dealers, credit unions, national securities exchanges, registered 
securities associations, clearing agencies and savings associations, as well as from participants in 
the New York Stock Exchange Medallion Signature Program, the Securities Transfer Agents 
Medallion Program (“STAMP”) and the Stock Exchanges Medallion Program.  Shareholders 
with any questions regarding signature-guarantees should contact the Transfer Agent.   

In certain instances, the Transfer Agent may require additional documents such as, but not 
limited to, trust instruments, death certificates, appointments as executor or administrator or 
certificates of corporate authority.    

Checks for redemption proceeds will be mailed to the address of record within seven days of 
redemption.   

Redemption By Wire.  If redemption by wire has been elected in the Purchase Application, shares 
may be redeemed on any business day upon request made by telephone or letter.  A shareholder 
or any authorized agent (so designated on the Account Application Form) must provide the 
Transfer Agent with the dollar or share amount to be redeemed, the account to which the 
redemption proceeds should be wired, the name of the shareholder and the shareholder’s account 
number.  Shareholders should note that their bank may charge a fee in connection with 
transferring money by wire.   

A shareholder may change its authorized agent, the address of record or the account designated 
to receive redemption proceeds at any time by providing the Transfer Agent with written 
instructions signature guaranteed as described above.   

Telephone Redemption.  A shareholder may request redemption by calling the Transfer Agent at 
800.346.2670.  Proceeds from telephone redemptions will be forwarded to the shareholder by 
check unless the shareholder has requested redemption by wire in the manner described above 
under “Redemption by Wire.” The check will be made only payable to the registered shareholder 
and sent to the address of record on file with the Transfer Agent.  The Fund reserves the right to 
refuse a telephone request for redemption if it is believed advisable to do so.  Procedures for 
redeeming shares by telephone may be modified or terminated at any time by the Fund.  Neither 
the Fund nor the Transfer Agent will be liable for following redemption instructions received by 
telephone which are reasonably believed to be genuine, and the shareholder will bear the risk of 
loss in the event of unauthorized or fraudulent telephone instructions.  The Fund will employ 



45 

reasonable procedures to confirm that instructions communicated by telephone are genuine.  The 
Fund and/or the Transfer Agent may be liable for any losses due to unauthorized or fraudulent 
instructions if they do not follow such procedures.  The Fund may require personal identification 
codes.    

TAXES 

In general it is the Fund’s policy to distribute to its shareholders as “ordinary income dividends” 
substantially all net investment income and short-term capital gains.  It is also the Fund’s policy 
to distribute annually all net realized long-term capital gains, if any, after offsetting any capital 
loss carryovers as “capital gains distributions.”    

Ordinary income dividends and capital gain distributions are payable in full and fractional shares 
of the relevant class of the Fund based upon the net asset value determined as of the close of the 
Exchange on the record date for each dividend or distribution.  Shareholders, however, may elect 
to receive their ordinary income dividends or capital gain distributions, or both, in cash.  The 
election may be made at any time by submitting a written request directly to the Fund.  In order 
for a change to be in effect for any dividend or distribution, it must be received by the Fund on or 
before the record date for such dividend or distribution. 

If you elect to receive your dividends in cash and the dividend checks sent to you are returned 
“undeliverable” to the Fund or remain uncashed for six months, your cash election will 
automatically be changed and your future dividends will be reinvested.  No interest will accrue 
on amounts represented by uncashed dividend or redemption checks. 

As required by federal law, detailed federal tax information will be furnished to each shareholder 
for each calendar year on or before January 31st of the succeeding year. 

Taxation of the Fund 

The Fund intends to elect to be treated and qualify each year as a regulated investment company 
under Subchapter M of the Code.  In order to qualify for the special tax treatment accorded 
regulated investment companies and their shareholders, the Fund must, among other things, 
(i) derive at least 90% of its gross income in each taxable year from dividends, interest, payments 
with respect to certain securities loans, gains from the sale or other disposition of stock, 
securities or foreign currencies, or other income (including, but not limited to, gains from 
options, futures or forward contracts) derived with respect to its business of investing in such 
stock, securities or currencies and net income derived from interests in “qualified publicly traded 
partnership”; (ii) diversify its holdings so that at the end of each fiscal quarter, (a) at least 50% of 
the value of its total assets consists of cash, U.S. government securities, securities of other 
regulated investment companies, and other securities limited generally, with respect to any one 
issuer, to no more than 5% of the value of the Fund’s total assets and 10% of the outstanding 
voting securities of such issuer, and (b) not more than 25% of the value of the Fund’s total assets 
is invested in the securities (other than those of the U.S. government or other regulated 
investment companies) of any one issuer or of two or more issuers which the Fund controls and 
which are engaged in the same, similar or related trades or businesses, or in the securities of one 
or more publicly traded partnerships; and (iii) distribute with respect to each taxable year at least 
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90% of the sum of its taxable net investment income, net tax-exempt income, and the excess, if 
any, of net short-term capital gains over net long-term capital losses for such year.  For purposes 
of meeting the diversification requirement described in (ii) above, in the case of the Fund’s 
investment in loan participations, the issuer may be the financial intermediary or the borrower.  

