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About This Statement of Additional Information

This statement of additional information has been arranged into different sections so that you can easily review important
information about the Transparent Value Dow Jones RBP® U.S. Large-Cap Aggressive Index Fund (the “TV US LgCap
Aggressive Fund” or the “Fund”), the Transparent Value Dow Jones RBP® U.S. Large-Cap Core Index Fund (the “TV US
LgCap Core Fund” or the “Fund”), the Transparent Value Dow Jones RBP® U.S. Large-Cap Defensive Index Fund (the
“TV US LgCap Defensive Fund” or the “Fund”), the Transparent Value Dow Jones RBP® U.S. Dividend Index Fund (the
“TV US Dividend Fund” or the “Fund”), the Transparent Value Dow Jones RBP® U.S. Large-Cap Growth Index Fund
(the “TV US LgCap Growth Fund” or the “Fund”), the Transparent Value Dow Jones RBP® U.S. Large-Cap Market
Index Fund (the “TV US LgCap Market Fund” or the “Fund”), and the Transparent Value Dow Jones RBP® U.S. Large-
Cap Value Index Fund (the “TV US LgCap Value Fund” or the “Fund™) (collectively, the “Funds”). Investors should
consider the investment objectives, risks, charges and expenses of the Transparent Value Funds carefully before investing.
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THE TRUST

General. Each Fund is a separate series of the Trust, a Delaware statutory trust organized on June 8, 2009. The Trust is
an open-end investment management company registered under the Investment Company Act of 1940, as amended (the
#1940 Act”) and commonly known as a “mutual fund.” The Declaration of Trust permits the Trust to offer separate series
(“funds™) of shares of beneficial interest (“shares”) and different classes of shares of each series. Each Fund offers Class
A Shares, Class C Shares, Class F-1 Shares and Class | Shares. Each share of each Fund represents an equal
proportionate interest in that Fund. See “Description of Shares.”

All consideration received by the Trust for shares of any Fund and all assets of each fund belong solely to that Fund and
would be subject to liabilities related thereto. Each Fund pays its (i) operating expenses, including fees of its service
providers, expenses of preparing prospectuses, proxy solicitation material and reports to shareholders, costs of custodial
services and registering its shares under federal and state securities laws, pricing, insurance expenses, brokerage costs,
interest charges, taxes and organization expenses and (ii) pro rata share of the Trust’s other expenses, including audit and
legal expenses. Expenses attributable to a specific Fund shall be payable solely out of the assets of that Fund. Expenses
not attributable to a specific Fund are allocated across all of the funds on the basis of relative net assets.

Description of Multiple Classes of Shares. The Trust is authorized to offer shares of the Funds in some or all of the
following classes: Class A Shares, Class C Shares, Class F-1 Shares and Class | Shares. The different classes provide for
variations in shareholder servicing expenses. Minimum investment requirements and investor eligibility are described in
the Prospectus. For more information on shareholder servicing and distribution expenses, see “The Distributor.” The
Trust reserves the right to create and issue additional classes of shares.

Voting Rights. Each shareholder of record is entitled to one vote for each share held on the record date of the meeting.
Each Fund will vote separately on matters relating solely to it. As a Delaware statutory trust, the Trust is not required, and
does not intend, to hold annual meetings of shareholders. Approval of shareholders will be sought, however, for certain
changes in the operation of the Trust and for the election of Trustees under certain circumstances. Under the Declaration
of Trust, the Trustees have the power to liquidate each Fund without shareholder approval. While the Trustees have no
present intention of exercising this power, they may do so if any Fund fails to reach a viable size within a reasonable
amount of time or for such other reasons as may be determined by the Board of Trustees (the “Board”).

In addition, a Trustee may be removed by the remaining Trustees or by shareholders at a special meeting called upon
written request of shareholders owning at least 10% of the outstanding shares of the Trust. In the event that such a
meeting is requested, the Trust will provide appropriate assistance and information to the shareholders requesting the
meeting.

ADDITIONAL INFORMATION ABOUT INVESTMENT OBJECTIVES AND POLICIES

Each Fund’s investment objectives and principal investment strategies are described in the Prospectus. The following
information supplements, and should be read in conjunction with, the Prospectus. For a description of certain permitted
investments, see “Description of Permitted Investments” in this SAL.

Diversification. Each Fund is classified as a non-diversified investment company under the 1940 Act. A “non-
diversified” classification means that a Fund is not limited by the 1940 Act with regard to the percentage of its assets that
may be invested in the securities of a single issuer. This means that a Fund may invest a greater portion of its assets in the
securities of a single issuer than a diversified fund. The securities of a particular issuer may constitute a greater portion of
an Index of each Fund and, therefore, the securities may constitute a greater portion of the Fund’s portfolio. This may
have an adverse effect on a Fund’s performance or subject a Fund’s shares to greater price volatility than more diversified
investment companies.

Although each Fund is non-diversified for purposes of the 1940 Act, each Fund intends to maintain the required level of
diversification and otherwise conduct its operations so as to qualify as a “‘regulated investment company’” for purposes of

1



the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), and to relieve each Fund of any liability
for federal income tax to the extent that its earnings are distributed to shareholders. Compliance with the diversification
requirements of the Internal Revenue Code severely limits the investment flexibility of certain Funds and may make it less
likely that such Funds will meet their investment objectives.

Concentration. Each Fund may concentrate its investments in a particular industry or group of industries, as described in
the Prospectus. The securities of issuers in particular industries may dominate the benchmark Index of a Fund and
consequently the Fund’s investment portfolio. This may adversely affect a Fund’s performance or subject its shares to
greater price volatility than that experienced by less concentrated investment companies.

In pursuing its objective, each Fund may hold the securities of a single issuer in an amount exceeding 10% of the market
value of the outstanding securities of the issuer, subject to restrictions imposed by the Internal Revenue Code. In
particular, as a Fund’s size grows and its assets increase, it will be more likely to hold more than 10% of the securities of a
single issuer if the issuer has a relatively small public float as compared to other components in its benchmark Index.

DESCRIPTION OF PERMITTED INVESTMENTS

The following are descriptions of the Funds’ permitted investments and investment practices and the associated risk
factors. The Funds will only invest in any of the following instruments or engage in any of the following investment
practices if such investment or activity is consistent with a Fund’s investment objective and permitted by the Fund’s stated
investment policies.

Principal Strategies

COMMON STOCK

Common stocks represent ownership interests in a company. Investments in common stocks in general are subject to
market risks that may cause their prices to fluctuate over time. Fluctuations in the value of common stocks in which the
Funds invest will cause the net asset value of the Funds to fluctuate. The Funds purchase common stock traded in the
United States on registered exchanges or the over-the-counter market.

REAL ESTATE INVESTMENT TRUSTS (“REITS”)

Within the parameters of its specific investment policies, each Fund may invest in REITs. REITs pool investors’ funds
for investment primarily in income producing real estate or real estate loans or interests. A REIT is not taxed on income
distributed to shareholders if it complies with several requirements relating to its organization, ownership, assets, and
income and a requirement that it distribute to its shareholders at least 90% of its taxable income (other than net capital
gains) for each taxable year.

REITs are sometimes informally characterized as equity REITSs, mortgage REITs, and hybrid REITs. Equity REITSs,
which invest the majority of their assets directly in real property, derive their income primarily from rents. Equity REITs
may also realize capital gains by selling properties that have appreciated in value. Mortgage REITSs, which invest the
majority of their assets in real estate mortgages, derive their income primarily from interest payments. Hybrid REITs
combine the characteristics of both Equity REITs and Mortgage REITSs.

Non-Principal Strategies
INVESTMENT COMPANIES
Each Fund may invest in the securities of other investment companies, including money market funds, subject to

applicable limitations under Section 12(d)(1) of the 1940 Act. Pursuant to Section 12(d)(1), a Fund may invest in the
securities of another investment company (the “acquired company”) provided that the Fund, immediately after such



purchase or acquisition, does not own in the aggregate: (i) more than 3% of the total outstanding voting stock of the
acquired company; (ii) securities issued by the acquired company having an aggregate value in excess of 5% of the value
of the total assets of the Fund; or (iii) securities issued by the acquired company and all other investment companies (other
than Treasury stock of the Fund) having an aggregate value in excess of 10% of the value of the total assets of the Fund.
To the extent allowed by law or regulation, each Fund may invest its assets in securities of investment companies that are
money market funds, including those advised by Guggenheim Investment Management, LLC (the “Adviser”), or
otherwise affiliated with the Adviser, in excess of the limits discussed above.

If a Fund invests in, and, thus, is a shareholder of, another investment company, the Fund’s shareholders will indirectly
bear the Fund’s proportionate share of the fees and expenses paid by such other investment company, including advisory
fees, in addition to both the management fees payable directly by the Fund to the Adviser and the other expenses that the
Fund bears directly in connection with the Fund’s own operations.

U.S. GOVERNMENT SECURITIES

Each Fund may invest in U.S. government securities. Securities issued or guaranteed by the U.S. government or its
agencies or instrumentalities include U.S. Treasury securities, which are backed by the full faith and credit of the U.S.
Treasury and which differ only in their interest rates, maturities and times of issuance. U.S. Treasury bills have initial
maturities of one-year or less; U.S. Treasury notes have initial maturities of one to ten years; and U.S. Treasury bonds
generally have initial maturities of greater than ten years. Certain U.S. government securities are issued or guaranteed by
agencies or instrumentalities of the U.S. government including, but not limited to, obligations of U.S. government
agencies or instrumentalities such as the Federal National Mortgage Association (“Fannie Mae”), the Government
National Mortgage Association (“Ginnie Mae”), the Small Business Administration, the Federal Farm Credit
Administration, the Federal Home Loan Banks, Banks for Cooperatives (including the Central Bank for Cooperatives),
the Federal Land Banks, the Federal Intermediate Credit Banks, the Tennessee Valley Authority, the Export-Import Bank
of the United States, the Commodity Credit Corporation, the Federal Financing Bank, the Student Loan Marketing
Association, the National Credit Union Administration and the Federal Agricultural Mortgage Corporation (“Farmer
Mac™).

Some obligations issued or guaranteed by U.S. government agencies and instrumentalities, including, for example, Ginnie
Mae pass-through certificates, are supported by the full faith and credit of the U.S. Treasury. Other obligations issued by
or guaranteed by federal agencies, such as those securities issued by Fannie Mae, are supported by the discretionary
authority of the U.S. government to purchase certain obligations of the federal agency, while other obligations issued by
or guaranteed by federal agencies, such as those of the Federal Home Loan Banks, are supported by the right of the issuer
to borrow from the U.S. Treasury. While the U.S. government provides financial support to such U.S. government-
sponsored federal agencies, no assurance can be given that the U.S. government will always do so, since the U.S.
government is not so obligated by law. U.S. Treasury notes and bonds typically pay coupon interest semi-annually and
repay the principal at maturity.

On September 7, 2008, the U.S. Treasury announced a federal takeover of Fannie Mae and Freddie Mac, placing the two
federal instrumentalities in conservatorship. Under the takeover, the U.S. Treasury agreed to acquire $1 billion of senior
preferred stock of each instrumentality and obtained warrants for the purchase of common stock of each instrumentality
(the “Senior Preferred Stock Purchase Agreement” or “Agreement”). Under the Agreement, the U.S. Treasury pledged to
provide up to $200 billion per instrumentality as needed, including the contribution of cash capital to the instrumentalities
in the event their liabilities exceed their assets. This was intended to ensure that the instrumentalities maintain a positive
net worth and meet their financial obligations, preventing mandatory triggering of receivership. On December 24, 2009,
the U.S. Treasury announced that it was amending the Agreement to allow the $200 billion cap on the U.S. Treasury’s
funding commitment to increase as necessary to accommodate any cumulative reduction in net worth over the next three
years. As a result of this Agreement, the investments of holders, including the Funds, of mortgage-backed securities and
other obligations issued by Fannie Mae and Freddie Mac are protected.

« U.S. Treasury Obligations. U.S. Treasury obligations consist of bills, notes and bonds issued by the U.S.



Treasury and separately traded interest and principal component parts of such obligations that are transferable
through the federal book entry system known as Separately Traded Registered Interest and Principal Securities
(“STRIPS”) and Treasury Receipts (“TRs”).

« Receipts. Interests in separately traded interest and principal component parts of U.S. government obligations
that are issued by banks or brokerage firms and are created by depositing U.S. government obligations into a
special account at a custodian bank. The custodian holds the interest and principal payments for the benefit of the
registered owners of the certificates or receipts. The custodian arranges for the issuance of the certificates or
receipts evidencing ownership and maintains the register. TRs and STRIPS are interests in accounts sponsored by
the U.S. Treasury. Receipts are sold as zero coupon securities.

« U.S. Government Zero Coupon Securities. STRIPS and receipts are sold as zero coupon securities - that is,
fixed income securities that have been stripped of their unmatured interest coupons. Zero coupon securities are
sold at a (usually substantial) discount and redeemed at face value at their maturity date without interim cash
payments of interest or principal. The amount of this discount is accreted over the life of the security, and the
accretion constitutes the income earned on the security for both accounting and tax purposes. Because of these
features, the market prices of zero coupon securities are generally more volatile than the market prices of
securities that have similar maturity but that pay interest periodically. Zero coupon securities are likely to
respond to a greater degree to interest rate changes than are non-zero coupon securities with similar maturity and
credit qualities.

« U.S. Government Agencies. Some obligations issued or guaranteed by agencies of the U.S. government are
supported by the full faith and credit of the U.S. Treasury, others are supported by the right of the issuer to borrow
from the U.S. Treasury, while still others are supported only by the credit of the instrumentality. Guarantees of
principal by agencies or instrumentalities of the U.S. government may be a guarantee of payment at the maturity
of the obligation so that in the event of a default prior to maturity there might not be a market and thus no means
of realizing on the obligation prior to maturity. Guarantees as to the timely payment of principal and interest do
not extend to the value or yield of these securities nor to the value of a Fund’s shares.

BORROWING

While the Funds do not anticipate doing so, the Funds may borrow money, as permitted under the 1940 Act, for
investment purposes. Borrowing for investment purposes is one form of leverage. Leveraging investments, by
purchasing securities with borrowed money, is a speculative technique that increases investment risk, but also increases
investment opportunity. Because substantially all of a Fund’s assets will fluctuate in value, whereas the interest
obligations on borrowings may be fixed, the net asset value per share (“NAV”) of the Fund will increase more when the
Fund’s portfolio assets increase in value and decrease more when the Fund’s portfolio assets decrease in value than would
otherwise be the case. Moreover, interest costs on borrowings may fluctuate with changing market rates of interest and
may partially offset or exceed the returns on the borrowed funds. Under adverse conditions, the Funds might have to sell
portfolio securities to meet interest or principal payments at a time when investment considerations would not favor such
sales.

Each Fund may also borrow money to facilitate management of the Fund’s portfolio by enabling the Fund to meet
redemption requests when the liquidation of portfolio instruments would be inconvenient or disadvantageous. Such
borrowing is not for investment purposes and will be repaid by the borrowing Fund promptly. As required by the 1940
Act, a Fund must maintain continuous asset coverage (total assets, including assets acquired with borrowed funds, less
liabilities exclusive of borrowings) of 300% of all amounts borrowed. If, at any time, the value of a Fund’s assets should
fail to meet this 300% coverage test, the Fund, within three days (not including Sundays and holidays), will reduce the
amount of the Fund’s borrowings to the extent necessary to meet this 300% coverage requirement. Maintenance of this
percentage limitation may result in the sale of portfolio securities at a time when investment considerations otherwise
indicate that it would be disadvantageous to do so.



REPURCHASE AGREEMENTS

Each Fund may invest in repurchase agreements with commercial banks, brokers or dealers to generate income from its
excess cash balances. A repurchase agreement is an agreement under which a Fund acquires a financial instrument (e.g., a
security issued by the U.S. government or an agency thereof, a banker’s acceptance or a certificate of deposit) from a
seller, subject to resale to the seller at an agreed upon price and date (normally, the next Business Day). A repurchase
agreement may be considered a loan collateralized by securities. The resale price reflects an agreed upon interest rate
effective for the period the instrument is held by a Fund and is unrelated to the interest rate on the underlying instrument.

In these repurchase agreement transactions, the securities acquired by a Fund (including accrued interest earned thereon)
must have a total value in excess of the value of the repurchase agreement and are held by the custodian until repurchased.
No more than an aggregate of 15% of each Fund’s net assets will be held in illiquid securities, including repurchase
agreements having maturities longer than seven days and securities subject to legal or contractual restrictions on resale, or
for which there are no readily available market quotations.

The use of repurchase agreements involves certain risks. For example, if the other party to the agreement defaults on its
obligation to repurchase the underlying security at a time when the value of the security has declined, a Fund may incur a
loss upon disposition of the security. If the other party to the agreement becomes insolvent and subject to liquidation or
reorganization under the U.S. Bankruptcy Code or other laws, a court may determine that the underlying security is
collateral for a loan by a Fund not within the control of the Fund and, therefore, the Fund may not be able to substantiate
its interest in the underlying security and may be deemed an unsecured creditor of the other party to the agreement.

