TRANSPARENT VALUE TRUST
AUDIT COMMITTEE CHARTER

The Trustees hereby adopt the following as the g principles of the Audit Committee (the
“Committee”) of Transparent Value Trust (the “Tri)st

Member ship.

The Committee shall consist of three or more mesjkEach of whom is a “disinterested trustee” as tha
term is defined under the Investment Company Ad9zf0 (the “1940 Act”). The Committee shall elect
from its own members a Chairperson, who shall geesiver each meeting of the Committee. Each
disinterested Trustees shall serve as memberg dfrtist’s Audit Committee, and will serve as sualilu
his or her successor shall have been duly electédjaalified:

Principal Responsibilities.
The principal responsibilities of the Committeelsimlude:

Recommending which firm to engage as the Trustiependent auditor as required by
Section 32 of the 1940 Act, and whether to terneittlis relationship.

Reviewing the independent auditor's compensatioa,proposed scope and terms of its
engagement, and the firm’s independence.

Approving all audit and non-audit services the petedent auditor provides to the Trust
(and certain service providers of the Trust) asuired by and in accordance with

applicable law. The Committee is authorized toedl®y policies and procedures, in

accordance with applicable law, that provide fa #lvance pre-approval of some or all
audit and non-audit services. The Committee ish&rr authorized to delegate its

responsibility to pre-approve audit and non-auditiees to one or more members of the
Committee, in accordance with applicable law.

Serving as a channel of communication between titependent auditor and the
Trustees.

Reviewing the results of each external audit, iditlg any qualifications in the
independent auditor's opinion, any related managertter, management’'s responses
to recommendations made by the independent aumtit@monnection with the audit,
reports submitted to the Committee by the intemaliting department of the Trust's
administrator that are material to the Trust as lwley if any, and management’'s
responses to any such reports.

Meeting with the internal auditing department tecdiss their role in the audit and any
report they may wish to make with respect thereto.

Reviewing the Trust’'s audited financial statemeatsl considering any significant
disputes between a Fund or its service providedstamindependent auditor that arose in
connection with the preparation of those finanstatements. In addition, the Committee
should review any unusual circumstances reflectdde Trust's financial statements.



Considering, in consultation with the independendi®mr and the Trust's internal
accounting and audit executives, if any, the indéepat auditor’'s report on the adequacy
of the Trust’s internal financial controls.

Reviewing, in consultation with the Trust’'s indedent auditor, major changes regarding
auditing and accounting principles and practicesbaofollowed when preparing the
Trust's financial statements.

Reviewing the procedures employed by the Trust riepgring published financial
statements and related management commentaries.

Engagement of | ndependent Auditor.

In connection with the selection of the Trust'sépdndent auditor, the Committee shall consider the
auditor’s:

(a) basic approach and techniques;

(b) knowledge and experience in the industry aheéminvestment companies serviced by the firm;

(c) procedures followed to assure the firm’s indwejence;

(d) policy regarding rotation of personnel assigteethe engagement; and

(e) other quality control procedures.

The Committee shall also consider the nature amadityyuf other services offered by the firm, thenfis
manner of communicating weaknesses noted in thest'$runternal control system, the basis for

determining their fees, and management’s attitadetd the firm.

Internal Controls.

The Committee shall periodically review the intéroantrols of, and other procedures adopted by, the
Trust, including those procedures (if any) relatiog

® the valuation of securities and the computatiothefTrust’s net asset value;

(i) the valuation of securities for which market quiotat are not readily available
(including Rule 144A securities); and

(i) the liquidity of other restricted securities heidthe Trust.

Adopted: December 21, 2009