In general, for purposes of the 90% gross income requirement described in (i) above, income 
derived from a partnership will be treated as qualifying income only to the extent such income is 
attributable to items of income of the partnership which would be qualifying income if realized 
by the regulated investment company.  However, 100% of the net income derived from an 
interest in a “qualified publicly traded partnership” (defined as a partnership (x) interests in 
which are traded on an established securities market or readily tradable on a secondary market or 
the substantial equivalent thereof and (y) that derives less than 90% of its income from the 
qualifying income described in (i) above) will be treated as qualifying income.  In addition, 
although in general the passive loss rules of the Code do not apply to regulated investment 
companies, such rules do apply to a regulated investment company with respect to items 
attributable to an interest in a qualified publicly traded partnership.  Finally, for purposes of (ii) 
above, the term “outstanding voting securities of such issuer” will include the equity securities of 
a qualified publicly traded partnership. 

To the extent that it qualifies for treatment as a regulated investment company, the Fund will not 
be subject to federal income tax on income distributed to its shareholders in a timely manner in 
the form of dividends (including Capital Gain Dividends, defined below).  If the Fund were to 
fail to qualify as a regulated investment company accorded special tax treatment in any taxable 
year – for example, because it was not sufficiently diversified under the applicable Code tests – 
the Fund would be subject to tax on its taxable income at corporate rates, and all distributions 
from earnings and profits, including any distributions of net tax-exempt income and net long-
term capital gains, would be taxable to shareholders as ordinary income.  In addition, the Fund 
could be required to recognize unrealized gains, pay substantial taxes and interest and make 
substantial distributions before requalifying as a regulated investment company that is accorded 
special tax treatment. 

The Fund intend to distribute substantially all of their investment company taxable income and to 
distribute all net realized long-term capital gains in a taxable year.  If the Fund does retain any 
investment company taxable income, it will be subject to tax at regular corporate rates on the 
amount retained.  If the Fund retains any net capital gain, it will also be subject to tax at regular 
corporate rates on the amount retained, but may designate the retained amount as undistributed 
capital gains in a notice to its shareholders who (i) will be required to include in income for 
federal income tax purposes, as long-term capital gain, their shares of such undistributed amount, 
and (ii) will be entitled to credit their proportionate shares of the tax paid by the Fund on such 
undistributed amount against their federal income tax liabilities, if any.  For federal income tax 
purposes, the tax basis of shares owned by a shareholder of the Fund will be increased by an 
amount equal under current law to the difference between the amount of undistributed capital 
gains included in the shareholder’s income and the tax deemed paid by the shareholder under 
clause (ii) of the preceding sentence.   

A nondeductible excise tax at the rate of 4% will be imposed on the excess, if any, of the Fund’s 
“required distribution” over its actual distributions in any calendar year.  Generally, the “required 
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distribution” is 98% of the Fund’s ordinary income for the calendar year plus 98% of its capital 
gain net income recognized during the one-year period ending on October 31st plus undistributed 
amounts from prior years.  For these purposes, the Fund will be treated as having distributed any 
amount for which it is subject to income tax.  The Fund intends to make distributions sufficient 
to avoid imposition of the excise tax, although there can be no assurance that it will be able to do 
so. 

Taxation of Fund Distributions 

For federal income tax purposes, distributions of investment income are generally taxable as 
ordinary income to the extent of the Fund’s earnings and profits.  Taxes on distributions of 
capital gains are determined by how long the Fund owned the investments that generated them, 
rather than how long a shareholder has owned his or her shares.  Distributions of net capital gains 
from the sale of investments that the Fund owned for more than one year and that are properly 
designated by the Fund as capital gain dividends (“Capital Gain Dividends”) will be taxable as 
long-term capital gains.  Distributions of gains from the sale of investments that the Fund owned 
for one year or less will be taxable as ordinary income.  For taxable years beginning before 
January 1, 2011, the Fund may designate certain dividends as derived from “qualified dividend 
income, “ which, when received by an individual, will be taxed at the rates applicable to long-
term capital gain, provided holding period and other requirements are met at both the shareholder 
and Fund level.  The Fund does not expect a significant portion of distributions to be derived 
from qualified dividend income. 

Distributions are taxable to shareholders even if they are paid from income or gains earned by 
the Fund before a shareholder’s investment (and thus were included in the price the shareholder 
paid).  Distributions are taxable whether shareholders receive them in cash or reinvest them in 
additional shares (other than distributions, if any, designated by the Fund as “exempt-interest 
dividends”).  Any gain resulting from the sale or exchange of Fund shares generally will be 
taxable as capital gains.  Distributions declared and payable by the Fund during October, 
November or December to shareholders of record on a date in any such month and paid by the 
Fund during the following January will be treated for federal tax purposes as paid by the Fund 
and received by shareholders on December 31st of the year in which declared rather than the 
calendar year in which they were received. 

Long-term capital gain rates applicable to individuals have been temporarily reduced - in 
general, to 15% with lower rates applying to taxpayers in the 10% and 15% rate brackets - for 
taxable years beginning before January 1, 2011. 