REVERSE REPURCHASE AGREEMENTS

Each Fund may enter into reverse repurchase agreements, which involve the sale of securities with an agreement to
repurchase the securities at an agreed-upon price, date and interest payment and have the characteristics of borrowing. The
securities purchased with the funds obtained from the agreement and securities collateralizing the agreement will have
maturity dates no later than the repayment date. Generally the effect of such transactions is that a Fund can recover all or
most of the cash invested in the portfolio securities involved during the term of the reverse repurchase agreement, while in
many cases the Funds are able to keep some of the interest income associated with those securities. Such transactions are
only advantageous if a Fund has an opportunity to earn a greater rate of interest on the cash derived from these
transactions than the interest cost of obtaining the same amount of cash. Opportunities to realize earnings from the use of
the proceeds equal to or greater than the interest required to be paid may not always be available and a Fund intends to use
the reverse repurchase technigue only when the Adviser believes it will be advantageous to the Fund. The use of reverse
repurchase agreements may exaggerate any interim increase or decrease in the value of a Fund’s assets. A Fund’s
exposure to reverse repurchase agreements will be covered by securities having a value equal to or greater than such
commitments. Under the 1940 Act, reverse repurchase agreements are considered borrowings. Although there is no limit
on the percentage of total assets the Funds may invest in reverse repurchase agreements, the Funds do not expect to
engage, under normal circumstances, in reverse repurchase agreements with respect to more than 33 1/3% of their
respective total assets.

OTHER SHORT-TERM INSTRUMENTS

In addition to repurchase agreements, each Fund may invest in short-term instruments, including money market
instruments, on an ongoing basis to provide liquidity or for other reasons. Money market instruments are generally short-
term investments that may include but are not limited to: (i) shares of money market funds (including those advised by the
Adviser); (ii) obligations issued or guaranteed by the U.S. government, its agencies or instrumentalities (including
government-sponsored enterprises); (iii) negotiable certificates of deposit (“CDs”), bankers’ acceptances, fixed time
deposits and other obligations of U.S. and foreign banks (including foreign branches) and similar institutions; (iv)
commercial paper rated at the date of purchase “Prime-1" by Moody’s or “A-1" by S&P, or if unrated, of comparable
quality as determined by the Adviser; (v) non-convertible corporate debt securities (e.g., bonds and debentures) with
remaining maturities at the date of purchase of not more than 397 days and that are rated in the top-two short-term



categories by two Nationally Recognized Statistical Rating Organizations (NRSROs), or, if unrated, deemed to be of
equal quality by the Adviser; and (vi) short-term U.S. dollar-denominated obligations of foreign banks (including U.S.
branches) that, in the opinion of the Adviser, are of comparable quality to obligations of U.S. banks which may be
purchased by a Fund. Any of these instruments may be purchased on a current basis (cash on delivery now) or a forward-
settled basis (cash on delivery at a future date). Money market instruments also include shares of money market funds.
Time deposits are non-negotiable deposits maintained in banking institutions for specified periods of time at stated
interest rates. Bankers’ acceptances are time drafts drawn on commercial banks by borrowers, usually in connection with
international transactions.

FUTURES CONTRACTS, OPTIONS AND SWAP AGREEMENTS

Each Fund may utilize exchange-traded futures and options contracts and swap agreements. A Fund will segregate cash
and/or appropriate liquid assets if required to do so by U.S. Securities and Exchange Commission (the “SEC”) or
Commodity Futures Trading Commission (“CFTC”) regulation or interpretation.

Futures contracts generally provide for the future sale by one party and purchase by another party of a specified
commodity or security at a specified future time and at a specified price. Index futures contracts are settled daily with a
payment by one party to the other of a cash amount based on the difference between the level of the index specified in the
contract from one day to the next. Futures contracts are standardized as to maturity date and underlying instrument and are
traded on futures exchanges.

A Fund is required to make a good faith margin deposit in cash or U.S. government securities with a broker or custodian
to initiate and maintain open positions in futures contracts. A margin deposit is intended to assure completion of the
contract (delivery or acceptance of the underlying commodity or payment of the cash settlement amount) if it is not
terminated prior to the specified delivery date. Brokers may establish deposit requirements which are higher than the
exchange minimums. Futures contracts are customarily purchased and sold on margin deposits which may range upward
from less than 5% of the value of the contract being traded.

After a futures contract position is opened, the value of the contract is marked to market daily. If the futures contract price
changes to the extent that the margin on deposit does not satisfy margin requirements, payment of additional “variation”
margin will be required. Conversely, change in the contract value may reduce the required margin, resulting in a
repayment of excess margin to the contract holder. Variation margin payments are made to and from the futures broker for
as long as the contract remains open. In such cases, a Fund would expect to earn interest income on its margin deposits.
Closing out an open futures position is done by taking an opposite position (“buying” a contract which has previously
been “sold” or “selling” a contract previously “purchased”) in an identical contract to terminate the position. Brokerage
commissions are incurred when a futures contract position is opened or closed.

A Fund may purchase and sell put and call options. Such options may relate to particular securities and may or may not
be listed on a national securities exchange and issued by the Options Clearing Corporation. Options trading is a highly
specialized activity that entails greater than ordinary investment risk. Options on particular securities may be more
volatile than the underlying securities, and therefore, on a percentage basis, an investment in options may be subject to
greater fluctuation than an investment in the underlying securities themselves.

Each Fund intends to use futures and options in accordance with Rule 4.5 of the Commodity Exchange Act (“CEA”). A
Fund may use exchange-traded futures and options, together with positions in cash and money market instruments, to
simulate full investment in its underlying Index. Exchange-traded futures and options contracts are not currently available
for all of the Indexes. Under such circumstances, the Adviser may seek to utilize other instruments that it believes to be
correlated to the applicable Index components or a subset of the components. The Trust, on behalf of the Funds, has filed
a notice of eligibility for exclusion from the definition of the term “commodity pool operator” in accordance with Rule 4.5
so that the Funds are not subject to registration or regulation as a commodity pool operator under the CEA.



Restrictions on the Use of Futures and Options. In connection with its management of the Funds, the Adviser has claimed
an exclusion from registration as a commodity trading advisor under the CEA and, therefore, is not subject to the
registration and regulatory requirements of the CEA. Each Fund reserves the right to engage in transactions involving
futures and options thereon to the extent allowed by the CFTC regulations in effect from time to time and in accordance
with each Fund’s policies. Each Fund would take steps to prevent its futures positions from “leveraging” its securities
holdings. When it has a long futures position, it will maintain with its custodian bank, cash or equivalents. When it has a
short futures position it will maintain with its custodian bank assets substantially identical to those underlying the contract
or cash and equivalents (or a combination of the foregoing) having a value equal to the net obligation of the Fund under
the contract (less the value of any margin deposits in connection with the position).

Short Sales. The Funds may engage in short sales that are either “uncovered” or “against the box.” A short sale is
“against the box” if at all times during which the short position is open the Fund owns at least an equal amount of the
securities or securities convertible into, or exchangeable without further consideration for, securities of the same issue as
the securities that are sold short. A short sale against the box is a taxable transaction to the Funds with respect to the
securities that are sold short.

Uncovered short sales are transactions under which a Fund sells a security it does not own. To complete such a
transaction, a Fund must borrow the security to make delivery to the buyer. A Fund then is obligated to replace the
security borrowed by purchasing the security at the market price at the time of the replacement. The price at such time
may be more or less than the price at which the security was sold by a Fund. Until the security is replaced, a Fund is
required to pay the lender amounts equal to any dividends or interest that accrue during the period of the loan. To borrow
the security, a Fund also may be required to pay a premium, which would increase the cost of the security sold. The
proceeds of the short sale will be retained by the broker, to the extent necessary to meet margin requirements, until the
short position is closed out.

Until a Fund closes its short position or replaces the borrowed security, a Fund may: (a) segregate cash or liquid securities
at such a level that the amount segregated plus the amount deposited with the broker as collateral will equal the current
value of the security sold short; or (b) otherwise cover the Fund’s short position by holding the security.

Swap Agreements. Each Fund may enter into swap agreements, including interest rate, index, and total return swap
agreements. Swap agreements are contracts between parties in which one party agrees to make periodic payments to the
other party based on the change in market value or level of a specified rate, index or asset. In return, the other party agrees
to make payments to the first party based on the return of a different specified rate, index or asset. Swap agreements will
usually be done on a net basis, i.e., where the two parties make net payments with the Fund receiving or paying, as the
case may be, only the net amount of the two payments. The net amount of the excess, if any, of a Fund’s obligations over
its entitlements with respect to each swap is accrued on a daily basis and an amount of cash or equivalents having an
aggregate value at least equal to the accrued excess is maintained by the Fund.

FUTURE DEVELOPMENTS

A Fund may take advantage of opportunities in the area of options and futures contracts, options on futures contracts,
warrants, swaps and any other investments which are not presently contemplated for use by such Fund or which are not
currently available but which may be developed, to the extent such opportunities are both consistent with a Fund’s
investment objective and legally permissible for the Fund. Before entering into such transactions or making any such
investment, the Fund will provide appropriate disclosure.

SPECIAL CONSIDERATIONS AND RISKS

A discussion of the risks associated with an investment in each Fund is contained in the Prospectus. The discussion below
supplements, and should be read in conjunction with, the Prospectus.



Principal Risks

Investment in a Fund should be made with an understanding that the value of a Fund’s portfolio securities may fluctuate
in accordance with changes in the financial condition of the issuers of the portfolio securities, the value of securities
generally and other factors.

An investment in a Fund should also be made with an understanding of the risks inherent in an investment in securities,
including the risk that the financial condition of issuers may become impaired or that the general condition of the
securities markets may deteriorate (either of which may cause a decrease in the value of the portfolio securities and thus in
the value of shares). Securities are susceptible to general market fluctuations and to volatile increases and decreases in
value as market confidence in and perceptions of their issuers change. These investor perceptions are based on various and
unpredictable factors including expectations regarding government, economic, monetary and fiscal policies, inflation and
interest rates, economic expansion or contraction, and global or regional political, economic and banking crises.

Holders of common stocks incur more risk than holders of preferred stocks and debt obligations because common
stockholders, as owners of the issuer, have generally inferior rights to receive payments from the issuer in comparison
with the rights of creditors of, or holders of debt obligations or preferred stocks issued by, the issuer. Further, unlike debt
securities, which typically have a stated principal amount payable at maturity (whose value, however, will be subject to
market fluctuations prior thereto), or preferred stocks, which typically have a liquidation preference and which may have
stated optional or mandatory redemption provisions, common stocks have neither a fixed principal amount nor a maturity.
Common stock values are subject to market fluctuations as long as the common stock remains outstanding.

Investment in REITs may subject a Fund to risks associated with the direct ownership of real estate, such as decreases in
real estate values, overbuilding, increased competition, and other risks related to local or general economic conditions,
increases in operating costs and property taxes, changes in zoning laws, casualty or condemnation losses, possible
environmental liabilities, regulatory limitations on rent, and fluctuations in rental income. Equity REITs generally
experience these risks directly through fee or leasehold interests, whereas mortgage REITs generally experience these
risks indirectly through mortgage interests, unless the mortgage REIT forecloses on the underlying real estate. Changes in
interest rates may also affect the value of a Fund’s investment in REITs. For instance, during periods of declining interest
rates, certain mortgage REITs may hold mortgages that the mortgagors elect to prepay, and prepayment may diminish the
yield on securities issued by those REITS.

Certain REITs have relatively small market capitalizations, which may tend to increase the volatility of the market price
of their securities. Furthermore, REITs are dependent upon specialized management skills, have limited diversification
and are, therefore, subject to risks inherent in operating and financing a limited number of projects. REITs are also
subject to heavy cash flow dependency, defaults by borrowers, and the possibility of failing to qualify for tax-free pass-
through of income under the Internal Revenue Code and to maintain exemption from the registration requirements of the
1940 Act. By investing in REITs indirectly through a Fund, a shareholder will bear not only his or her proportionate share
of the expenses of a Fund, but also, indirectly, similar expenses of the REITs. In addition, REITs depend generally on
their ability to generate cash flow to make distributions to shareholders.

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

FUTURES AND OPTIONS TRANSACTIONS
Positions in futures contracts and options may be closed out only on an exchange which provides a secondary market.

However, 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 a futures or options position. In the event of adverse price



movements, a Fund would continue to be required to make daily cash payments to maintain its required margin. In such
situations, if the Fund has insufficient cash, it may have to sell portfolio securities to meet daily margin requirements at a
time when it may be disadvantageous to do so. In addition, the applicable Fund may be required to make delivery of the
instruments underlying futures contracts it has sold.

Each Fund will minimize the risk that it will be unable to close out a futures or options contract by only entering into
futures and options for which there appears to be a liquid secondary market.

The risk of loss in trading futures contracts or uncovered call options in some strategies (e.g., selling uncovered index
futures contracts) is potentially unlimited. The Funds do not plan to use futures and options contracts, when available, in
this manner. The risk of a futures position may still be large as traditionally measured due to the low margin deposits
required. In many cases, a relatively small price movement in a futures contract may result in immediate and substantial
loss or gain to the investor relative to the size of a required margin deposit. The Funds, however, intend to utilize futures
and options contracts in a manner designed to limit their risk exposure to that which is comparable to what they would
have incurred through direct investment in securities.

Utilization of futures transactions by a Fund involves the risk of imperfect or even negative correlation to the benchmark
Index if the index underlying the futures contracts differs from the benchmark Index. There is also the risk of loss by a
Fund of margin deposits in the event of bankruptcy of a broker with whom a Fund has an open position in the futures
contract or option.

Certain financial futures exchanges limit the amount of fluctuation permitted in futures contract prices during a single
trading day. The daily limit establishes the maximum amount that the price of a futures contract may vary either up or
down from the previous day’s settlement price at the end of a trading session. Once the daily limit has been reached in a
particular type of contract, no trades may be made on that day at a price beyond that limit. The daily limit governs only
price movement during a particular trading day and therefore does not limit potential losses, because the limit may prevent
the liquidation of unfavorable positions. Futures contract prices have occasionally moved to the daily limit for several
consecutive trading days with little or no trading, thereby preventing prompt liquidation of futures positions and
subjecting some futures traders to substantial losses.

RISKS OF SWAP AGREEMENTS

Swap agreements are subject to the risk that the swap counterparty will default on its obligations. If such a default occurs,
a Fund will have contractual remedies pursuant to the agreements related to the transaction, but such remedies may be
subject to bankruptcy and insolvency laws which could affect such Fund’s rights as a creditor.

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

Non-Principal Risks

TAX RISKS

As with any investment, you should consider how your investment in shares of a Fund will be taxed. The tax
information in the Prospectus and this SAI is provided as general information. You should consult your own tax
professional about the tax consequences of an investment in shares of a Fund.

Unless your investment in shares is made through a tax-exempt entity or tax-deferred retirement account, such as an
individual retirement account, you need to be aware of the possible tax consequences when a Fund makes
distributions or you sell Fund shares.



INVESTMENT LIMITATIONS
Fundamental Policies

The following investment limitations are fundamental policies of the Funds that cannot be changed without the vote of the
holders of a majority of a Fund’s outstanding shares. The phrase “majority of the outstanding shares” means the vote of
(i) 67% or more of a Fund’s shares present at a meeting, if more than 50% of the outstanding shares of the Fund are
present or represented by proxy, or (ii) more than 50% of a Fund’s outstanding shares, whichever is less.

Each Fund may not:

1. Concentrate its investments in an industry or group of industries (i.e., hold 25% or more of its total assets in the
securities of issuers in a particular industry or group of industries), except that the Fund will concentrate to
approximately the same extent that its underlying Index concentrates in the securities of such particular industry
or group of industries. For purposes of this limitation, shares of investment companies, securities of the U.S.
government (including its agencies and instrumentalities) and repurchase agreements collateralized by U.S.
government securities are not considered to be issued by members of any industry.

2. Borrow money or issue senior securities (as defined under the 1940 Act), except to the extent permitted under the
1940 Act, the rules and regulations thereunder or any exemption therefrom, as such statute, rules or regulations
may be amended or interpreted from time to time.

3. Make loans, except to the extent permitted under the 1940 Act, the rules and regulations thereunder or any
exemption therefrom, as such statute, rules or regulations may be amended or interpreted from time to time.

4, Purchase or sell commodities or real estate, except to the extent permitted under the 1940 Act, the rules and
regulations thereunder or any exemption therefrom, as such statute, rules or regulations may be amended or
interpreted from time to time.

5. Underwrite securities issued by other persons, except to the extent permitted under the 1940 Act, the rules and
regulations thereunder or any exemption therefrom, as such statute, rules or regulations may be amended or
interpreted from time to time.

Non-Fundamental Policies
In addition to each Fund’s investment objective, the following limitations are non-fundamental and may be changed by

the Trust’s Board without shareholder approval. These non-fundamental policies are based upon the regulations currently
set forth in the 1940 Act.

1. Each Fund may not hold illiquid securities in an amount exceeding, in the aggregate, 15% of the Fund’s net
assets.
2. Each Fund, except the TV US Dividend Fund, may not change its investment strategy to invest at least 80% of its

net assets in securities of large-cap companies at the time of initial purchase without 60 days’ prior written notice
to shareholders.

3. The TV US Dividend Fund may not change its investment strategy to invest at least 80% of its net assets in
dividend paying securities at the time of initial purchase without 60 days’ prior written notice to shareholders.

Except with respect to Fund policies concerning borrowing and illiquid securities, if a percentage restriction is adhered to

at the time of an investment, a later increase or decrease in percentage resulting from changes in values or assets will not
constitute a violation of such restriction. With respect to the limitation on illiquid securities, in the event that a subsequent
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change in net assets or other circumstances causes a Fund to exceed its limitation, the Fund will take steps to bring the
aggregate amount of illiquid instruments back within the limitation as soon as reasonably practicable. With respect to the
limitation on borrowing, in the event that a subsequent change in net assets or other circumstances causes a Fund to
exceed its limitation, the Fund will take steps to bring the aggregate amount of borrowing back within the limitation
within three days thereafter (not including Sundays and holidays) or such longer period as the SEC may prescribe by rules
or regulations.

The following descriptions of certain provisions of the 1940 Act may assist investors in understanding the above policies
and restrictions:

Concentration. The SEC has defined concentration as investing 25% or more of an investment company's total assets in an
industry or group of industries, with certain exceptions.

Borrowing. The 1940 Act presently allows a fund to borrow from any bank (including pledging, mortgaging or
hypothecating assets) in an amount up to 33 1/3% of its total assets (not including temporary borrowings not in excess of
5% of its total assets).

Senior Securities. Senior securities may include any obligation or instrument issued by a fund evidencing indebtedness.
The 1940 Act generally prohibits funds from issuing senior securities, although it does not treat certain transactions as
senior securities, such as certain borrowings, short sales, reverse repurchase agreements, firm commitment agreements
and standby commitments, with appropriate earmarking or segregation of assets to cover such obligation.

Lending. Under the 1940 Act, a fund may only make loans if expressly permitted by its investment policies. The Funds’
current investment policy on lending is as follows: a Fund may not make loans if, as a result, more than 33 1/3% of its
total assets would be lent to other parties, except that the Fund may: (i) purchase or hold debt instruments in accordance
with its investment objective and policies; and (ii) enter into repurchase agreements.

Underwriting. Under the 1940 Act, underwriting securities involves a fund purchasing securities directly from an issuer
for the purpose of selling (distributing) them or participating in any such activity either directly or indirectly. Under the
1940 Act, a diversified fund may not make any commitment as underwriter, if immediately thereafter the amount of its
outstanding underwriting commitments, plus the value of its investments in securities of issuers (other than investment
companies) of which it owns more than 10% of the outstanding voting securities, exceeds 25% of the value of its total
assets.

Real Estate. The 1940 Act does not directly restrict an investment company's ability to invest in real estate, but does
require that every investment company have a fundamental investment policy governing such investments. The Funds
will not purchase or sell real estate, except that the Funds may purchase marketable securities issued by companies which
own or invest in real estate (including REITS).

Commodities. The Funds will not purchase or sell physical commodities or commodities contracts, except that the Funds
may purchase: (i) marketable securities issued by companies which own or invest in commodities or commodities
contracts; and (ii) commodities contracts relating to financial instruments, such as financial futures contracts and options
on such contracts.

THE ADVISER

General. The Adviser, Guggenheim Investment Management, LLC, a Delaware corporation, serves as the investment
adviser (the “Adviser”) to the Funds. The Adviser's principal place of business is located at 135 East 57th Street, 6th
Floor, New York, NY 10022. The Adviser, which was formed in 2001, is a diversified financial services firm with a
sophisticated array of wealth and investment management services. The Adviser is an indirect subsidiary of Guggenheim
Partners, LLC, a diversified financial services firm that is an indirect subsidiary of Guggenheim Capital, LLC. As of
December 31, 2011, the Adviser had approximately $32.3 billion in assets under management.
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Advisory Agreement with the Trust. The Trust and the Adviser have entered into an investment advisory agreement
(the “Advisory Agreement”) with respect to the Funds. Under the Advisory Agreement, the Adviser serves as the
investment adviser, makes investment decisions for each Fund, and manages the investment portfolios and business affairs
of the Funds, subject to the supervision of, and policies established by, the Trustees of the Trust. The Advisory
Agreement provides that the Adviser shall not be protected against any liability to the Trust or its shareholders by reason
of willful misfeasance, bad faith or gross negligence in the performance of its duties hereunder or its reckless disregard of
its obligation and duties under this Advisory Agreement.

After the initial two-year term, the continuance of the Advisory Agreement must be specifically approved at least
annually: (i) by the vote of the Trustees or by a vote of the shareholders of the Funds; and (ii) by the vote of a majority of
the Trustees who are not parties to the Advisory Agreement or “interested persons” or any party thereto, cast in person at
a meeting called for the purpose of voting on such approval. The Advisory Agreement will terminate automatically in the
event of its assignment, and is terminable by the Trust without penalty at any time by not less than ten (10) days' written
notice to the Adviser stating that the termination of the Advisory Agreement has been approved either (i) by the Trustees
of the Trust or, (ii) with respect to any Fund, by a majority of the outstanding shares of the Fund. In addition, the Adviser
may at any time terminate the Advisory Agreement on not more than sixty (60) days’ nor less than thirty (30) days’
written notice to the Trust. As used in the Advisory Agreement, the terms “majority of the outstanding voting securities,”
“interested persons” and *“assignment” have the same meaning as such terms in the 1940 Act.

Advisory Fees Paid to the Adviser. For its services under the Advisory Agreement, the Adviser is entitled to a fee,
which is calculated daily and paid monthly, at an annual rate of 0.95% of the average daily net assets of each Fund.

The Adviser has contractually agreed to reduce fees and reimburse expenses to the extent necessary to keep net expenses
(excluding interest, taxes, acquired fund fees and expenses, brokerage commissions and extraordinary expenses) from
exceeding 1.50%, 2.10%, 1.35% and 1.10% of each Fund’s average daily net assets of the Class A Shares, Class C Shares,
Class F-1 Shares and Class | Shares, respectively, until January 31, 2013. If at any point it becomes unnecessary for the
Adviser to reduce fees or make expense reimbursements, the Adviser may retain the difference between the Total Annual
Fund Operating Expenses and 1.50% for Class A Shares, 2.10% for Class C Shares, 1.35% for Class F-1 Shares and
1.10% for Class | Shares, respectively, to recapture all or a portion of its prior fee reductions or expense reimbursements
made during the preceding three-year period during which this agreement was in place. No reimbursement shall be paid
to the Adviser with respect to any Fund until reported to the Board. This agreement may be terminated: (i) by the Board,
for any reason at any time; or (ii) by the Adviser, upon no more than sixty (60) days’ nor less than thirty (30) days’ prior
written notice to the Trust, effective as of the close of business on the last day of the then-current one-year period.

The following table describes the advisory fees paid by each Fund to the Adviser and the fee(s) reimbursed by the Adviser
for the last two fiscal years ended September 30.

Gross Advisory Fees Waiver of Fees Reimbursement of Net Advisory Fee
Paid by Fund Expenses Paid

Fiscal Year Ended September 30, 2011
TV US LgCap
Aggressive Fund $281,676 ($281,676) ($154,117) -
TV US LgCap Core
Fund(1) $16,574 ($16,574) ($118,801) -
TV US LgCap
Defensive Fund $273,355 ($273,355) ($146,518) -
TV US Dividend
Fund(1) $14,093 ($14,093) ($120,288) -
TV US LgCap
Growth Fund(1) $17,487 ($17,487) ($118,256) -

12




TV US LgCap Market

Fund $299,602 ($299,602) ($163,033) -

TV US LgCap Value

Fund(1) $18,651 ($18,651) ($117,164) -
Fiscal Year Ended September 30, 2010

TV US LgCap

Aggressive Fund(2) $18,543 ($18,543) ($177,072) -

TV US LgCap

Defensive Fund(2) $19,483 ($19,483) ($179,669) -

TV US LgCap Market

Fund(2) $19,689 ($19,689) ($181,047) -

(1) The advisory fees paid by the TV US LgCap Core Fund, the TV US Dividend Fund, the TV US LgCap
Growth Fund and the TV US LgCap Value Fund to the Adviser and the fee(s) reimbursed by the Adviser for
the period from the Funds’ inception on February 10, 2011 through September 30, 2011.

(2) The advisory fees paid by the TV US LgCap Aggressive Fund, the TV US LgCap Defensive Fund and the TV US
LgCap Market Fund to the Adviser and the fee(s) reimbursed by the Adviser for the period from the Funds’
inception on April 27, 2010 through September 30, 2010.

THE SUB-ADVISER

General. Transparent Value Advisors, LLC (the “Sub-Adviser”), a Delaware limited liability company, serves as the
investment sub-adviser to the Funds. The Sub-Adviser selected and developed the Funds’ investment strategies and
analyzes each Fund’s performance and adherence to such strategies. The Sub-Adviser’s principal place of business is
located at 135 East 57th Street, 15th Floor, New York, NY 10022. The Sub-Adviser was formed in 2006 as an asset
management and financial information services company.

The Sub-Adviser is a wholly owned subsidiary of Transparent Value, LLC, which, in turn, is a wholly owned subsidiary
of Guggenheim Transparent Value, LLC. Guggenheim Transparent Value, LLC is a majority-owned, indirect subsidiary
of Guggenheim Partners, LLC, which is in turn an indirect majority-owned subsidiary of Guggenheim Capital, LLC.
Farhan Sharaff, Chief Investment Officer of the Sub-Adviser, serves as a member of the Board of Trustees of the Trust.
Mr. Sharaff is also a Senior Managing Director of the Adviser.

Sub-Advisory Agreement with the Trust. The Sub-Adviser and the Adviser have entered into an investment sub-
advisory agreement (the “Sub-Advisory Agreement”). Under the Sub-Advisory Agreement, the Sub-Adviser provides
services and advice to the Funds and the Adviser in connection with each Fund’s efforts to replicate its Index. The Sub-
Advisory Agreement provides that the Sub-Adviser shall not be protected against any liability to the Trust or its
shareholders by reason of willful misfeasance, bad faith or gross negligence in the performance of its duties hereunder or
its reckless disregard of its obligation and duties under the Sub-Advisory Agreement.

After the initial two-year term, the continuance of the Sub-Advisory Agreement must be specifically approved at least
annually: (i) by the vote of the Trustees or by a vote of the shareholders of the Funds; and (ii) by the vote of a majority of
the Trustees who are not parties to the Sub-Advisory Agreement or “interested persons” or any party thereto, cast in
person at a meeting called for the purpose of voting on such approval. The Sub-Advisory Agreement will terminate
automatically in the event of its assignment, and is terminable at any time without penalty by the Trustees of the Trust or,
with respect to the Funds, by a majority of the outstanding shares of the Funds. In addition, the Adviser or Sub-Adviser
may at any time terminate the Sub-Advisory Agreement by not more than sixty (60) days’ nor less than thirty (30) days’
written notice to the Sub-Adviser or the Adviser, respectively. As used in the Sub-Advisory Agreement, the terms
“majority of the outstanding voting securities,” “interested persons” and “assignment” have the same meaning as such
terms in the 1940 Act.
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Sub-Advisory Fees Paid to the Sub-Adviser. For its services under the Sub-Advisory Agreement, the Sub-Adviser is
entitled to a fee, which is calculated daily and paid monthly, by the Adviser, out of the advisory fees it receives from the
Funds, at an annual rate of 0.95% based on the average daily net assets of each Fund.

THE PORTFOLIO MANAGERS

Scott Hammond is primarily responsible for the day-to-day management of the Funds. Julian Koski is responsible for
developing the Funds’ portfolio strategy and communicating the portfolio strategy to the market place. This section
includes information about Mr. Hammond and Mr. Koski, including information about other accounts they manage, the
dollar range of Fund shares they own and how they are compensated.

Compensation. The Adviser and Sub-Adviser compensates Mr. Hammond for his management of the Funds. His
compensation consists of a fixed annual salary (a “base salary”) and an annual discretionary bonus. The base salary is
determined based on (i) a review of compensation payable for a similar position across the investment management
industry and (ii) an evaluation of the Mr. Hammond’s overall performance (e.g., Mr. Hammond’s contribution to the
Adviser’s or Sub-Adviser’s overall investment process, his or her ability to work effectively with colleagues throughout
the greater Guggenheim Partners organization, etc.), and (iii) his contributions to the Adviser’s or Sub-Adviser’s asset
growth and business relationships. The discretionary bonus is determined in accordance with (a) Mr. Hammond’s
contributions to the firm, (b) the investment performance of the Funds under his management relative to the performance
of the indexes upon which they are based during the prior one-year period or the appropriate portion thereof with respect
to funds that commenced investment operations during such period, and (c) the financial performance of the Adviser and
the Sub-Adviser.

The Sub-Adviser compensates Mr. Koski for the development of portfolio strategies and communicating those strategies
to the market. His compensation consists of a fixed annual salary (a “base salary”) and an annual discretionary bonus.
The base salary is determined based on (i) a review of compensation payable for a similar position across the investment
management industry and (ii) an evaluation of Mr. Koski’s overall performance (e.g., Mr. Koski’s contribution to the Sub-
Adviser’s overall investment process, his ability to effectively communicate the investment strategy to the market, etc.),
and (iii) his contributions to the Sub-Adviser’s asset growth and business relationships. The discretionary bonus is based
on a percentage of the Sub-Adviser’s profits, as determined by the board of the Sub-Adviser. In addition, Mr. Koski is a
part owner of the Sub-Adviser.

Fund Shares Owned by Portfolio Managers. Each Fund is required to disclose the dollar amount range of each portfolio
manager’s “beneficial ownership” of shares of each Fund as of the end of the most recently completed fiscal year. Dollar
amount ranges disclosed are established by the SEC. “Beneficial ownership” is determined in accordance with Rule 16a-
1(a)(2) under the Securities Exchange Act of 1934 (the “1934 Act”). The following table sets forth information regarding
the ownership of the Funds as of September 30, 2011.

Name of Portfolio Manager Fund Dollar Range of Equity
Securities in the Fund*

Scott Hammond TV US LgCap Aggressive Fund
TV US LgCap Core Fund

TV US LgCap Defensive Fund
TV US Dividend Fund

TV US LgCap Growth Fund
TV US LgCap Market Fund
TV US LgCap Value Fund

>>>>>>>
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Julian Koski TV US LgCap Aggressive Fund
TV US LgCap Core Fund

TV US LgCap Defensive Fund
TV US Dividend Fund

TV US LgCap Growth Fund
TV US LgCap Market Fund
TV US LgCap Value Fund

>mM>>>>>r

* Key to Dollar Ranges

A None

B $1 - $10,000

C $10,001 - $50,000

D $50,001 - $100,000

E $100,001 - $500,000
F $500,001 - $1,000,000
G Over $1,000,000

Other Accounts. In addition to the Funds, Mr. Hammond is responsible for the day-to-day management of certain other
accounts, as listed below. Mr. Koski is not responsible for the day-to-day management of any other accounts. The
information below is provided as of September 30, 2011.

Registered Investment Other Pooled Investment
Companies Vehicles Other Accounts
Number of Number of Number of
Name Accounts Total Assets Accounts Total Assets Accounts Total Assets
Scott Hammond 7 $111,281,614 0 $0 0 $0

Conflicts of Interests. It is possible that conflicts of interest may arise in connection with the portfolio managers’
management of a Fund on the one hand and other accounts for which a portfolio manager is responsible on the other. For
example, a portfolio manager may have conflicts of interest in allocating management time, resources and investment
opportunities among the Funds and other accounts he advises. In addition, due to differences in the investment strategies
or restrictions between the Funds and the other accounts, a portfolio manager may take action with respect to another
account that differs from the action taken with respect to a Fund. Whenever conflicts of interest arise, each portfolio
manager will endeavor to exercise his discretion in a manner that he believes is equitable to all interested persons. The
Adviser has adopted policies that are designed to eliminate or minimize conflicts of interest, although there is no
guarantee that procedures adopted under such policies will detect each and every situation in which a conflict arises.

THE ADMINISTRATOR AND TRANSFER AGENT

General. ALPS Fund Services, Inc. serves as the Trust’s administrator (the “Administrator”) and is located at 1290
Broadway, Suite 1100, Denver, CO 80203. In addition, ALPS Fund Services, Inc. serves as the Funds’ transfer agent and
dividend disbursing agent (the “Transfer Agent”) under a transfer agency and service agreement with the Trust.

Administration Agreement with the Trust. The Trust and the Administrator have entered into an administration,
bookkeeping and pricing services agreement (the “Administration Agreement”). Under the Administration Agreement,
the Administrator provides the Trust with administrative, bookkeeping and pricing services.

The Administration Agreement provides that the Administrator shall not be liable for any error of judgment or mistake of
law or for any loss suffered by the Trust in connection with the matters to which the Administration Agreement relates,
except a loss resulting from willful misfeasance, bad faith or negligence on the part of the Administrator in the
performance of its duties or from reckless disregard by it of its duties and obligations thereunder.

Administration Fees Paid to the Administrator. For its services under the Administration Agreement, the
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Administrator is entitled to a fee, which is detailed below in the following schedule:

The greater of the following annual minimum fee or basis point fee schedule:

Services Fees
With Chief Compliance Officer Services $560,000
or
Annual Net Assets Basis Points
Between $0 - $1 billion 5.0
$1 billion - $3 billion 4.0
Above $3 billion 3.0

For the fiscal year ended September 30, 2011, the Administrator received fees from the Trust for its services under the
Administration Agreement to the Funds totaling $492,989.