Dividends received by corporate shareholders may qualify for the 70% dividends received 
deduction to the extent of the amount of qualifying dividends received by the Fund from 
domestic corporations and to the extent a portion of interest paid or accrued on certain high yield 
discount obligations owned by the Fund are treated as dividends.   

If the Fund makes a distribution in excess of its current and accumulated “earnings and profits” 
in any taxable year, the excess distribution will be treated as a return of capital to the extent of a 
shareholder’s tax basis in his or her shares, and thereafter as capital gain.  A return of capital is 
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not taxable, but it reduces a shareholder’s basis in his or her shares, thus reducing any loss or 
increasing any gain on a subsequent taxable disposition by the shareholder of such shares.   

Sale or Redemption of Shares 

The sale or redemption of Fund shares may give rise to a gain or loss.  In general, any gain or 
loss realized upon a taxable disposition of shares will be treated as long-term capital gain or loss 
if the shares have been held for more than 12 months.  Otherwise, the gain or loss on the taxable 
disposition of Fund shares will be treated as short-term capital gain or loss.  However, any loss 
realized upon a taxable disposition of shares held for six months or less will be treated as long-
term, rather than short-term, to the extent of any long-term capital gain distributions received (or 
deemed received) by the shareholder with respect to the shares.  All or a portion of any loss 
realized upon a taxable disposition of Fund shares will be disallowed if other substantially 
identical shares of the Fund are purchased within 30 days before or after the disposition.  In such 
a case, the basis of the newly purchased shares will be adjusted to reflect the disallowed loss. 

Passive Foreign Investment Companies 

Funds that invest in non-U.S. securities may own shares in certain foreign investment entities, 
referred to as “passive foreign investment companies” (“PFICs”).  In order to avoid U.S. federal 
income tax on distributions received from a PFIC, and an additional charge on a portion of any 
“excess distribution” from such companies or gain from the disposition of such shares, the Fund 
may elect to “mark-to-market” annually its investments in such entities and to distribute any 
resulting net gain to shareholders.  Such gains are treated as ordinary income.  The Fund may 
also elect to treat the PFIC as a “qualified electing fund” (a “QEF election”), in which case the 
Fund would be required to include its share of the company’s income and net capital gains 
annually, regardless of whether it receives distributions from the company.  The QEF and mark-
to-market elections may require the Fund to sell securities it would have otherwise continued to 
hold in order to make distributions to shareholders to avoid any Fund-level tax.  Income from 
investments in PFICs generally will not qualify for treatment as qualified dividend income. 

Non-U.S. Taxes 

Funds that invest in non-U.S. securities may be liable to non-U.S. governments for taxes relating 
primarily to investment income or capital gains on non-U.S. securities in the Fund’s portfolio.  If 
at the close of its taxable year more than 50% of the value of the Fund’s total assets consists of 
securities of foreign corporations (including foreign governments), the Fund may make an 
election under the Code that would allow Fund shareholders who are U.S. citizens or U.S. 
corporations to claim a foreign tax credit or deduction (but not both) on their U.S. income tax 
return for their pro rata portion of qualified taxes paid by that Fund to non-U.S. countries in 
respect of non-U.S. securities held at least a minimum period specified in the Code.  If the Fund 
makes the election, the amount of each shareholder’s distribution reported on the information 
returns filed by such Fund with the IRS must be increased by the amount of the shareholder’s 
portion of the Fund’s non-U.S. tax paid.  A shareholder’s ability to claim all or a part of a non-
U.S. tax credit or deduction in respect of non-U.S. taxes paid by the Fund may be subject to 
certain limitations imposed by the Code. 
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Non-U.S. Currency Transactions 

Transactions in non-U.S. currencies, non-U.S.-currency denominated debt obligations and 
certain non-U.S. currency options, future contracts, and forward contracts (and similar 
instruments) may give rise to ordinary income or loss to the extent such income or loss results 
from fluctuations in the value of the non-U.S. currency concerned and may  increase the amount 
and affect the timing and character of taxes payable by shareholders.  Certain of the Fund’s 
transactions, if any, in foreign currencies and foreign currency denominated instruments are 
likely to result in a difference between the Fund’s book income and taxable income.  This 
difference may cause a portion of such Fund’s income distributions to constitute a return of 
capital or capital gain for tax purposes or require the Fund to make distributions exceeding book 
income to avoid excise tax liability and to qualify as a regulated investment company, which 
may have the effect of accelerating taxable distributions to shareholders. 

Financial Products 

The Fund’s investments in options, futures contracts, hedging transactions, forward contracts, 
swaps and certain other transactions will be subject to special tax rules (including mark-to-
market, constructive sale, straddle, wash sale, short sale and other rules), the effect of which may 
be to accelerate income to the Fund, defer Fund losses, cause adjustments in the holding periods 
of Fund securities, convert capital gain into ordinary income and convert short-term capital 
losses into long-term capital losses.  These rules could therefore affect the amount, timing and 
character distributions to Fund shareholders. 

Certain of the Fund’s hedging activities including its transactions in options, futures contracts 
and foreign currencies, are likely to result in a difference between the Fund’s book income and 
taxable income.  This difference may cause a portion of such Fund’s income distributions to 
constitute a return of capital or capital gain for tax purposes or require the Fund to make 
distributions exceeding book income to avoid excise tax liability and to qualify as a regulated 
investment company, which may have the effect of accelerating taxable distributions to 
shareholders.  

Securities Issued or Purchased at a Discount 

The Fund’s investment in securities issued at a discount and certain other obligations will (and 
investments in securities purchased at a discount may) require that Fund to accrue and distribute 
income not yet received.  In addition, payment-in-kind securities will give rise to income which 
is required to be distributed even though the Fund receives no interest payment in cash on the 
security during the year.  In order to generate sufficient cash to make the requisite distributions, 
the Fund may be required to sell securities in its portfolio that it otherwise would have continued 
to hold.  The Fund may realize gains or losses from such sales.  In the event the Fund realizes net 
capital gains from such transactions, its shareholders may receive a larger capital gain 
distribution than they would in the absence of such transactions. 

Some debt obligations that are acquired by the Fund in the secondary market may be treated as 
having market discount.  Generally, any gain recognized on the disposition of a debt security 
having market discount is treated as ordinary income to the extent the gain does not exceed the 
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“accrued market discount” on such debt security.  Market discount generally accrues in equal 
daily installments.  The Fund may make certain elections applicable to debt obligations having 
market discount, which could affect the character and timing of recognition of income. 

High-Risk Securities 

The Fund may invest in debt obligations that are in the lowest rating categories or are unrated.  
Investments in debt obligations that are at risk of or in default present special tax issues for the 
Fund.  Tax rules are not entirely clear about issues such as when the Fund may cease to accrue 
interest, original issue discount or market discount, when and to what extent deductions may be 
taken for bad debts, or worthless securities and how payments received on obligations in default 
should be allocated between principal and income.  These and other related issues will be 
addressed by the Fund if it invests in such securities in order to seek to ensure that they distribute 
sufficient income to avoid becoming subject to federal income or excise tax. 

Real Estate Investment Trusts 

The Fund’s investments in REIT equity securities may result in the Fund’s receipt of cash in 
excess of the REIT’s earnings; if the Fund receives such distributions all or a portion of these 
distributions will constitute a return of capital to the Fund.  Receiving a return of capital 
distribution from a REIT will reduce the amount of income available to be distributed to Fund 
shareholders.  Income from REIT securities generally will not be eligible for treatment as 
qualified dividend income. 

Tax-Exempt Shareholders 

Under current law, the Fund serves to “block” (that is, prevent the attribution to shareholders of) 
unrelated business taxable income (“UBTI”) from being realized by its tax-exempt shareholders.  
Notwithstanding the foregoing, a tax-exempt shareholder could realize UBTI by virtue of its 
investment in the Fund if either: (1) the Fund invests in REITs that hold residual interests in real 
estate mortgage investment conduits (“REMICs”); or (2) shares in the Fund constitute debt-
financed property in the hands of the tax-exempt shareholder within the meaning of Code 
Section 514(b).  If a charitable remainder trust (as defined in Code Section 664) realizes any 
UBTI for a taxable year, it will lose its tax-exempt status for the year.  The Fund may invest in 
REITs that hold residual interests in REMICs. 

Backup Withholding 

The Fund generally is required to withhold and remit to the U.S. Treasury a percentage of the 
taxable distributions and redemption proceeds paid to any individual shareholder who fails to 
properly furnish the Fund with a correct taxpayer identification number (“TIN”), who has under-
reported dividend or interest income, or who fails to certify to the Fund that he or she is not 
subject to such withholding.  The backup withholding tax rate is 28% for amounts paid through 
2010. The backup withholding tax rate will be 31% for amounts paid after December 31, 2010. 
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Other Tax Matters 

Special tax rules apply to investments though defined contribution plans and other tax-qualified 
plans.  Shareholders should consult their tax adviser to determine the suitability of shares of the 
Fund as an investment through such plans and the precise effect of and investment on their 
particular tax situation.  

The foregoing discussion relates solely to U.S. federal income tax law.  Dividends and 
distributions also may be subject to state and local taxes.  Shareholders are urged to consult their 
tax advisers regarding specific questions as to federal, state, local and, where applicable, foreign 
taxes.  Non-U.S. investors should consult their tax advisers concerning the tax consequences of 
ownership of shares of the Fund, including the certification and filing requirements imposed on 
foreign investors in order to qualify for exemption from the backup withholding tax rates 
described above (or a reduced rate of withholding provided by treaty).If a shareholder recognizes 
a loss with respect to the Fund’s shares of $2 million or more for an individual shareholder or 
$10 million or more for a corporate shareholder, the shareholder must file with the Internal 
Revenue Service a disclosure statement on Form 8886.  Direct Shareholders of portfolio 
securities are in many cases excepted from this reporting requirement, but under current 
guidance, shareholders of a regulated investment company are not excepted.  Future guidance 
may extend the current exception from this reporting requirement to shareholders of most or all 
regulated investment companies.  The fact that a loss is reportable under these regulations does 
not affect the legal determination of whether the taxpayer’s treatment of the loss is proper.  
Shareholders should consult their tax advisers to determine the applicability of these regulations 
in light of their individual circumstances. 
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APPENDIX A 
SUB-ADVISER’S PROXY VOTING POLICIES AND PROCEDURES 

Introduction Wellington Management Company, llp (“Wellington 
Management”) has adopted and implemented policies and 
procedures that it believes are reasonably designed to ensure that 
proxies are voted in the best economic interests of its clients 
around the world.   