THE DISTRIBUTOR

General. The Trust and ALPS Distributors, Inc. (the “Distributor”), an affiliate of the Administrator, are parties to a
distribution agreement (the “Distribution Agreement”), whereby the Distributor acts as principal underwriter for the
Trust’s shares. The principal business address of the Distributor is 1290 Broadway, Suite 1100, Denver, CO 80203.

After the initial two-year term, the continuance of the Distribution Agreement must be specifically approved at least
annually: (i) by the vote of the Trustees or by a vote of the shareholders of the Funds and (ii) by the vote of a majority of
the Trustees who are not “interested persons” of the Trust and have no direct or indirect financial interest in the operations
of the Distribution Agreement or any related agreement, cast in person at a meeting called for the purpose of voting on
such approval. The Distribution Agreement will terminate automatically in the event of its assignment (as such term is
defined in the 1940 Act), and is terminable at any time without penalty by the Distributor, the Board or, with respect to a
Fund, by a majority of the outstanding shares of the Fund, upon not more than 60 days’ written notice by either party. The
Distribution Agreement provides that the Distributor shall not be protected against any liability to the Trust or its
shareholders by reason of willful misfeasance, bad faith or negligence on its part in the performance of its duties or from
reckless disregard of its obligations or duties thereunder. As used in the Distribution Agreement, the terms “majority of

the outstanding voting securities,” “interested persons” and “assignment” have the same meaning as such terms in the
1940 Act.

Distribution Plan. The Trust has adopted a Distribution and Service Plan (the “Plan”) in accordance with the provisions
of Rule 12b-1 under the 1940 Act, which regulates circumstances under which an investment company may directly or
indirectly bear expenses relating to the distribution of its shares. Continuance of the Plan must be approved annually by a
majority of the Trustees of the Trust and by a majority of the Trustees who are not interested persons (as defined in the
1940 Act) of the Trust and have no direct or indirect financial interest in the Plan or in any agreements related to the Plan
(“Qualified Trustees”). The Plan requires that quarterly written reports of amounts spent under the Plan and the purposes
of such expenditures be furnished to and reviewed by the Trustees. The Plan may not be amended to increase materially
the amount that may be spent thereunder without approval by a majority of the outstanding shares of any class of a Fund
that is affected by such increase. All material amendments of the Plan will require approval by a majority of the Trustees
of the Trust and of the Qualified Trustees.

The Plan provides that Class A Shares and Class F-1 Shares of each Fund pay the Distributor an annual fee of up to a
maximum of 0.25% of the average daily net assets of the shares, and that Class C Shares of each Fund pay the Distributor
an annual fee up to a maximum of 1.00% of the daily net assets of the shares. Under the Plan, the Distributor may make
payments pursuant to written agreements to financial institutions and intermediaries such as banks, savings and loan
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associations, and insurance companies, including, without limit, investment counselors, broker-dealers and the
Distributor’s affiliates and subsidiaries (collectively, “Agents”) as compensation for services and reimbursement of
expenses incurred in connection with distribution assistance. The Plan is characterized as a compensation plan since the
distribution fee will be paid to the Distributor without regard to the distribution expenses incurred by the Distributor or the
amount of payments made to other financial institutions and intermediaries. The Trust intends to operate the Plan in
accordance with its terms and with the Financial Industry Regulatory Authority (“FINRA”) rules concerning sales
charges.

o Description of Distribution Services. Distribution services may include: (i) services in connection with
distribution assistance; or (ii) payments to financial institutions and other financial intermediaries, such as banks,
savings and loan associations, insurance companies, investment counselors, broker-dealers, mutual fund
“supermarkets” and the Distributor’s affiliates and subsidiaries, as compensation for services or reimbursement of
expenses incurred in connection with distribution assistance. The Distributor may, at its discretion, retain a
portion of such payments to compensate itself for distribution services and distribution related expenses such as
the costs of preparation, printing, mailing or otherwise disseminating sales literature, advertising, and
prospectuses (other than those furnished to current shareholders of the Fund), promotional and incentive
programs, and such other marketing expenses that the Distributor may incur.

For the fiscal year ended September 30, 2011, the following amounts were paid under the Plan:

Fund

Advertising

Printing and
Mailing of
Prospectuses
to other than
Current
Shareholders

Compensation
to
Underwriters

Compensation
to Broker-
Dealers

Compensation
to Sales
Personnel

Interest,
Carrying
or other
Finance
Charges

TV US LgCap
Aggressive Fund

$44,474.16

TV US LgCap
Core Fund(1)

TV US LgCap
Defensive Fund

$43,359.22

TV US
Dividend
Fund(1)

TV US LgCap
Growth Fund(1)

TV US LgCap
Market Fund

$43,925.62

TV US LgCap
Value Fund(1)
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(1) Payments under the Plan for the TV US LgCap Core Fund, the TV US Dividend Fund, the TV US LgCap Growth
Fund and the TV US LgCap Value Fund were for the period following the Funds’ inception on February 10, 2011
through September 30, 2011.

Dealer Concessions. Class A Shares of the Funds are sold subject to a front-end sales charge as described in the
Prospectus. For the Class A Shares, the underwriter’s commission (paid to the Distributor) is the sales charge shown less
any applicable dealer concession. The dealer concession is paid to those firms selling shares as a member of the Funds’
broker-dealer network. The dealer concession is the same for all dealers. The following table lists sales charges,
breakpoint discounts and dealer concession that apply to the purchase of Class A Shares.

Purchase Amount Sales Charge Expected Dealer Concession
(as a % of offering price)(1) (as a % of offering price)

Less than $25,000 5.75% 5.00%

$25,000 but less than $50,000 5.00% 4.25%

$50,000 but less than $100,000 4.50% 3.75%

$100,000 but less than $250,000 3.50% 2.75%

$250,000 but less than $500,000 2.50% 2.00%

$500,000 but less than $750,000 2.00% 1.75%

$750,000 but less than $1,000,000 1.50% 1.25%
$1,000,000 or greater None up to 1.00%

(1) The dollar amount of the sales charge is the difference between the offering price of the shares purchased (which factors in the
applicable sales charge in this table) and the net asset value of those shares. Since the offering price is calculated to two
decimal places using standard rounding criteria, the number of shares purchased and the dollar amount of the sales charge as a
percentage of the offering price and of your net investment may be higher or lower depending on whether there was a downward
or upward rounding.

For the TV US LgCap Aggressive Fund, the TV US LgCap Defensive Fund and the TV US LgCap Market Fund, for the
period October 1, 2010 through September 30, 2011, the Distributor received underwriter’s commissions, in gross, of
$14,334.00. For the TV US LgCap Core Fund, the TV US Dividend Fund, the TV US LgCap Growth Fund and the TV
US LgCap Value Fund, for the period February 10, 2011 through September 30, 2011, the Distributor received
underwriter’s commissions, in gross, of $53.00. For the TV US LgCap Aggressive Fund, the TV US LgCap Defensive
Fund and the TV US LgCap Market Fund, for the period from April 27, 2010 through September 30, 2010, the Distributor
received underwriter’s commissions, in gross, of $0.

Shareholder Servicing Plan. The Funds have adopted a shareholder servicing plan (the “Service Plan”) under which a
shareholder servicing fee equal to an annual rate of up to 0.15% of the average daily net assets of each Fund’s Class A
Shares will be paid to other service providers. Under the Service Plan, other service providers may perform, or may
compensate other service providers for performing, certain shareholder and administrative services as discussed below.

« Description of Shareholder Services. Shareholder services may include: (i) maintaining accounts relating to
clients that invest in shares; (ii) arranging for bank wires; (iii) responding to client inquiries relating to the
services performed by the services provider; (iv) responding to inquiries from clients concerning their investment
in shares; (v) assisting clients in changing dividend options, account designations and addresses; (vi) providing
information periodically to clients showing their position in shares; (vii) forwarding shareholder communications
from the Fund such as proxies, shareholder reports, annual reports, and dividend distribution and tax notices to
clients; and (viii) processing dividend payments from the Fund on behalf of clients.

PAYMENTS TO FINANCIAL INTERMEDIARIES
The Adviser and/or its affiliates, in their discretion, may make payments from their own resources and not from Fund

assets to affiliated or unaffiliated brokers, dealers, banks (including bank trust departments), trust companies, registered
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investment advisers, financial planners, retirement plan administrators, insurance companies, and any other institution
having a service, administration, or any similar arrangement with the Funds, their service providers or their respective
affiliates, as incentives to help market and promote the Funds and/or in recognition of their distribution, marketing,
administrative services, and/or processing support.

These additional payments may be made to financial intermediaries that sell Fund shares or provide services to the Funds,
the Distributor or shareholders of the Funds through the financial intermediary’s retail distribution channel and/or fund
supermarkets. Payments may also be made through the financial intermediary’s retirement, qualified tuition, fee-based
advisory, wrap fee bank trust, or insurance (e.g., individual or group annuity) programs. These payments may include, but
are not limited to, placing a Fund in a financial intermediary’s retail distribution channel or on a preferred or
recommended fund list; providing business or shareholder financial planning assistance; educating financial intermediary
personnel about the Funds; providing access to sales and management representatives of the financial intermediary;
promoting sales of Fund shares; providing marketing and educational support; maintaining share balances and/or for sub-
accounting, administrative or shareholder transaction processing services. A financial intermediary may perform the
services itself or may arrange with a third party to perform the services.

The Adviser and/or its affiliates may also make payments from their own resources to financial intermediaries for costs
associated with the purchase of products or services used in connection with sales and marketing, participation in and/or
presentation at conferences or seminars, sales or training programs, client and investor entertainment and other sponsored
events. The costs and expenses associated with these efforts may include travel, lodging, sponsorship at educational
seminars and conferences, entertainment and meals to the extent permitted by law.

Revenue sharing payments may be negotiated based on a variety of factors, including the level of sales, the amount of
Fund assets attributable to investments in the Funds by financial intermediaries’ customers, a flat fee or other measures as
determined from time to time by the Adviser and/or its affiliates. A significant purpose of these payments is to increase
the sales of Fund shares, which in turn may benefit the Adviser through increased fees as Fund assets grow.

THE CUSTODIAN

The Bank of New York Mellon, One Wall Street, New York, NY 10286, serves as the custodian of the Funds. The
Custodian holds cash, securities and other assets of the Funds as required by the 1940 Act.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

KPMG LLP (“KPMG”), 303 East Wacker Drive, Chicago, Illinois 60601, serves as the independent registered public
accounting firm for the Funds. KPMG will audit and report on the Trust’s annual financial statements and will perform
other professional accounting, auditing and tax advisory services when engaged to do so by the Funds.

LEGAL COUNSEL

Morgan, Lewis & Bockius, LLP, 1111 Pennsylvania Avenue, NW, Washington, DC 20004 serves as legal counsel to the
Trust.

TRUSTEES AND OFFICERS OF THE TRUST

Board Responsibilities. The management and affairs of the Trust and the Funds are supervised by the Trustees under the
laws of the State of Delaware. Each Trustee is responsible for overseeing the Funds. The Trustees have approved
contracts, as described above, under which certain companies provide essential management services to the Trust.

Members of the Board. Set forth below are the names, ages, positions with the Trust, length of term of office, and the
principal occupations for the last five years of each of the persons currently serving as a Trustee of the Trust. Independent
Trustees are those Trustees who are not “interested persons” of the Trust as such term is defined in the 1940 Act. Unless
otherwise noted, the business address of each Trustee is 135 East 57th Street, 15th Floor, New York, NY 10022.
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Name and | Position with Number
Age Trust and of
Length of Principal Occupations in the Portfolios
Term Past 5 years Other Directorships Held in Fund
Complex
Overseen
by the
Complex
Interested Trustee
Farhan Trustee Senior Managing Director of Director of CITIC Capital Investment 7
Sharaff* Since December | Guggenheim Investment Management Company.
2009 Management, LLC and Chief
61 Investment Officer of Director of Guggenheim Global
Transparent Value Advisors, Investments plc
LLC since 2009. Equities
Chief Investment Officer of
Guggenheim Partners Asset
Management, LLC since 2009.
Chief Investment Officer of
Guggenheim Funds
Investment Advisors, LLC
since 2010. Partner and CIO,
MJX Capital Advisors LLC,
from 2005 to 2009.
Independent Trustees
John Trustee, Goldman Sachs & Co. Trustee of NT Alpha Strategies 7
Masterson | Chairman of the | employee from 1983-2007. Fund.
Nominating Partner Managing Director in
52 Committee the Equities Division from
Since December | 2002-2007. Retired in 2007.
2009
Robert J. Chairman of the | Adviser, Welsh, Carson, Director of Northeast Securities, Inc. 7
Casale Board of Anderson & Stowe from 2002
Trustees to 2006 and 2007 to present.
73 Since December | Chairman and CEO, The
2009 BISYS Group from 2006 to
2007. Director, EasyLink
Services International
Corporation from 2003 to 2007.
Member, Advisory Board for
Securities Fund Services Group
of Citibank.
Dennis A. | Trustee, Managing Partner, Chicago None. 7
Cullen Chairman of the | Asset Funding LLC since 2008.
Audit Managing Director, The Liberty
63 Committee Hampshire Company, LLC
Since December | from 1997 to 2008.
2009

Denotes Trustees who may be deemed to be “interested” persons of the Funds as that term is defined in the 1940 Act by

virtue of their affiliation with the Adviser, Sub-Adviser, Distributor and/or their affiliates.
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Board Leadership. The Board of Trustees has overall responsibility for the oversight of the Trust. The Chairman of the
Board of Trustees is an Independent Trustee. The Chairman of the Board of Trustees’ role is to preside at all meetings of
the Board of Trustees, and to act as a liaison with service providers, officers, attorneys, and other Trustees generally
between meetings. The Chairman may also perform such other functions as may be delegated by the Board of Trustees
from time to time. The Board does not have a lead Independent Trustee. The Independent Trustees meet regularly outside
the presence of Adviser management, in executive session or with other service providers to the Trust. The Board of
Trustees has regular meetings four times a year and may hold special meetings if required before its next regular meeting.
The Board of Trustees has established two standing committees in connection with its governance of the Funds: Audit and
Nominating Committees. Each committee meets regularly to conduct the oversight functions delegated to that committee
by the Board of Trustees and reports its findings to the Board of Trustees. The Board of Trustees and each standing
committee conduct annual assessments of their oversight function, structure, and effectiveness. The Board of Trustees has
determined through its self-evaluation process that the Trust’s leadership structure is appropriate because the structure
permits the Board of Trustees to exercise independent judgment over management and to allocate areas of responsibility
among committees and the full Board of Trustees to effectively oversee the Trust. The Board made this determination in
consideration of, among other things, the fact that the chairperson of each Committee of the Board is an independent
Trustee, the amount of assets under management in the Trust, and the number of Funds (and classes of shares) overseen
by the Board. The Board also believes that its leadership structure facilitates the orderly and efficient flow of information
to the Independent Trustees from Fund management.

Risk Oversight. Day-to-day management of the Funds, including the monitoring of various risks to which the Funds are
subject, is the responsibility of the Adviser, the Funds’ Sub-Adviser or other service providers (depending on the nature of
the risk), subject to the supervision of the Adviser. The Funds are subject to a number of risks, including investment,
compliance, operational, and valuation risks, among others. While the Adviser, the Funds’ Sub-Adviser or other service
providers perform a number of risk management functions, it is not possible to eliminate all of the risks applicable to the
Funds. Risk oversight forms part of the Board of Trustees’ general oversight of the Funds and is addressed as part of
various Board of Trustees and committee activities. The Board of Trustees, directly or through the Audit Committee, also
reviews reports from, among others, management, the independent registered accounting firm for the Funds, the Funds’
Sub-Adviser, and internal auditors for the Adviser or its affiliates, as appropriate, regarding risks faced by the Funds and
management’s or each service provider’s risk functions. The committee system facilitates the timely and efficient
consideration of matters by the Trustees, and facilitates effective oversight of compliance with legal and regulatory
requirements of the Funds’ activities and associated risks. The Board of Trustees has appointed a Chief Compliance
Officer, who oversees the implementation and testing of the Funds’ compliance program, assists the Board of Trustees in
monitoring compliance risks, and reports to the Board of Trustees regarding compliance matters for the Funds and their
service providers. The Independent Trustees have engaged independent legal counsel to assist them in performing their
oversight responsibilities.

Information About Trustees’ Experience, Qualifications, Attributes and Skills to Serve on the Board.

The Trust has concluded that each of the Trustees should serve on the Board because of their ability to review and
understand information about the Funds provided to them by management, to identify and request other information they
may deem relevant to the performance of their duties, to question management and other service providers regarding
material factors bearing on the management and administration of the Funds, and to exercise their business judgment in a
manner that serves the best interests of the Funds’ shareholders. The Trust has concluded that each of the Trustees should
serve as a Trustee based on their own experience, qualifications, attributes and skills as described below.