 
 Wellington Management’s Proxy Voting Guidelines (the 

“Guidelines”), which are incorporated by reference to these Global 
Proxy Policy and Procedures, set forth the sets of guidelines that 
Wellington Management uses in voting specific proposals 
presented by the boards of directors or shareholders of companies 
whose securities are held in client portfolios for which Wellington 
Management has voting discretion.  While the Guidelines set forth 
general sets of guidelines for voting proxies, it should be noted 
that these are guidelines and not rigid rules.  Many of the 
Guidelines are accompanied by explanatory language that 
describes criteria that may affect our vote decision.  The criteria as 
described are to be read as part of the guideline, and votes cast 
according to the criteria will be considered within guidelines.  In 
some circumstances, the merits of a particular proposal may cause 
us to enter a vote that differs from the Guidelines. 

    
Statement of Policy As a matter of policy, Wellington Management: 
 
 1 
 Takes responsibility for voting client proxies only upon a client’s 

written request. 
 
2 
Votes all proxies in the best interests of its clients as shareholders, 
i.e., to maximize economic value. 
 
3 
Develops and maintains broad guidelines setting out positions on 
common proxy issues, but also considers each proposal in the 
context of the issuer, industry, and country or countries in which 
its business is conducted. 
 
4 
Evaluates all factors it deems relevant when considering a vote, 
and may determine in certain instances that it is in the best 
interest of one or more clients to refrain from voting a given proxy 
ballot. 
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5 
Identifies and resolves all material proxy-related conflicts of 
interest between the firm and its clients in the best interests of the 
client. 
 
6 
Believes that sound corporate governance practices can enhance 
shareholder value and therefore encourages consideration of an 
issuer’s corporate governance as part of the investment process.   
 
7 
Believes that proxy voting is a valuable tool that can be used to 
promote sound corporate governance to the ultimate benefit of the 
client as shareholder. 
 
8 
Provides all clients, upon request, with copies of these Global 
Proxy Policy and Procedures, the Guidelines, and related reports, 
with such frequency as required to fulfill obligations under 
applicable law or as reasonably requested by clients. 
 
9 
Reviews regularly the voting record to ensure that proxies are 
voted in accordance with these Global Proxy Policy and Procedures 
and the Guidelines; and ensures that procedures, documentation, 
and reports relating to the voting of proxies are promptly and 
properly prepared and disseminated. 

      
Responsibility and Wellington Management has a Corporate Governance Committee, 

established  
Oversight by action of the firm’s Executive Committee, that is responsible for 

the review and approval of the firm’s written Global Proxy Policy 
and Procedures and the Guidelines, and for providing advice and 
guidance on specific proxy votes for individual issuers.  The firm’s 
Legal and Compliance Group monitors regulatory requirements 
with respect to proxy voting on a global basis and works with the 
Corporate Governance Committee to develop policies that 
implement those requirements.  Day-to-day administration of the 
proxy voting process at Wellington Management is the 
responsibility of the Global Research Services Group.  In addition, 
the Global Research Services Group acts as a resource for portfolio 
managers and research analysts on proxy matters, as needed. 
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− Statement of Procedures Wellington Management has in place certain procedures for 
implementing its proxy voting policy.   

    
− General Proxy Voting  Authorization to Vote 
−  Wellington Management will vote only those proxies for which its 

clients have affirmatively delegated proxy-voting authority. 
−  
− Receipt of Proxy 
− Proxy materials from an issuer or its information agent are 
forwarded to registered owners of record, typically the client’s 
custodian bank.  If a client requests that Wellington Management 
votes proxies on its behalf, the client must instruct its custodian 
bank to deliver all relevant voting material to Wellington 
Management or its voting agent.  Wellington Management, or its 
voting agent, may receive this voting information by mail, fax, or 
other electronic means. 
−  
− Reconciliation 
− To the extent reasonably practicable, each public security 
proxy received by electronic means is matched to the securities 
eligible to be voted and a reminder is sent to any custodian or 
trustee that has not forwarded the proxies as due. Although 
proxies received for private securities, as well as those received in 
non-electronic format, are voted as received, Wellington 
Management is not able to reconcile these proxies to holdings, nor 
does it notify custodians of non-receipt.  
 
Research 
In addition to proprietary investment research undertaken by 
Wellington Management investment professionals, the firm 
conducts proxy research internally, and uses the resources of a 
number of external sources to keep abreast of developments in 
corporate governance around the world and of current practices 
of specific companies.   
 
Proxy Voting 
Following the reconciliation process, each proxy is compared 
against the Guidelines, and handled as follows: 

−  
 • Generally, issues for which explicit proxy voting guidance is 

provided in the Guidelines (i.e., “For”, “Against”, “Abstain”) are 
reviewed by the Global Research Services Group and voted in 
accordance with the Guidelines. 

 • Issues identified as “case-by-case” in the Guidelines are further 
reviewed by the Global Research Services Group.  In certain 
circumstances, further input is needed, so the issues are 
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forwarded to the relevant research analyst and/or portfolio 
manager(s) for their input. 

 
 • Absent a material conflict of interest, the portfolio manager has 

the authority to decide the final vote.  Different portfolio 
managers holding the same securities may arrive at different 
voting conclusions for their clients’ proxies. 

−  
Material Conflict of Interest Identification and Resolution 
Processes Wellington Management’s broadly diversified client 
base and functional lines of responsibility serve to minimize the 
number of, but not prevent, material conflicts of interest it faces in 
voting proxies.  Annually, the Corporate Governance Committee 
sets standards for identifying material conflicts based on client, 
vendor, and lender relationships, and publishes those standards 
to individuals involved in the proxy voting process.  In addition, 
the Corporate Governance Committee encourages all personnel to 
contact the Global Research Services Group about apparent 
conflicts of interest, even if the apparent conflict does not meet the 
published materiality criteria.  Apparent conflicts are reviewed by 
designated members of the Corporate Governance Committee to 
determine if there is a conflict, and if so whether the conflict is 
material. 
 
− If a proxy is identified as presenting a material conflict of 
interest, the matter must be reviewed by designated members of 
the Corporate Governance Committee, who will resolve the 
conflict and direct the vote.  In certain circumstances, the 
designated members may determine that the full Corporate 
Governance Committee should convene.  Any Corporate 
Governance Committee member who is himself or herself subject 
to the identified conflict will not participate in the decision on 
whether and how to vote the proxy in question. 

    
Other Considerations In certain instances, Wellington Management may be unable to 

vote or may determine not to vote a proxy on behalf of one or 
more clients.  While not exhaustive, the following list of 
considerations highlights some potential instances in which a 
proxy vote might not be entered. 

 
  Securities Lending 
  Wellington Management may be unable to vote proxies when the 

underlying securities have been lent out pursuant to a client’s 
securities lending program.  In general, Wellington Management 
does not know when securities have been lent out and are 
therefore unavailable to be voted.  Efforts to recall loaned 
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securities are not always effective, but, in rare circumstances, 
Wellington Management may recommend that a client attempt to 
have its custodian recall the security to permit voting of related 
proxies.   

−  
 Share Blocking and Re-registration   
 Certain countries require shareholders to stop trading securities 

for a period of time prior to and/or after a shareholder meeting in 
that country (i.e., share blocking).  When reviewing proxies in 
share blocking countries, Wellington Management evaluates each 
proposal in light of the trading restrictions imposed and 
determines whether a proxy issue is sufficiently important that 
Wellington Management would consider the possibility of 
blocking shares.  The portfolio manager retains the final authority 
to determine whether to block the shares in the client’s portfolio 
or to pass on voting the meeting.   

 
 In certain countries, re-registration of shares is required to enter a 

proxy vote.  As with share blocking, re-registration can prevent 
Wellington Management from exercising its investment discretion 
to sell shares held in a client’s portfolio for a substantial period of 
time.  The decision process in blocking countries as discussed 
above is also employed in instances where re-registration is 
necessary. 

 
 Lack of Adequate Information, Untimely Receipt of Proxy 

Materials, or Excessive Costs 
 Wellington Management may be unable to enter an informed vote 

in certain circumstances due to the lack of information provided 
in the proxy statement or by the issuer or other resolution 
sponsor, and may abstain from voting in those instances.  Proxy 
materials not delivered in a timely fashion may prevent analysis 
or entry of a vote by voting deadlines.  In addition, Wellington 
Management's practice is to abstain from voting a proxy in 
circumstances where, in its judgment, the costs exceed the 
expected benefits to clients. Requirements for Powers of Attorney 
and consularization are examples of such circumstances. 

    
Additional Information Wellington Management maintains records of proxies voted 

pursuant to Section 204-2 of the Investment Advisers Act of 1940 
(the “Advisers Act”), the Employee Retirement Income Security 
Act of 1974, as amended (“ERISA”), and other applicable laws.   

 
−  Wellington Management’s Global Proxy Policy and Procedures may 

be amended from time to time by Wellington Management.  
Wellington Management provides clients with a copy of its Global 
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Proxy Policy and Procedures, including the Guidelines, upon written 
request.  In addition, Wellington Management will make specific 
client information relating to proxy voting available to a client 
upon reasonable written request. 

  
  
 Dated:  July 8, 2009 
 

−  
 
 
 
 
 
 
 
 
 
. 
 
 
Introduction Upon a client’s written request, Wellington Management 

Company, llp (“Wellington Management”) votes securities that 
are held in the client’s account in response to proxies solicited by 
the issuers of such securities.  Wellington Management 
established these Global Proxy Voting Guidelines to document 
positions generally taken on common proxy issues voted on 
behalf of clients.  