The Trust has concluded that Mr. Sharaff should serve as Trustee because of the experience he gained serving as an
investment manager for a wealth management and alternative investment advisory provider, his role and familiarity with
the Adviser and Sub-Adviser, and his knowledge of the financial services industry. Mr. Sharaff was elected to serve as
Trustee of the Trust in December 2009.

The Trust has concluded that Mr. Masterson should serve as Trustee because of the experience he gained serving as a
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partner and managing director of the global securities department of a global investment banking and securities firm and
his knowledge of the financial services industry. Mr. Masterson was elected to serve as Trustee of the Trust in December
20009.

The Trust has concluded that Mr. Casale should serve as Trustee because of the experience he has gained as a senior
adviser of a private equity investment firm and the chairman and CEO of a large mutual fund and hedge fund services
firm, as well as his knowledge of the financial services industry. Mr. Casale was elected to serve as Trustee of the Trust
in December 20009.

The Trust has concluded that Mr. Cullen should serve as Trustee because of the experience he has gained as a managing
partner of a financial advisory service provider and managing director of a risk management services firm, as well as his
knowledge of the financial services industry. Mr. Cullen was elected to serve as Trustee of the Trust in December 2009.

In its periodic assessment of the effectiveness of the Board, the Board considers the complementary individual skills and
experience of the individual Trustees primarily in the broader context of the Board’s overall composition so that the
Board, as a body, possesses the appropriate (and appropriately diverse) skills and experience to oversee the business of the
Funds. Moreover, references to the qualifications, attributes and skills of individual Trustees are made pursuant to
requirements of the Securities and Exchange Commission, do not constitute holding out of the Board or any Trustee as
having any special expertise or experience, and shall not be deemed to impose any greater responsibility or liability on
any such person or on the Board by reason thereof.

Board Committees. The Board has established the following standing committees:

o Audit Committee. The Board has a standing Audit Committee that is composed of each of the Independent Trustees
of the Trust. The Audit Committee operates under a written charter approved by the Board. The principal
responsibilities of the Audit Committee include: recommending which firm to engage as each Fund’s independent
registered public accounting firm and whether to terminate this relationship; reviewing the independent registered
public accounting firm’s compensation, the proposed scope and terms of its engagement, and the firm’s
independence; pre-approving audit and non-audit services provided by each Fund’s independent registered public
accounting firm to the Trust and certain other affiliated entities; serving as a channel of communication between the
independent registered public accounting firm and the Trustees; reviewing the results of each external audit, including
any qualifications in the independent registered public accounting firm’s opinion, any related management letter,
management’s responses to recommendations made by the independent registered public accounting firm in
connection with the audit, reports submitted to the Committee by the internal auditing department of the Trust’s
Administrator that are material to the Trust as a whole, if any, and management’s responses to any such reports;
reviewing each Fund’s audited financial statements and considering any significant disputes between the Trust’s
management and the independent registered public accounting firm that arose in connection with the preparation of
those financial statements; considering, in consultation with the independent registered public accounting firm and the
Trust’s senior internal accounting executive, if any, the independent registered public accounting firms’ report on the
adequacy of the Trust’s internal financial controls; reviewing, in consultation with each Fund’s independent registered
public accounting firm, major changes regarding auditing and accounting principles and practices to be followed
when preparing each Fund’s financial statements; and other audit related matters. Messrs. Casale, Cullen and
Masterson currently serve as members of the Audit Committee. The Audit Committee met four times during the
fiscal year ended September 30, 2011.

o Nominating Committee. The Board has a standing Nominating Committee that is composed of each of the
Independent Trustees of the Trust. The Nominating Committee operates under a written charter approved by the
Board. The principal responsibility of the Nominating Committee is to consider, recommend and nominate
candidates to fill vacancies on the Trust’s Board, if any. The Nominating Committee generally will not consider
nominees recommended by shareholders. Messrs. Casale, Cullen and Masterson currently serve as members of the
Nominating Committee. The Nominating Committee met once during the fiscal year ended September 30, 2011.
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Fund Shares Owned by Board Members. It is required to show the dollar amount range of each Trustee’s “beneficial
ownership” of shares of each Fund and each other series of the Trust as of the end of the most recently completed calendar
year. Dollar amount ranges disclosed are established by the SEC. “Beneficial ownership” is determined in accordance
with Rule 16a-1(a)(2) under the 1934 Act.

The following table sets forth information regarding the ownership of each Fund by each of the Trustees, and information
regarding the aggregate ownership by each Trustee, as of December 31, 2011.

Interested Trustee

Farhan Sharaff TV US LgCap Aggressive Fund - A A
TV US LgCap Core Fund - A

TV US LgCap Defensive Fund - A
TV US Dividend Fund - A

TV US LgCap Growth Fund -A
TV US LgCap Market Fund -A
TV US LgCap Value Fund - A

Independent Trustees

John Masterson TV US LgCap Aggressive Fund - A A
TV US LgCap Core Fund - A

TV US LgCap Defensive Fund - A
TV US Dividend Fund - A

TV US LgCap Growth Fund - A
TV US LgCap Market Fund - A
TV US LgCap Value Fund - A

Robert J. Casale TV US LgCap Aggressive Fund - A A
TV US LgCap Core Fund - A

TV US LgCap Defensive Fund - A
TV US Dividend Fund - A

TV US LgCap Growth Fund - A
TV US LgCap Market Fund - A
TV US LgCap Value Fund - A

Dennis A. Cullen | TV US LgCap Aggressive Fund - A A
TV US LgCap Core Fund - A

TV US LgCap Defensive Fund - A
TV US Dividend Fund - A

TV US LgCap Growth Fund - A
TV US LgCap Market Fund - A
TV US LgCap Value Fund - A

* Key to Dollar Ranges
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A None

B $1 - $10,000

C $10,001 - $50,000
D $50,001 - $100,000
E Over $100,000

As of December 31, 2011, no Trustee who is not an interested person of the Trust owned any securities of the Adviser,
Sub-Adviser, Distributor or their affiliates.

Board Compensation. Each Trustee who is not an “interested person” of the Trust may receive compensation for their
services to the Trust. Each such Trustee will be paid $35,000 per annum for attendance at regularly scheduled quarterly
meetings of the Board (including any scheduled meetings of the Trust’s audit committee or nominating committee), plus
an additional $1,000 and $2,500 per special meeting attended telephonically and in-person, respectively. Each such
Trustee is also reimbursed for any out-of-pocket and travel expenses incurred in connection with their attendance at
meetings of the Board.

Compensation Received From the Funds (as of September 30, 2011)

Interested Trustees

Farhan Sharaff N/A N/A N/A N/A

Independent Trustees

John Masterson $36,000 N/A N/A $36,000

Robert J. Casale $36,000 N/A N/A $36,000

Dennis A. Cullen $36,000 N/A N/A $36,000
* The Trust is the only investment company in the “Fund Complex.”

Trust Officers. Set forth below are the names, ages, positions with the Trust, length of term of office, and the principal
occupations for the last five years of each of the persons currently serving as executive officers of the Trust. The business
address of Messrs. Uhl and Lowe and Ms. Legg is 1290 Broadway, Suite 1100, Denver, CO 80203. The business address
of Messrs. Arus and Kemp is 135 East 57th Street, 15th Floor, New York, NY 10022. The Chief Compliance Officer is
the only officer who receives compensation from the Trust for his services.

Armen Arus President Co-Chief Executive Officer and Chief Operating Officer of Transparent
Since February 2010 | Value, LLC since 2003. Managing Director of Guggenheim Investment
39 Management, LLC since 2009. Co-CEO, Guggenheim Transparent
Value, LLC since 2009.
Ted Uhl Chief Compliance Deputy Compliance Officer of ALPS Fund Services, Inc. (“ALPS”)
Officer since June 2010. Senior Risk Manager of ALPS from 2006 until June
37 Since October 2010 | 2010. Prior to ALPS, Sr. Analyst with Enenbach and Associates (RIA),
and Sr. Financial Analyst at Sprint.
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Keith D. Kemp

51

Treasurer
Since February 2010

Director of Transparent Value, LLC since 2010; Director of Guggenheim
Investment Management LLC since 2010; Chief Operating Officer of
Macquarie Capital Investment Management from 2007 to 2009;
Independent Asset Management Consultant from 2006 to 2007; Director
of Operations for Plus Funds Group, Inc. from 2005 to 2006; Senior Vice
President of Refco Alternative Investments Group from 2003 to 2005.

Patrick D.
Buchanan

39

Assistant Treasurer
Since April 2011

Vice President, Senior Fund Controller, ALPS Fund, Services, Inc. since
November 2007. Director of Accounting, Madison Capital Management
LLC, 2005 to 2007. Manager of Fund Accounting, Janus Capital Group,
August

2003 to 2005.

JoEllen Legg

50

Secretary
Since December 2009

Vice President and Senior Associate Counsel of ALPS, ALPS Advisors,
Inc., ALPS Distributors, Inc. and FTAM Distributors, Inc. since 2007.
Senior Counsel - Law (Corporate & Securities), Adelphia
Communications Corporation from 2005 to 2007. Associate, Patton
Boggs LLP from 2004 to 2005. Associate, Fried Frank Harris Shriver &
Jacobson LLP from 1998 to 2004.
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PURCHASING AND REDEEMING SHARES

You will ordinarily submit your purchase or redemption transaction order through your financial intermediary or other
securities dealers through which you opened your shareholder account. Purchases and redemptions may be made on any
day the New York Stock Exchange (the “NYSE”) is open for business. Shares of the Funds are offered and redeemed on
a continuous basis. Currently, the Trust is closed for business when the following holidays are observed: New Year’s
Day, Martin Luther King Jr. Day, Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day,
Thanksgiving and Christmas.

It is currently the Trust’s policy to pay all redemptions in cash. The Trust retains the right, however, to alter this policy to
provide for redemptions in whole or in part by a distribution in-kind of securities held by a Fund in lieu of cash.
Shareholders may incur brokerage charges on the sale of any such securities so received in payment of redemptions. A
shareholder will at all times be entitled to aggregate cash redemptions from all funds of the Trust up to the lesser of
$250,000 or 1% of the Trust’s net assets during any 90-day period.

The Trust reserves the right to suspend the right of redemption and/or to postpone the date of payment upon redemption
for any period on which trading on the NYSE is restricted, or during the existence of an emergency (as determined by the
SEC by rule or regulation) as a result of which disposal or valuation of a Fund’s securities is not reasonably practicable, or
for such other periods as the SEC has by order permitted. The Trust also reserves the right to suspend sales of shares of
the Funds for any period during which the NYSE, the Adviser, the Sub-Adviser, the Administrator, the Transfer Agent
and/or the Custodian are not open for business.

DETERMINATION OF NET ASSET VALUE

General Policy. The Funds adhere to Section 2(a)(41), and Rule 2a-4 thereunder, of the 1940 Act with respect to the
valuation of portfolio securities. In general, securities for which market quotations are readily available are valued at
current market value, and all other securities are valued at fair value as determined in good faith by the Board. In
complying with the 1940 Act, the Trust relies on guidance provided by the SEC and by the SEC staff in various
interpretive letters and other guidance.

Equity Securities. Securities listed on a securities exchange, market or automated quotation system for which quotations
are readily available (except for securities traded on NASDAQ), including securities traded over the counter, are valued at
the last quoted sale price on the primary exchange or market (foreign or domestic) on which they are traded on valuation
date (or at approximately 4:00 p.m., Eastern Time, if a security’s primary exchange is normally open at that time), or, if
there is no such reported sale on the valuation date, at the most recent quoted bid price. For securities traded on
NASDAQ, the NASDAQ Official Closing Price will be used. If such prices are not readily available or determined to not
represent the fair value of the security as of a Fund’s pricing time, the security will be valued at fair value as determined
by a valuation committee pursuant to the valuation policies approved by the Board.

Money Market Securities and other Debt Securities. If available, money market securities and other debt securities are
priced based upon valuations provided by recognized independent, third-party pricing agents. Such values generally
reflect the last reported sales price if the security is actively traded. The third-party pricing agents may also value debt
securities by employing methodologies that utilize actual market transactions, broker-supplied valuations, or other
methodologies designed to identify the market value for such securities. Such methodologies generally consider such
factors as security prices, yields, maturities, call features, ratings and developments relating to specific securities in
arriving at valuations. Money market securities and other debt securities with remaining maturities of sixty days or less
may be valued at their amortized cost, which approximates market value. If such prices are not readily available or
determined to not represent the fair value of the security as of a Fund’s pricing time, the security will be valued at fair
value as determined by a valuation committee pursuant to the valuation policies approved by the Board.

Use of Third-Party Independent Pricing Agents. Pursuant to contracts with the Administrator, market prices for most
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securities held by the Funds are provided daily by third-party independent pricing agents that are approved by the Board.
The valuations provided by third-party independent pricing agents are reviewed daily by the Administrator.

Fair Value Procedures. Pursuant to procedures approved by the Board, the Board has designated a valuation committee
to make all necessary determinations of fair value for portfolio securities for which market quotations are not readily
available. “Fair value” of a portfolio security shall typically be the amount that the owner of the security or asset might
reasonably expect to receive upon its current sale. Generally, the Adviser or Sub-Adviser will monitor the valuation of
the portfolio securities and immediately notify the committee if it reasonably believes that the value of any security should
be determined by the committee. In addition, the Administrator shall, within the scope of its pricing responsibilities,
monitor the need for determining the fair value of any portfolio securities, and shall promptly notify the committee or the
Adviser or Sub-Adviser if it becomes aware of any circumstances that it believes may indicate the need to make such a
determination. Absent extraordinary circumstances, the Adviser or Sub-Adviser must provide the committee with a
valuation recommendation specifying the information supporting the recommendation, which shall be reflected in the
minutes of the committee meeting, and shall be available for inspection by the Trust’s independent registered public
accounting firm. The committee may approve the proposed pricing methodology if the committee determines that such
methodology will produce a price for the security each day that represents a “fair value” of the security on that day. The
committee will also determine the frequency with which the valuation determination will be reviewed. All determinations
of value made by the committee, including the factors considered and the valuation methodology employed, will be fully
documented and retained as part of the Trust’s records.

TAXES

The following is only a summary of certain additional federal income tax considerations generally affecting the Funds and
their shareholders that is intended to supplement the discussion contained in the Funds’ prospectus. No attempt is made to
present a detailed explanation of the tax treatment of the Funds or their shareholders, and the discussion here and in the
Funds’ prospectus is not intended as a substitute for careful tax planning. Shareholders are urged to consult their tax
advisors with specific reference to their own tax situations, including their state and local tax liabilities.

The following general discussion of certain federal income tax consequences is based on the Internal Revenue Code and
the regulations issued thereunder as in effect on the date of this SAI. New legislation, as well as administrative changes or
court decisions, may significantly change the conclusions expressed herein, and may have a retroactive effect with respect
to the transactions contemplated herein.

Capital Loss Carryforwards

As of September 30, 2011, the following funds had available for Federal income tax purposes unused capital losses as
follows:

Short-Term Capital

Expires Losses deferred to
September 2018 September 2012
TV US LgCap Aggressive Fund $ 301,479 $ -
TV US LgCap Core Fund - 35,749
TV US LgCap Defensive Fund - -
TV US Dividend Fund - -
TV US LgCap Growth Fund - 34,525
TV US LgCap Market Fund - -
TV US LgCap Value Fund - 55,264
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Regulated Investment Company Modernization Act. Congress passed the Regulated Investment Company
Modernization Act on December 22, 2010 (the “RIC Mod Act”) which makes certain beneficial changes for regulated
investment companies and their shareholders, some of which are referenced below. In general, the RIC Mod Act contains
simplification provisions effective for taxable years beginning after December 22, 2010, which are aimed at preventing
disqualification of a regulated investment company as such for “inadvertent” failures of the asset diversification and/or
qualifying income tests. Additionally, the RIC Mod Act allows capital losses to be carried forward indefinitely (and retain
the character of the original loss), exempts certain regulated investment companies from the preferential dividend rule,
and repeals the 60-day designation requirement for certain types of income and gains.

Qualification as a Regulated Investment Company. Each Fund intends to qualify and elect to be treated as a “regulated
investment company” (“RIC”) under Subchapter M of the Internal Revenue Code. By following such a policy, the Funds
expect to eliminate or reduce to a nominal amount the federal taxes to which they may be subject. The Board reserves the
right not to maintain the qualification of the Funds as a RIC if it determines such course of action to be beneficial to
shareholders.

In order to be taxable as a RIC, each Fund must distribute at least 90% of its net investment income (which includes
dividends, taxable interest and the excess of net short-term capital gains over net long-term capital losses, less operating
expenses) and at least 90% of its net tax exempt interest income, for each tax year, if any, to its shareholders and also
must meet several additional requirements. Among these requirements are the following: (i) at least 90% of each Fund’s
gross income each taxable year must be derived from dividends, interest, payments with respect to securities loans, and
gains from the sale or other disposition of stock, securities, or foreign currencies, or certain other income derived with
respect to its business of investing in such stocks, securities, or currencies, and net income derived from an interest in a
qualified publicly traded partnership; (ii) at the close of each quarter of the Funds’ taxable year, at least 50% of the value
of each Fund’s total assets must be represented by cash and cash items, U.S. government securities, securities of other
RICs and other securities, with such other securities limited, in respect to any one issuer, to an amount that does not
exceed 5% of the value of each Fund’s assets and that does not represent more than 10% of the outstanding voting
securities of such issuer; and (iii) at the close of each quarter of the Funds’ taxable year, not more than 25% of the value
of each Fund’s assets may be invested in securities (other than U.S. government securities or the securities of other RICs)
of any one issuer or the securities (other than the securities of another RIC) of two or more issuers that the Funds control
and that are engaged in the same, similar or related trades or business, or the securities of one or more qualified publicly
traded partnerships. Although the Funds intend to distribute substantially all of their net investment income and may
distribute their capital gains for any taxable year, the Funds will be subject to federal income taxation to the extent any
such income or gains are not distributed.