 
 These guidelines are based on Wellington Management’s 

fiduciary obligation to act in the best economic interest of its 
clients as shareholders.  Hence, Wellington Management 
examines and votes each proposal so that the long-term effect of 
the vote will ultimately increase shareholder value for our clients. 
Because ethical considerations can have an impact on the long-
term value of assets, our voting practices are also attentive to 
these issues and votes will be cast against unlawful and unethical 
activity. Further, Wellington Management’s experience in voting 
proposals has shown that similar proposals often have different 
consequences for different companies.  Moreover, while these 
Global Proxy Voting Guidelines are written to apply globally, 
differences in local practice and law make universal application 
impractical.  Therefore, each proposal is evaluated on its merits, 
taking into account its effects on the specific company in question, 
and on the company within its industry.  It should be noted that 
the following are guidelines, and not rigid rules, and Wellington 
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Management reserves the right in all cases to vote contrary to 
guidelines where doing so is judged to represent the best 
economic interest of its clients. 

 
 Following is a list of common proposals and the guidelines on 

how Wellington Management anticipates voting on these 
proposals.  The “(SP)” after a proposal indicates that the proposal 
is usually presented as a Shareholder Proposal. 

     
Voting Guidelines Composition and Role of the Board of Directors 
 
 • Election of Directors:     

 Case-by-Case 
  We believe that shareholders’ ability to elect 

directors annually is the most important right 
shareholders have. We generally support 
management nominees, but will withhold 
votes from any director who is demonstrated 
to have acted contrary to the best economic 
interest of shareholders. We may also 
withhold votes from directors who failed to 
implement shareholder proposals that 
received majority support, implemented 
dead-hand or no-hand poison pills, or failed 
to attend at least 75% of scheduled board 
meetings.  

 
 
 
 • Classify Board of Directors:     

 Against 
  We will also vote in favor of shareholder 

proposals seeking to declassify boards. 
 
 • Adopt Director Tenure/Retirement Age (SP):  

 Against 
 
 • Adopt Director & Officer Indemnification:   

 For 
  We generally support director and officer 

indemnification as critical to the attraction 
and retention of qualified candidates to the 
board.  Such proposals must incorporate the 
duty of care. 
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 • Allow Special Interest Representation to Board (SP): 
 Against 

 
 • Require Board Independence:    

 For 
We believe that, in the absence of a 
compelling counter-argument or prevailing 
market norms, at least 65% of a board should 
be comprised of independent directors, with 
independence defined by the local market 
regulatory authority.  Our support for this 
level of independence may include 
withholding approval for non-independent 
directors, as well as votes in support of 
shareholder proposals calling for 
independence.  

 
 • Require Key Board Committees to be Independent. 

 For 
Key board committees are the Nominating, 
Audit, and Compensation Committees.  
Exceptions will be made, as above, in respect 
of local market conventions. 

 
 • Require a Separation of Chair and CEO or Require a 

 For 
  Lead Director: 

•  
 • Approve Directors’ Fees:     

 For 
 
 • Approve Bonuses for Retiring Directors:   

 Case-by-Case 
 
 • Elect Supervisory Board/Corporate Assembly:  

 For 
 
 • Elect/Establish Board Committee:    

 For 
 
 • Adopt Shareholder Access/Majority Vote on Election of  

 Case-by-Case 
  Directors (SP):  
 We believe that the election of directors by a 

majority of votes cast is the appropriate 
standard for companies to adopt and therefore 
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generally will support those proposals that seek 
to adopt such a standard.  Our support for such 
proposals will extend typically to situations 
where the relevant company has an existing 
resignation policy in place for directors that 
receive a majority of “withhold” votes. We 
believe that it is important for majority voting to 
be defined within the company’s charter and 
not simply within the company’s corporate 
governance policy.  

 
  Generally we will not support proposals that 

fail to provide for the exceptional use of a 
plurality standard in the case of contested 
elections.  Further, we will not support 
proposals that seek to adopt a majority of votes 
outstanding (i.e., total votes eligible to be cast as 
opposed to actually cast) standard. 

    
Management Compensation 

 
 • Adopt/Amend Stock Option Plans:   

 Case-by-Case 
 

 • Adopt/Amend Employee Stock Purchase Plans:  
 For 

  
 • Approve/Amend Bonus Plans:    

 Case-by-Case 
  In the US, Bonus Plans are customarily 

presented for 
 shareholder approval pursuant to Section 

162(m) of the Omnibus Budget Reconciliation 
Act of 1992 (“OBRA”). OBRA stipulates that 
certain forms of compensation are not tax-
deductible unless approved by shareholders 
and subject to performance criteria. Because 
OBRA does not prevent the payment of subject 
compensation, we generally vote “for” these 
proposals.  Nevertheless, occasionally these 
proposals are presented in a bundled form 
seeking 162 (m) approval and approval of a 
stock option plan.  In such cases, failure of the 
proposal prevents the awards from being 
granted.  We will vote against these proposals 
where the grant portion of the proposal fails our 
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guidelines for the evaluation of stock option 
plans. 

 
 • Approve Remuneration Policy:    

 Case-by-Case 
 
 • Exchange Underwater Options:    

 Case-by-Case 
 We may support value-neutral exchanges in 

which senior management is ineligible to 
participate.  

 
 • Eliminate or Limit Severance Agreements (Golden  

 Case-by-Case 
 Parachutes): 

We will oppose excessively generous 
arrangements, but may support agreements 
structured to encourage management to 
negotiate in shareholders’ best economic 
interest. 

 
 • Shareholder Approval of Future Severance Agreements  

 Case-by-Case 
 Covering Senior Executives (SP): 
 We believe that severance arrangements require 

special scrutiny, and are generally supportive of 
proposals that call for shareholder ratification 
thereof.  But, we are also mindful of the board’s 
need for flexibility in recruitment and retention 
and will therefore oppose limitations on board 
compensation policy where respect for industry 
practice and reasonable overall levels of 
compensation have been demonstrated. 

 
 • Expense Future Stock Options (SP):   

 For 
 

 • Shareholder Approval of All Stock Option Plans (SP): 
 For 

 
 • Disclose All Executive Compensation (SP):  

 For 
    

  Reporting of Results 
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 • Approve Financial Statements:    
 For 

 
  • Set Dividends and Allocate Profits:    

 For 
 
 
 • Limit Non-Audit Services Provided by Auditors (SP):   

 Case-by-Case 
 We follow the guidelines established by the 

Public Company Accounting Oversight Board 
regarding permissible levels of non-audit fees 
payable to auditors. 

 
 • Ratify Selection of Auditors and Set Their Fees:  

 Case-by-Case 
   We will generally support management’s choice 

of auditors, unless the auditors have 
demonstrated failure to act in shareholders’ best 
economic interest. 

 
 • Elect Statutory Auditors:     
 Case-by-Case 

 
 • Shareholder Approval of Auditors (SP):   

 For 
    
  Shareholder Voting Rights  

 
 • Adopt Cumulative Voting (SP):    

 Against 
 We are likely to support cumulative voting 

proposals at “controlled” companies (i.e., 
companies with a single majority shareholder), 
or at companies with two-tiered voting rights. 

 
 • Shareholder Rights Plans     

 Case-by-Case 
 Also known as Poison Pills, these plans can 

enable boards of directors to negotiate higher 
takeover prices on behalf of shareholders.  
However, these plans also may be misused to 
entrench management.  The following criteria 
are used to evaluate both management and 
shareholder proposals regarding shareholder 
rights plans. 
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− We generally support plans that include: 

− Shareholder approval requirement 
− Sunset provision 
− Permitted bid feature (i.e., bids that are 

made for all shares and demonstrate 
evidence of financing must be submitted 
to a shareholder vote). 

 
 Because boards generally have the authority to 

adopt shareholder rights plans without 
shareholder approval, we are equally vigilant in 
our assessment of requests for authorization of 
blank check preferred shares (see below). 

 
 • Authorize Blank Check Preferred Stock:   

 Case-by-Case 
 We may support authorization requests that 

specifically proscribe the use of such shares for 
anti-takeover purposes. 

 
 • Eliminate Right to Call a Special Meeting:   

 Against 
 
 • Increase Supermajority Vote Requirement:  

 Against 
We likely will support shareholder and 
management proposals to remove existing 
supermajority vote requirements. 

 
 • Adopt Anti-Greenmail Provision:    

 For 
 
 • Adopt Confidential Voting (SP):    

 Case-by-Case 
  We require such proposals to include a 

provision to suspend confidential voting during 
contested elections so that management is not 
subject to constraints that do not apply to 
dissidents. 

 
 • Remove Right to Act by Written Consent:   

 Against 
    

Capital Structure 
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 • Increase Authorized Common Stock: 
 Case-by-Case 
We generally support requests for increases up 
to 100% of the shares currently authorized.  
Exceptions will be made when the company has 
clearly articulated a reasonable need for a 
greater increase. Conversely, at companies 
trading in less liquid markets, we may impose a 
lower threshold. 
 

 • Approve Merger or Acquisition:    
 Case-by-Case 

 
 • Approve Technical Amendments to Charter:  

 Case-by-Case 
 
 • Opt Out of State Takeover Statutes:   

 For 
  
 • Authorize Share Repurchase:    

 For 
 
 • Authorize Trade in Company Stock:   

 For 
 
 • Approve Stock Splits:     

 Case-by-Case 
  We approve stock splits and reverse stock splits 

that preserve the level of authorized, but 
unissued shares. 

 
 • Approve Recapitalization/Restructuring:   

 Case-by-Case 
 
 • Issue Stock with or without Preemptive Rights:  

 For 
 
 • Issue Debt Instruments:     

 Case-by-Case 
    

 Social Issues 
•  

 • Endorse the Ceres Principles (SP):    
 Case-by-Case 
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 • Disclose Political and PAC Gifts (SP):   
 Case-by-Case 

  We generally do not support imposition of 
disclosure requirements on management of 
companies in excess of regulatory requirements. 

 
 • Require Adoption of International Labor Organization’s  

 Case-by-Case  
  Fair Labor Principles (SP): 
 
 • Report on Sustainability (SP):    

 Case-by-Case 
    
 Miscellaneous 
 
 • Approve Other Business:     

 Against 
 
 • Approve Reincorporation:     

 Case-by-Case 
 
 • Approve Third-Party Transactions:   
 Case-by-Case 

 
 
 
 

Dated: October 16, 2008 
 
 