Each Fund is treated as a separate corporation for federal income tax purposes. A Fund therefore is considered to be a
separate entity in determining its treatment under the rules for RICs described herein and in the Prospectus. Losses in one
Fund do not offset gains in another and the requirements (other than certain organizational requirements) for qualifying
RIC status are determined at the Fund level rather than at the Trust level.

If a Fund fails to satisfy the qualifying income or diversification requirements in any taxable year, such Fund may be
eligible for relief provisions if the failures are due to reasonable cause and not willful neglect and if a penalty tax is paid
with respect to each failure to satisfy the applicable requirements. Additionally, relief is provided for certain de minimis
failures of the diversification requirements where a Fund corrects the failure within a specified period of time. If a Fund
fails to qualify as a RIC, and these relief provisions are not available, the Fund will be taxable at regular corporate rates
(and, to the extent applicable, corporate alternative minimum tax). In such an event, all distributions (including capital
gains distributions) will be taxable as ordinary dividends to the extent of the Fund’s current and accumulated earnings and
profits, subject to the dividends-received deduction for corporate shareholders and the lower tax rates applicable to
qualified dividend income distributed to individuals. In addition, a Fund could be required to recognize unrealized gains,
pay substantial taxes and interest, and make substantial distributions before re-qualifying as a RIC.

Federal Excise Tax. If a Fund fails to distribute in a calendar year at least 98% of its ordinary income for the year and
98.2% of its capital gain net income (the excess of short- and long-term capital gains over short- and long-term capital
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losses) for the one-year period ending October 31 of that year (and any retained amount from the prior calendar year on
which a Fund paid no federal income tax), the Fund will be subject to a nondeductible 4% federal excise tax on the
undistributed amounts. The Funds intend to make sufficient distributions to avoid imposition of this tax, or to retain, at
most, their net capital gains and pay tax thereon.

Distributions to Shareholders. The Funds may derive capital gains and losses in connection with sales or other
dispositions of their portfolio of securities. Distributions of net short-term capital gains will be taxable to you as ordinary
income. Distributions of net long-term capital gains will be taxable to you as long-term capital gain regardless of how
long you have held your shares. Distributions of dividends will be taxed as ordinary income except that distributions of
qualified dividend income will be taxed at the lower capital gains rates available for individual shareholders.

Certain distributions from the Funds may qualify as qualified dividend income. Qualified dividend income distributed to
an individual is taxable at the lower, long-term capital gains rates. A distribution from the Funds generally qualifies as
qualified dividend income to the extent it is designated as such by the Funds and was distributed from dividends received
by the Funds from taxable domestic corporations and certain qualified foreign corporations, subject to limitations
including holding period limitations imposed on the Funds and their shareholders. Long-term capital gains and qualified
dividend income are currently taxable at a maximum rate of 15% (lower rates apply to individuals in lower tax brackets).
Absent further legislation, the lower rates applicable to long-term capital gains and qualified dividend income will cease
to apply in taxable years beginning after December 31, 2012.

The Funds will inform you of the amount of your ordinary income dividends, qualified dividend income and capital gain
distributions, if any, at the time they are paid and will advise you of their tax status for federal income tax purposes
shortly after the close of each calendar year. If you have not held Fund shares for a full year, the Funds may designate
and distribute to you, as ordinary income, qualified dividend income or capital gain, a percentage of income that is not
equal to the actual amount of such income earned during the period of your investment in the Funds.

If a Fund’s distributions exceed its taxable income and capital gains realized during a taxable year, all or a portion of the
distributions made in the same taxable year may be recharacterized as a return of capital to shareholders. A return of
capital distribution will generally not be taxable, but will reduce each shareholder’s cost basis in a Fund and result in a
higher reported capital gain or lower reported capital loss when those shares on which the distribution was received are
sold.

Recent legislation effective beginning in 2013 provides that U.S. individuals with income exceeding $200,000 ($250,000
if married and filing jointly) will be subject to a new 3.8% Medicare contribution tax on their “net investment income,”
including interest, dividends, and capital gains (including capital gains realized on the sale or exchange of shares of a
Fund).

The Funds may invest in complex securities. These investments may be subject to numerous special and complex tax
rules. These rules could affect whether gains and losses recognized by the Funds are treated as ordinary income or capital
gain, accelerate the recognition of income to the Funds and/or defer the Funds’ ability to recognize losses. In turn, those
rules may affect the amount, timing or character of the income distributed to you by the Funds.

In certain cases, the Funds will be required to withhold at the applicable withholding rate, and remit to the United States
Treasury, back up withholding on any distributions paid to a shareholder who (1) has failed to provide a correct taxpayer
identification number, (2) is subject to backup withholding by the Internal Revenue Service, (3) has not certified to the
Funds that such shareholder is not subject to backup withholding, or (4) has failed to certify that he or she is a U.S. citizen
or U.S. resident alien.

In the case of corporate shareholders, Fund distributions (other than capital gains distributions) generally qualify for the
dividend-received deduction to the extent such distributions are so designated and do not exceed the gross amount of
qualifying dividends received by the Funds for the year. Generally, and subject to certain limitations (including certain
holding period limitations), a dividend will be treated as a qualifying dividend if it has been received from a domestic

29



corporation. All such qualifying dividends (including the deducted portion) must be included in your alternative
minimum taxable income calculation.

With respect to investments in STRIPS, TRs and other zero coupon securities which are sold at original issue discount and
thus do not make periodic cash interest payments, a Fund will be required to include as part of its current income the
imputed interest on such obligations even though the Fund has not received any interest payments on such obligations
during that period. Because each Fund distributes all of its net investment income to its shareholders, a Fund may have to
sell Fund securities to distribute such imputed income which may occur at a time when the Adviser would not have
chosen to sell such securities and which may result in taxable gain or loss.

Any market discount recognized on a bond is taxable as ordinary income. A market discount bond is a bond acquired in
the secondary market at a price below redemption value or adjusted issue price if issued with original issue discount.
Absent an election by the Fund to include the market discount in income as it accrues, gain on the Fund’s disposition of
such an obligation will be treated as ordinary income rather than capital gain to the extent of the accrued market discount.

Sales, Exchanges, or Redemptions. Any gain or loss recognized on a sale, exchange or redemption of shares of a Fund
by a shareholder who is not a dealer in securities will generally, for individual shareholders, be treated as a long-term
capital gain or loss if the shares have been held for more than twelve months and otherwise will be treated as a short-term
capital gain or loss. However, if shares on which a shareholder has received a net capital gain distribution are
subsequently sold, exchanged, or redeemed and such shares have been held for six months or less, any loss recognized
will be treated as a long-term capital loss to the extent of the net capital gain distribution. In addition, the loss realized on
a sale or other disposition of shares will be disallowed to the extent a shareholder repurchases (or enters into a contract to
or option to repurchase) shares within a period of 61 days (beginning 30 days before and ending 30 days after the
disposition of the shares). This loss disallowance rule will apply to shares received through the reinvestment of dividends
during the 61-day period.

Legislation passed by Congress in 2008 requires a Fund (or its administrative agent) to report to the Internal Revenue
Service and furnish to Fund shareholders the cost basis information for Fund shares purchased on or after January 1, 2012,
and sold on or after that date. In addition to the present law requirement to report the gross proceeds from the sale of Fund
shares, a Fund will also be required to report the cost basis information for such shares and indicate whether these shares
had a short-term or long-term holding period. In the absence of an election by a shareholder to elect from available IRS
accepted cost basis methods, the Fund will use a default cost basis method (average cost). The cost basis method elected
or applied may not be changed after the settlement date of a sale of Fund shares. Fund shareholders should consult with
their tax advisers concerning the most desirable IRS-accepted cost basis method for their tax situation and to obtain more
information about how the new cost basis reporting law applies to them. The current law requirement to report only the
gross proceeds from the sale of Fund shares will continue to apply to all fund shares acquired through December 31, 2011,
and sold on and after that date.

Foreign Taxes. Dividends and interests received by a Fund may be subject to income, withholding or other taxes
imposed by foreign countries and U.S. possessions that would reduce the yield on the Fund’s stock or securities. Tax
conventions between certain countries and the United States may reduce or eliminate these taxes. Foreign countries
generally do not impose taxes on capital gains with respect to investments by foreign investors.

Certain Tax Exempt Investors. Certain tax-exempt shareholders, including qualified pension plans, individual
retirement accounts, salary deferral arrangements, 401(k)s, and other tax-exempt entities, generally are exempt from
federal income taxation except with respect to their unrelated business taxable income ("UBTI"). Under current law, the
Funds generally serve to block UBTI from being realized by their tax-exempt shareholders. However, notwithstanding
the foreign, tax-exempt shareholder could realize UBTI by virtue of an investment in the Fund where, for example, (i) the
Fund invests in REITs that hold residual interests in REMICs or (ii) shares in the Fund constitute debt-financed property
in the hands of the tax-exempt shareholder within the meaning of section 514(b) of the Code. Charitable remainder trusts
are subject to special rules and should consult their tax advisor. The Internal Revenue Service has issued some limited
guidance with respect to these issues and prospective shareholders, especially charitable remainder trusts, are encouraged
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to consult with their tax advisors regarding these issues.

Tax Shelter Reporting Regulations. Under promulgated Treasury regulations, if a shareholder recognizes a loss on
disposition of a 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 RIC are not excepted. Future guidance may extend the current exception from this reporting
requirement to shareholders of most or all RICs. In addition, pursuant to recently enacted legislation, significant penalties
may be imposed for the failure to comply with the reporting requirements. 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.

State Taxes. The Funds are not liable for any income or franchise tax in Delaware if they qualify as a RIC for federal
income tax purposes. Distributions by the Funds to shareholders and the ownership of shares may be subject to state and
local taxes. Shareholders are urged to consult their tax advisors regarding state and local taxes applicable to an
investment in the Funds.

The foregoing discussion is a summary only and is not intended as a substitute for careful tax planning. Purchasers of
Fund shares should consult their own tax advisors as to the tax consequences of investing in such shares, including under
state, local and other tax laws. Finally, the foregoing discussion is based on applicable provisions of the Internal Revenue
Code, regulations, judicial authority and administrative interpretations in effect on the date hereof. Changes in applicable
authority could materially affect the conclusions discussed above, and such changes often occur.

FUND TRANSACTIONS

Brokerage Transactions. Generally, equity securities, both listed and over-the-counter, are bought and sold through
brokerage transactions for which commissions are payable. Purchases from underwriters will include the underwriting
commission or concession, and purchases from dealers serving as market makers will include a dealer’s markup or reflect
a dealer’s markdown. Money market securities and other debt securities are usually bought and sold directly from the
issuer or an underwriter or market maker for the securities. Generally, the Funds will not pay brokerage commissions for
such purchases. When a debt security is bought from an underwriter, the purchase price will usually include an
underwriting commission or concession. The purchase price for securities bought from dealers serving as market makers
will similarly include the dealer’s mark up or reflect a dealer’s mark down. When the Funds execute transactions in the
over-the-counter market, they will generally deal with primary market makers unless prices that are more favorable are
otherwise obtainable.

In addition, the Adviser may place a combined order for two or more accounts it manages, including the Funds, engaged
in the purchase or sale of the same security if, in its judgment, joint execution is in the best interest of each participant and
will result in best price and execution. Transactions involving commingled orders are allocated in a manner deemed
equitable to each account or fund. Although it is recognized that, in some cases, the joint execution of orders could
adversely affect the price or volume of the security that a particular account or the Funds may obtain, it is the opinion of
the Adviser that the advantages of combined orders outweigh the possible disadvantages of separate transactions.
Nonetheless, the Adviser believes that the ability of the Funds to participate in higher volume transactions will generally
be beneficial to the Funds.
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The following table shows the brokerage commissions paid by each Fund for the last two fiscal years.

For Fiscal Year Ended | For Fiscal Year Ended

9/30/11 9/30/10
TV US LgCap $30,959 $3,108
Aggressive Fund(1)
TV US LgCap Core $1,717 N/A
Fund(2)
TV US LgCap Defensive $26,803 $2,576
Fund(1)
TV US Dividend $1,795 N/A
Fund(2)
TV US LgCap Growth $1,437 N/A
Fund(2)
TV US LgCap Market $30,624 $2,576
Fund (1)
TV US LgCap Value $2,398 N/A
Fund(2)

(1) The brokerage commissions paid by each of the TV US LgCap Aggressive Fund, the TV US LgCap Defensive
Fund and the TV US LgCap Market Fund are from the date of their inception on April 27, 2010 through
September 30, 2010 and the fiscal year October 1, 2010 through September 30, 2011.

(2) The brokerage commissions paid by each of the TV US LgCap Core Fund, the TV US Dividend Fund, the
TV US LgCap Growth Fund and the TV US LgCap Value Fund are from the date of their inception on
February 10, 2011 through September 30, 2011.

Brokerage Selection. The Trust does not expect to use one particular broker or dealer, and when one or more broker is
believed capable of providing the best combination of price and execution, the Funds’ Adviser may select a broker based
upon brokerage or research services provided to the Adviser. The Adviser may pay a higher commission than otherwise
obtainable from other brokers in return for such services only if a good faith determination is made that the commission is
reasonable in relation to the services provided.

Section 28(e) of the 1934 Act permits the Adviser, under certain circumstances, to cause each Fund to pay a broker or
dealer a commission for effecting a transaction in excess of the amount of commission another broker or dealer would
have charged for effecting the transaction in recognition of the value of brokerage and research services provided by the
broker or dealer. In addition to agency transactions, the Adviser may receive brokerage and research services in
connection with certain riskless principal transactions, in accordance with applicable SEC guidance. Brokerage and
research services include: (1) furnishing advice as to the value of securities, the advisability of investing in, purchasing or
selling securities, and the availability of securities or purchasers or sellers of securities; (2) furnishing analyses and reports
concerning issuers, industries, securities, economic factors and trends, portfolio strategy, and the performance of accounts;
and (3) effecting securities transactions and performing functions incidental thereto (such as clearance, settlement, and
custody). In the case of research services, the Adviser believes that access to independent investment research is beneficial
to its investment decision-making processes and, therefore, to the Funds.
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To the extent research services may be a factor in selecting brokers, such services may be in written form or through
direct contact with individuals and may include information as to particular companies and securities as well as market,
economic, or institutional areas and information which assists in the valuation and pricing of investments. Examples of
research-oriented services for which the Adviser might utilize Fund commissions include research reports and other
information on the economy, industries, sectors, groups of securities, individual companies, statistical information,
political developments, technical market action, pricing and appraisal services, credit analysis, risk measurement analysis,
performance and other analysis. The Adviser may use research services furnished by brokers in servicing all client
accounts and not all services may necessarily be used by the Adviser in connection with the Funds or any other specific
client account that paid commissions to the broker providing such services. Information so received by the Adviser will
be in addition to and not in lieu of the services required to be performed by the Funds’ Adviser under the Advisory
Agreement. Any advisory or other fees paid to the Adviser are not reduced as a result of the receipt of research services.

In some cases the Adviser may receive a service from a broker that has both a “research” and a “non-research” use. When
this occurs, the Adviser makes a good faith allocation, under all the circumstances, between the research and non-research
uses of the service. The percentage of the service that is used for research purposes may be paid for with client
commissions, while the Adviser will use its own funds to pay for the percentage of the service that is used for non-
research purposes. In making this good faith allocation, the Adviser faces a potential conflict of interest, but the Adviser
believes that its allocation procedures are reasonably designed to ensure that it appropriately allocates the anticipated use
of such services to their research and non-research uses.

From time to time, the Funds may purchase new issues of securities for clients in a fixed price offering. In these
situations, the seller may be a member of the selling group that will, in addition to selling securities, provide the Adviser
with research services. The FINRA has adopted rules expressly permitting these types of arrangements under certain
circumstances. Generally, the seller will provide research “credits” in these situations at a rate that is higher than that
which is available for typical secondary market transactions. These arrangements may not fall within the safe harbor of
Section 28(e).

Brokerage with Fund Affiliates. The Funds may execute brokerage or other agency transactions through registered
broker-dealer affiliates of either the Funds, the Adviser or the Distributor for a commission in conformity with the 1940
Act, the 1934 Act and rules promulgated by the SEC. These rules require that commissions paid to the affiliate by the
Funds for exchange transactions not exceed “usual and customary” brokerage commissions. The rules define “usual and
customary” commissions to include amounts which are “reasonable and fair compared to the commission, fee or other
remuneration received or to be received by other brokers in connection with comparable transactions involving similar
securities being purchased or sold on a securities exchange during a comparable period of time.” The Trustees, including
those who are not “interested persons” of the Funds, have adopted procedures for evaluating the reasonableness of
commissions paid to affiliates and review these procedures periodically.

For the fiscal year ended September 30, 2011, the TV US LgCap Aggressive Fund, the TV US LgCap Defensive Fund
and the TV US LgCap Market Fund, the Trust did not pay any commission to brokers who were affiliated with the Funds,
the Adviser or the Distributor. For the period from the inception of the TV US LgCap Core Fund, the TV US Dividend
Fund, the TV US LgCap Growth Fund and the TV US LgCap Value Fund on February 10, 2011 through September 30,
2011, the Trust did not pay any commission to brokers who were affiliated with the Funds, the Adviser or the Distributor.

Securities of “Regular Broker-Dealers.” The Funds are required to identify any securities of their “regular brokers and
dealers” (as such term is defined in the 1940 Act) which the Funds may hold at the close of their most recent fiscal period.
None of the TV US LgCap Aggressive Fund, the TV US LgCap Defensive Fund or the TV US LgCap Market Fund
acquired any securities of their respective “regular brokers and dealers” during the fiscal year ended September 30, 2011.
None of the TV US LgCap Core Fund, the TV US Dividend Fund,and the TV US LgCap Growth Fund acquired any
securities of their respective “regular brokers and dealers” during the period from their inception on February 10, 2011
through September 30, 2011. TV US LgCap Value Fund acquired $31,860 of securities of its respective “regular brokers
and dealers” during the period from its inception on February 10, 2011 through September 30, 2011.
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Portfolio Turnover Rate. Portfolio turnover rate is defined under SEC rules as the greater of the value of the securities
purchased or securities sold, excluding all securities whose maturities at the time of acquisition were one year or less,
divided by the average monthly value of such securities owned during the year. Based on this definition, instruments with
remaining maturities of less than one year are excluded from the calculation of the portfolio turnover rate. Instruments
excluded from the calculation of portfolio turnover generally would include the futures contracts in which the Funds may
invest since such contracts generally have remaining maturities of less than one-year. The Funds may at times hold
investments in other short-term instruments, such as repurchase agreements, which are excluded for purposes of
computing portfolio turnover.

PORTFOLIO HOLDINGS

The Board has approved a policy and procedures that govern the timing and circumstances regarding the disclosure of
Fund portfolio holdings information to shareholders and third parties. These policies and procedures are designed to
ensure that disclosure of information regarding the Funds’ portfolio securities is in the best interests of Fund shareholders,
and include procedures to address conflicts between the interests of the Funds’ shareholders, and those of the Funds’
Adviser, Sub-Adviser, principal underwriter or any affiliated person of the Funds, the Adviser, Sub-Adviser or the
principal underwriter. Pursuant to such procedures, the Board has authorized the Adviser’s Chief Compliance Officer (the
“Authorized Person™) to authorize the release of the Funds’ portfolio holdings, as necessary, in conformity with the
foregoing principles.

Pursuant to applicable law, the Funds are required to disclose their complete portfolio holdings quarterly, within 60 days
of the end of each fiscal quarter. The Funds disclose a complete schedule of investments in each Semi-Annual Report and
Annual Report to Fund shareholders, which are filed with the SEC on Form N-CSR and distributed to shareholders. Each
Fund’s complete schedule of investments following the first and third fiscal quarters is available in quarterly holdings
reports filed with the SEC on Form N-Q. Quarterly holdings reports filed with the SEC on Form N-Q are not distributed
to Fund shareholders, but are available, free of charge, on the EDGAR database on the SEC’s web site at www.sec.gov.

In addition, each Fund’s portfolio holdings information is available on the Funds’ web site — www.transparentvalue.com.
The Funds generally post a detailed list of the securities held by each Fund (portfolio holdings) within 60 days after the
end of the quarter. The Adviser or Sub-Adviser may exclude any portion of the portfolio holdings from publication when
deemed in the best interest of a Fund. The postings generally remain until replaced by new postings as described above.
This information is publicly available to all categories of persons.

The Funds’ policies and procedures provide that the Authorized Person may authorize disclosure of portfolio holdings
information to third parties at differing times and/or with different lag times than the information posted to the Internet;
provided that the recipient is, either by contractual agreement or otherwise by law, (i) required to maintain the
confidentiality of the information and (ii) prohibited from using the information to facilitate or assist in any securities
transactions or investment program. No compensation or other consideration is paid to or received by any party in
connection with the disclosure of portfolio holdings information, including the Funds, Adviser and its affiliates or
recipient of the Funds’ portfolio holdings information. The Funds will review a third party’s request for portfolio holdings
information to determine whether the third party has legitimate business objectives in requesting such information.

The Adviser currently does not have any arrangements to provide Fund portfolio holdings information (including security
name, ticker symbol, CUSIP, number of shares, current market value and percentage of portfolio, as well as percentage
weightings for the Funds’ top ten holdings) to third parties prior to the date on which portfolio holdings information is
posted on the Funds’ web site.

The Funds’ service providers, such as the Custodian, Administrator and Transfer Agent, may receive portfolio holdings
information as frequently as daily in connection with their services to the Funds. In addition to any contractual provisions
relating to confidentiality of information that may be included in the service providers contract with the Trust, these
arrangements impose obligations on the Funds’ service providers that would prohibit them from disclosing or trading on
the Funds’ non-public information. Financial printers and pricing information vendors may receive portfolio holdings
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information, as necessary, in connection with their services to the Funds.

From time to time, rating and ranking organizations, such as S&P, Lipper and Morningstar, Inc., may request non-public
portfolio holdings information in connection with rating the Funds. Similarly, institutional investors, financial planners,
pension plan sponsors and/or their consultants or other third-parties may request portfolio holdings information in order to
assess the risks of a Fund’s portfolio along with related performance attribution statistics. The lag time for such
disclosures will vary. The Funds believe that these third parties have legitimate objectives in requesting such portfolio
holdings information.

With the exception of disclosures to rating and ranking organizations as described above, the Funds require any third party
receiving non-public holdings information to enter into a confidentiality agreement with the Adviser. The confidentiality
agreement provides, among other things, that non-public portfolio holdings information will be kept confidential and that
the recipient has a duty not to trade on the non-public information and will use such information solely to analyze and
rank the Funds, or to perform due diligence and asset allocation, depending on the recipient of the information.

DESCRIPTION OF SHARES

The Declaration of Trust authorizes the issuance of an unlimited number of funds and shares of each fund. Each share of
a fund represents an equal proportionate interest in that fund with each other share. Shares are entitled upon liquidation to
a pro rata share in the net assets of the fund. Shareholders have no pre-emptive rights. The Declaration of Trust provides
that the Trustees of the Trust may create additional series or classes of shares. All consideration received by the Trust for
shares of any additional funds and all assets in which such consideration is invested would belong to that fund and would
be subject to the liabilities related thereto. Share certificates representing shares will not be issued. The Funds’ shares,
when issued, are fully paid and non-assessable.

LIMITATION OF TRUSTEES’ LIABILITY

The Declaration of Trust provides that a Trustee shall be liable only for his or her own willful misfeasance, bad faith,
gross negligence or reckless disregard of the duties involved in the conduct of the office of Trustee, and shall not be liable
for errors of judgment or mistakes of fact or law. The Trustees shall not be responsible or liable in any event for any
neglect or wrongdoing of any officer, agent, employee, investment adviser or principal underwriter of the Trust, nor shall
any Trustee be responsible for the act or omission of any other Trustee. The Declaration of Trust also provides that the
Trust shall indemnify each person who is, or has been, a Trustee, officer, employee or agent of the Trust, any person who
is serving or has served at the Trust’s request as a Trustee, officer, employee or agent of another organization in which the
Trust has any interest as a shareholder, creditor or otherwise to the extent and in the manner provided in the By-Laws.
However, nothing in the Declaration of Trust shall protect or indemnify a Trustee against any liability for his or her
willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of the office of
Trustee. Nothing contained in this section attempts to disclaim a Trustee’s individual liability in any manner inconsistent
with the federal securities laws.

PROXY VOTING

The Board has delegated responsibility for decisions regarding proxy voting for securities held by the Funds to the
Adviser. The Adviser will vote such proxies in accordance with its proxy policies and procedures, which are included in
Appendix B to this SAl. The Board will periodically review the Funds’ proxy voting record.

The Trust is required to disclose annually the Funds’ complete proxy voting record on Form N-PX. A description of the
policies and procedures that the Adviser uses to determine how to vote proxies relating to portfolio securities, as well as
information relating to how the Funds voted proxies relating to portfolio securities during the most recent 12-month
period ended June 30, will be available on Form N-PX: (i) without charge, upon request, by calling 1- 888-727-6885 or by
writing to the Funds at P.O. Box 46103, Denver, CO 80201 and (ii) on the SEC’s web site at http://www.sec.gov.
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CODES OF ETHICS

The Board on behalf of the Trust has adopted a Code of Ethics pursuant to Rule 17j-1 under the 1940 Act. In addition, the
Adviser, Sub-Adviser and the Distributor have each adopted Codes of Ethics pursuant to Rule 17j-1. These Codes of
Ethics apply to the personal investing activities of trustees, officers and certain employees (“access persons”). Rule 17j-1
and the Codes are designed to prevent unlawful practices in connection with the purchase or sale of securities by access
persons. Under each Code of Ethics, access persons are permitted to engage in personal securities transactions, but are
required to report their personal securities transactions for monitoring purposes. Subject to and consistent with the Funds’
Code of Ethics, access persons are permitted to engage in personal securities transactions in securities that are held by the
Funds. All access persons are required to obtain approval before investing in initial public offerings or private placements
or are prohibited from making such investments. Copies of these Codes of Ethics are on file with the SEC, and are
available to the public.

5% AND 25% SHAREHOLDERS

As of December 31, 2011, the record owners (or to the knowledge of the Trust, beneficial owners) of 5% or more of the
outstanding shares of any class of a Fund, or 25% or more of the outstanding shares of any Fund, are listed below. Any
person who owns, directly or through one or more controlled companies, more than 25% of the voting securities of a
company is presumed to “control” such company. Accordingly, to the extent that a person is identified as the beneficial
owner of more than 25% of a Fund, or is identified as the record owner of more than 25% of a Fund and has voting and/or
investment powers, that person may be presumed to control such Fund. A controlling person’s vote could have a more
significant effect on matters presented to shareholders for approval than the vote of other Fund shareholders.

Transparent Value Dow Jones RBP® U.S. Large-Cap Aggressive Index Fund, Class C Shares

Shareholder/Address Number of Shares Percent
LPL FINANCIAL 3,105.59 45.13%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

CITIGROUP GLOBAL MKT 2,042.58 29.68%
333 WEST 34TH STREET - 3RD

FLOOR

NEW YORK, NEW YORK 10001

TERZIC 775.862 11.28%
5224 KINGSPINE ROAD
ROLLING HILLS CA 90274-2311

GPAM HOLDINGS LLC 434.405 6.31%
227 W MONROE SUITE 4900
CHICAGO, IL 60606

LEET 417.973 6.07%
45800 ALGONQUIN
INDIAN WELLS CA 92210-8375

Transparent Value Dow Jones RBP® U.S. Large-Cap Aggressive Index Fund, Class F-1 Shares
Shareholder/Address Number of Shares Percent

SG AMERICAS SECURITIES, LLC 2,419,326.34 95.16%
1221 AVENUE OF THE AMERICAS
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NEW YORK NY 10020-1001

Transparent Value Dow Jones RBP® U.S. Large-Cap Aggressive Index Fund, Class | Shares

Shareholder/Address Number of Shares Percent
JASPER PARK FUNDING LLC 218,591.55 98.20%
227 W MONROE ST STE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Core Index Fund, Class A Shares

Shareholder/Address Number of Shares Percent
LPL FINANCIAL 9,978.19 8.61%
PO BOX 509046
SAN DIEGO, CA 92150

AMERICAN ENTERPRISE 15,802.18 13.63%
P.O. BOX 9446
MINNEAPOLIS MN 55474

Transparent Value Dow Jones RBP® U.S. Large-Cap Core Index Fund, Class C Shares

Shareholder/Address Number of Shares Percent
GRIFFIN S 9,978.51 27.86%
130 PALMOLA STREET
LAKELAND FL 33803-2241

COCOZZ0O DONNA 5,386.68 15.04%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

ESSELSTYN ROBERT 3,770.31 10.53%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

TOOTHMAN 3,187.40 8.90%
230 EAST GOLF VIEW ROAD
ARDMORE PA 19003-1002

KELLER M 2,500.00 6.98%
60 PRIVET PLACE
RED BANK NJ 07701-6711

JACKSON G 2,248.28 6.28%
227 BARDEN ROAD
BLOOMFIELD HILLS MI 48304-2709
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BENNER WILLIAM 2,194.83 6.13%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

Transparent Value Dow Jones RBP® U.S. Large-Cap Core Index Fund, Class F-1 Shares

Shareholder/Address Number of Shares Percent
NATIONAL FINANCIAL SERVICES, LLC 501.755 50.24%
911 E HARVARD RD
BURBANK CA 91501
GPAM HOLDINGS LLC 497.018 49.76%

227 W MONROE SUITE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Core Index Fund, Class | Shares

Shareholder/Address Number of Shares Percent
JASPER PARK FUNDING LLC 250,000.00 100.00%
227 W MONROE ST STE 4900

CHICAGO, IL 60606
Transparent Value Dow Jones RBP® U.S. Large-Cap Defensive Index Fund, Class A Shares

Shareholder/Address Number of Shares Percent
PEGASUS 26,993.2020 12.62% 26,993.20 12.62%
411 W. LAFAYETTE BLVD.

DETROIT MI 48226-3120

DONNAR 17,716.13 8.28%
75 WASHINGTON AVENUE

BLDG 2 UNIT 204

HAMDEN CT 06518-3263

Transparent Value Dow Jones RBP® U.S. Large-Cap Defensive Index Fund, Class C Shares

Shareholder/Address Number of Shares Percent
JAINS TR 4,633.44 17.85%
4712 CHESTNUT CORNER

MEDINA OH 44256-9690
SHAP/M/TR 4,620.54 17.80%

60 CABLE KNOLL LANE
MORELAND HILLS OH 44022-1313
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IRA FBO DOUGLAS ADDI 3,107.26 11.97%
P. 0. BOX 2052
JERSEY CITY, NJ 07303-9998

CITIGROUP GLOBAL MKT 2,852.47 10.99%
333 WEST 34TH STREET - 3RD

FLOOR

NEW YORK, NEW YORK 10001

MORGON 2,465.44 9.50%
2914 EL CAMINITO ST
LA CRESCENTA CA 91214-2005

BOYDJ 2,301.90 8.87%
20088 COLLEEN CT
STRONGSVILLE OH 44149-0930

NATIONAL FINANCIAL SERVICES, LLC 1,938.07 7.47%
PO BOX 2005
FORT LEE NJ 07024

Transparent Value Dow Jones RBP® U.S. Large-Cap Defensive Index Fund, Class F-1 Shares

Shareholder/Address Number of Shares Percent
SG AMERICAS SECURITIES, LLC 2,464,422.02 96.19%
1221 AVENUE OF THE AMERICAS
NEW YORK NY 10020-1001

Transparent Value Dow Jones RBP® U.S. Large-Cap Defensive Index Fund, Class | Shares

Shareholder/Address Number of Shares Percent
JASPER PARK FUNDING LLC 203,487.09 96.33%
227 W MONROE ST STE 4900

CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Dividend Index Fund, Class A Shares

Shareholder/Address Number of Shares Percent
REINCO 61,408.83 28.67%
PO BOX 1453

CHEYENNE WY 82003-1453

LPL FINANCIAL 48,324.32 22.56%
PO BOX 509046

SAN DIEGO, CA 92150

Transparent Value Dow Jones RBP® U.S. Dividend Index Fund, Class C Shares
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Shareholder/Address Number of Shares
COC0ZZ0 DONNA 5,339.96
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

ESSELSTYN ROBERT 3,797.98
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

LPL FINANCIAL 2,933.63
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

JACKSON G 2,248.54
227 BARDEN ROAD
BLOOMFIELD HILLS MI 48304-2709

BENNER WILLIAM 2,168.10
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

NEAL 1,654.51
23154 BEECH
DEARBORN MI 48124-2681

BENNER HEIDEMARIE 1,571.88
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

FREEDMAN 1,499.01
4209 ST CLAIR AVE
STUDIO CITY CA 91604-1610

Transparent Value Dow Jones RBP® U.S. Dividend Index Fund, Class F-1 Shares

Shareholder/Address Number of Shares
NATIONAL FINANCIAL SERVICES, LLC 93,319.16
FTJ NON-QUALIFIED REG CODE 890
7 EASTON OVAL
COLUMBUS OH 43219

Transparent Value Dow Jones RBP® U.S. Dividend Index Fund, Class | Shares

Shareholder/Address Number of Shares
JASPER PARK FUNDING LLC 200,000.00
227 W MONROE ST STE 4900
CHICAGO, IL 60606

Percent
19.91%

14.16%

10.94%

8.38%

8.08%

6.17%

5.86%

5.59%

Percent
92.24%

Percent
98.10%

Transparent Value Dow Jones RBP® U.S. Large-Cap Growth Index Fund, Class A Shares

Shareholder/Address Number of Shares
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AMERICAN ENTERPRISE 31,825.91 74.96%
P.O. BOX 9446
MINNEAPOLIS MN 55474

TD AMERITRADE INC 2,626.05 6.18%
PO BOX 2226
OMAHA, NE 68103-2226

MARTEN 2,332.06 5.49%
3N820 JG WHITTIER PL
ST CHARLES IL 60175-6529

Transparent Value Dow Jones RBP® U.S. Large-Cap Growth Index Fund, Class C Shares

Shareholder/Address Number of Shares Percent
NORRIS KATHLEEN A 2259.067 45.59%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

JASICA MIROSLAW 746.876 15.07%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

PAUL & KATHLEEN MURPHY 737.619 14.89%
JTWROS

3 MONTICELLO CIRCLE

ELLINGTON, CT 06029

LPL FINANCIAL 712.695 14.38%
9785 TOWNE CENTRE DRIVE
SAN DIEGO CA 92121-1968

GPAM HOLDINGS LLC 498.504 10.06%
227 W MONROE SUITE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Growth Index Fund, Class F-1 Shares

Shareholder/Address Number of Shares Percent
GPAM HOLDINGS LLC 498.5040 100.00% 498.504 100.00%
227 W MONROE SUITE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Growth Index Fund, Class | Shares

Shareholder/Address Number of Shares Percent
JASPER PARK FUNDING LLC 250,000.00 64.02%
227 W MONROE ST STE 4900

CHICAGO, IL 60606

CHARLES SCHWAB & CO INC 134,814.45 34.52%
101 MONTGOMERY ST
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SAN FRANCISCO, CA 94104-4122

Transparent Value Dow Jones RBP® U.S. Large-Cap Market Index Fund, Class A Shares

Shareholder/Address Number of Shares Percent
LPL FINANCIAL 178,315.97 13.21%
PO BOX 509046
SAN DIEGO, CA 92150

Transparent Value Dow Jones RBP® U.S. Large-Cap Market Index Fund, Class F-1 Shares

Shareholder/Address Number of Shares Percent
SG AMERICAS SECURITIES, LLC 2,374,763.04 83.67%
1221 AVENUE OF THE AMERICAS
NEW YORK NY 10020-1001

866 SEI IP EG 190,735.70 6.72%
ONE FREEDOM VALLEY DRIVE
OAKS, PA 19456

Transparent Value Dow Jones RBP® U.S. Large-Cap Market Index Fund, Class | Shares

Shareholder/Address Number of Shares Percent
CHARLES SCHWAB & CO INC 328,199.60 44.79%
101 MONTGOMERY ST
SAN FRANCISCO, CA 94104-4122

JASPER PARK FUNDING LLC 215,279.72 29.38%
227 W MONROE ST STE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Value Index Fund, Class A Shares

Shareholder/Address Number of Shares Percent
LPL FINANCIAL 4,730.68 24.50%
PO BOX 509046
SAN DIEGO, CA 92150

PALESTINE 2,389.12 12.37%
MARTEN 2,373.14 12.29%
3N820 JG WHITTIER PL

ST CHARLES IL 60175-6529

NEAL 2,082.86 10.79%
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AMERICAN ENTERPRISE 1,313.41 6.80%
P.O. BOX 9446
MINNEAPOLIS MN 55474

HOAGE P 992.069 5.14%
PO BOX 361036
MILPITAS CA 95036-1036

Transparent Value Dow Jones RBP® U.S. Large-Cap Value Index Fund, Class C Shares

Shareholder/Address Number of Shares Percent
GPAM HOLDINGS LLC 498.504 100.00%
227 W MONROE SUITE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Value Index Fund, Class F-1 Shares

Shareholder/Address Number of Shares Percent
GPAM HOLDINGS LLC 498.504 100.00%
227 W MONROE SUITE 4900
CHICAGO, IL 60606

Transparent Value Dow Jones RBP® U.S. Large-Cap Value Index Fund, Class | Shares

Shareholder/Address Number of Shares Percent
CHARLES SCHWAB & CO INC 280,875.59 52.91%
101 MONTGOMERY ST
SAN FRANCISCO, CA 94104-4122

JASPER PARK FUNDING LLC 250,000.00 47.09%
227 W MONROE ST STE 4900
CHICAGO, IL 60606

As of December 31, 2011, the trustees and officers of the Trust as a group owned less than 1% of any Fund’s shares.
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FINANCIAL STATEMENTS

The financial statements of the TV US LgCap Aggressive Fund, the TV US LgCap Core Fund, the TV US LgCap
Defensive Fund, the TV US Dividend Fund, the TV US LgCap Growth Fund, the TV US LgCap Market Fund and the
TV US LgCap Value Fund for the fiscal year ended September 30, 2011, appearing in the annual reports to shareholders
have been audited by KPMG LLP, the Funds’ independent registered public accounting firm. Such financial statements
are incorporated herein by reference to the Funds’ annual reports as filed with the SEC on December 9, 2011 (Accession
No. 0001193125-11-336197).

You may obtain a prospectus, annual report or semi-annual report, when available, at no charge by contacting the Trust at
P.O. Box 46103, Denver, CO 80201, or by calling 1-888-727-6885.
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APPENDIX A - DESCRIPTION OF RATINGS



RATINGS

The following descriptions are summaries of published ratings.
Description of Commercial Paper Ratings

A-1 This is the highest category by Standard and Poor’s (S&P) and indicates
that the degree of safety regarding timely payment is strong. Those issues
determined to possess extremely strong safety characteristics are denoted with a
plus sign (+) designation.

A-2 Capacity for timely payment on issues with this designation is
satisfactory and the obligation is somewhat more susceptible to the adverse
effects of changes in circumstances and economic conditions than obligations in
higher rating categories.

PRIME-1 Issues rated Prime-1 (or supporting institutions) by Moody’s have a superior
ability for repayment of senior short-term debt obligations. Prime-1 repayment
ability will often be evidenced by many of the following characteristics:

. Leading market positions in well-established industries.
° High rates of return on funds employed.
. Conservative capitalization structure with moderate reliance on debt and ample

asset protection.

. Broad margins in earnings coverage of fixed financial charges and high internal
cash generation.

. Well-established access to a range of financial markets and assured sources of
alternate liquidity.

The rating F1 (Highest Credit Quality) is the highest commercial rating assigned by Fitch Inc.
Paper rated F1 is regarded as having the strongest capacity for timely payment of financial
commitments. The rating F2 (Good Credit Quality) is the second highest commercial paper rating
assigned by Fitch Inc., which reflects a satisfactory capacity for timely payment of financial
commitments, but the margin of safety is not as great as in the case of the higher ratings.

The rating TBW-1 by Thomson BankWatch (“Thomson™) indicates a very high likelihood that
principal and interest will be paid on a timely basis.

Description of Municipal Note Ratings

Moody's Short-Term MIG/VMIG Ratings — U.S. Tax-Exempt Municipals

There are four rating categories for short-term obligations that define an investment grade
situation. These are designated Moody's Investment Grade as MIG 1 (best quality) through MIG
4 (adequate quality). Short-term obligations of speculative quality are designated SG.

DB1/63074688.18 A-1



In the case of variable rate demand obligations (VRDOs), a two-component rating is assigned.
The first element represents an evaluation of the degree of risk associated with scheduled
principal and interest payments, and the other represents an evaluation of the degree of risk
associated with the demand feature. The short-term rating assigned to the demand feature of
VRDOs is designated as VMIG. When either the long- or short-term aspect of a VRDO is not
rated, that piece is designated NR, e.g., Aaa/NR or NR/VMIG 1.

Issues that are subject to a periodic reoffer and resale in the secondary market in a “dutch
auction” are assigned a long-term rating based only on Moody's assessment of the ability and
willingness of the issuer to make timely principal and interest payments. Moody's expresses no
opinion as to the ability of the holder to sell the security in a secondary market “dutch auction.”
Such issues are identified by the insertion of the words “dutch auction” into the name of the issue.

Issues or the features associated with MIG or VMIG ratings are identified by date of issue, date of
maturity or maturities or rating expiration date and description to distinguish each rating from
other ratings. Each rating designation is unique with no implication as to any other similar issue
of the same obligor. MIG ratings terminate at the retirement of the obligation while VMIG rating
expiration will be a function of each issue's specific structural or credit features.

MIG 1/VMIG 1 This designation denotes best quality. There is present strong protection by
established cash flows, superior liquidity support or demonstrated broad-
based access to the market for refinancing.

MIG 2/VMIG 2  This designation denotes high quality. Margins of protection are ample
although not so large as in the preceding group.

MIG 3/VMIG 3  This designation denotes favorable quality. All security elements are
accounted for but there is lacking the undeniable strength of the preceding
grades. Liquidity and cash flow protection may be narrow and market access
for refinancing is likely to be less well established.

MIG 4/VMIG 4  This designation denotes adequate quality. Protection commonly regarded as
required of an investment security is present and although not distinctly or
predominantly speculative, there is specific risk.

SG This designation denotes speculative quality. Debt instruments in this
category lack margins of protection.

An S&P note rating reflects the liquidity concerns and market access risks unigue to notes. Notes
due in three years or less will likely receive a note rating. Notes maturing beyond three years will
most likely receive a long-term debt rating. The following criteria will be used in making that
assessment:

e Amortization Schedule - the larger the final maturity relative to other maturities, the more
likely it will be treated as a note, and

e Source of Payment - the more dependent the issue is on the market for its refinancing, the
more likely it will be treated as a note.

S&P note rating symbols are as follows:
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SP-1 Strong capacity to pay principal and interest. Those issues determined to
possess a very strong capacity to pay a debt service is given a plus (+)

designation.

SP-2 Satisfactory capacity to pay principal and interest with some
vulnerability to adverse financial and economic changes over the term of the
votes.

Description of Corporate Bond Ratings
S&P

Bonds rated AAA have the highest rating S&P assigns to a debt obligation. Such a rating
indicates an extremely strong capacity to pay principal and interest. Bonds rated AA also qualify
as high-quality debt obligations. Capacity to pay principal and interest is very strong, and in the
majority of instances they differ from AAA issues only in small degree. Debt rated A has a strong
capacity to pay interest and repay principal, although it is somewhat more susceptible to the
adverse effects of changes in circumstances and economic conditions than debt in higher rated
categories.

Debt rated BBB is regarded as having an adequate capacity to pay interest and repay principal.
Whereas it normally exhibits adequate protection parameters, adverse economic conditions or
changing circumstances are more likely to lead to a weakened capacity to pay interest and repay
principal for debt in this category than in higher rated categories. Debt rated BB and B is
regarded as having predominantly speculative characteristics with respect to capacity to pay
interest and repay principal. BB indicates the least degree of speculation and C the highest
degree of speculation. While such debt will likely have some quality and protective
characteristics, these are outweighed by large uncertainties or major risk exposures to adverse
conditions. Debt rated BB has less near-term vulnerability to default than other speculative grade
debt. However, it faces major ongoing uncertainties or exposure to adverse business, financial, or
economic conditions that could lead to inadequate capacity to meet timely interest and principal
payments. The BB rating category is also used for debt subordinated to senior debt that is
assigned an actual or implied BBB- rating. Debt rate B has greater vulnerability to default but
presently has the capacity to meet interest payments and principal repayments. Adverse business,
financial, or economic conditions would likely impair capacity or willingness to pay interest and
repay principal. The B rating category also is used for debt subordinated to senior debt that is
assigned an actual or implied BB or BB- rating.

Moody’s

Baa Bonds which are rated Baa are considered as medium grade obligations; i.e., they are neither
highly protected nor poorly secured. Interest payments and principal security appear adequate for
the present but certain protective elements may be lacking or may be characteristically unreliable
over any great length of time. Such bonds lack outstanding investment characteristics and in fact
have speculative characteristics as well.

Ba Bonds which are rated Ba are judged to have speculative elements; their future cannot be
considered as well-assured. Often the protection of interest and principal payments may be very
moderate, and thereby not well safeguarded during both good and bad times over the future.
Uncertainty of position characterizes bonds in this class.
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B Bonds which are rated B generally lack characteristics of the desirable investment. Assurance
of interest and principal payments or of maintenance of other terms of the contract over any long
period of time may be small.

Caa Bonds which are rated Caa are of poor standing. Such issues may be in default or there may
be present elements of danger with respect to principal or interest.

Ca Bonds which are rated Ca represent obligations which are speculative in a high degree. Such
issues are often in default or have other marked shortcomings.

C Bonds which are rated C are the lowest rated class of bonds, and issues so rated can be
regarded as having extremely poor prospects of ever attaining any real investment standing.

Moody's bond ratings, where specified, are applicable to financial contracts, senior bank
obligations and insurance company senior policyholder and claims obligations with an original
maturity in excess of one-year. Obligations relying upon support mechanisms such as letters-of-
credit and bonds of indemnity are excluded unless explicitly rated. Obligations of a branch of a
bank are considered to be domiciled in the country in which the branch is located.

Unless noted as an exception, Moody's rating on a bank's ability to repay senior obligations
extends only to branches located in countries which carry a Moody's Sovereign Rating for Bank
Deposits. Such branch obligations are rated at the lower of the bank's rating or Moody's
Sovereign Rating for the Bank Deposits for the country in which the branch is located. When the
currency in which an obligation is denominated is not the same as the currency of the country in
which the obligation is domiciled, Moody's ratings do not incorporate an opinion as to whether
payment of the obligation will be affected by the actions of the government controlling the
currency of denomination. In addition, risk associated with bilateral conflicts between an
investor's home country and either the issuer's home country or the country where an issuer
branch is located are not incorporated into Moody's ratings.

Moody's makes no representation that rated bank obligations or insurance company obligations
are exempt from registration under the U.S. Securities Act of 1933 or issued in conformity with
any other applicable law or regulation. Nor does Moody's represent any specific bank or
insurance company obligation is legally enforceable or a valid senior obligation of a rated issuer.

Note: Moody's applies numerical modifiers 1, 2, and 3 in each generic rating classification from
Aa through Caa. The modifier 1 indicates that the obligation ranks in the higher end of its generic
rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a
ranking in the lower end of that generic rating category.

Bonds that are rated Aaa by Moody’s are judged to be of the best quality. They carry the smallest
degree of investment risk and are generally referred to as "gilt edge.” Interest payments are
protected by a large or by an exceptionally stable margin and principal is secure. While the
various protective elements are likely to change, such changes as can be visualized are most
unlikely to impair the fundamentally strong position of such issues. Bonds rated Aa by Moody’s
are judged to be of high quality by all standards. Together with the Aaa group they comprise what
are generally known as high-grade bonds. They are rated lower than the best bonds because
margins of protection may not be as large as in Aaa securities or fluctuation of protective
elements may be of greater amplitude or there may be other elements present which make the
long-term risk appear somewhat larger than the Aaa securities. Bonds which are rated A possess
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many favorable investment attributes and are to be considered as upper-medium-grade
obligations. Factors giving security to principal and interest are considered adequate, but elements
may be present which suggest a susceptibility to impairment some time in the future.

Bonds which are rated Baa are considered as medium-grade obligations (i.e., they are neither
highly protected nor poorly secured). Interest payments and principal security appear adequate for
the present but certain protective elements may be lacking or may be characteristically unreliable
over any great length of time. Such bonds lack outstanding investment characteristics and in fact
have speculative characteristics as well.

Bonds which are rated Ba are judged to have speculative elements; their future cannot be
considered as well-assured. Often the protection of interest and principal payments may be very
moderate and thereby not well safeguarded during both good and bad times over the future.
Uncertainty of position characterizes bonds in this class. Bonds which are rated B generally lack
characteristics of the desirable investment. Assurance of interest and principal payments or of
maintenance of other terms of the contract over any long period of time may be small.

Moody’s bond ratings, where specified, are applied to financial contracts, senior bank obligations
and insurance company senior policyholder and claims obligations with an original maturity in
excess of one-year. Obligations relying upon support mechanisms such as letters-of-credit and
bonds of indemnity are excluded unless explicitly rated.

Obligations of a branch of a bank are considered to be domiciled in the country in which the
branch is located. Unless noted as an exception, Moody's rating on a bank's ability to repay senior
obligations extends only to branches located in countries which carry a Moody's Sovereign
Rating for Bank Deposits. Such branch obligations are rated at the lower of the bank's rating or
Moody's Sovereign Rating for Bank Deposits for the country in which the branch is located.

When the currency in which an obligation is denominated is not the same as the currency of the
country in which the obligation is domiciled, Moody's ratings do not incorporate an opinion as to
whether payment of the obligation will be affected by actions of the government controlling the
currency of denomination. In addition, risks associated with bilateral conflicts between an
investor's home country and either the issuer's home country or the country where an issuer's
branch is located are not incorporated into Moody's short-term debt ratings.

Moody's makes no representation that rated bank or insurance company obligations are exempt
from the registration under the U.S. Securities Act of 1933 or issued in conformity with any other
applicable law or regulation. Nor does Moody's represent that any specific bank or insurance
company obligation is legally enforceable or a valid senior obligation of a rated issuer.

If an issuer represents to Moody's that its short-term debt obligations are supported by the credit
of another entity or entities, then the name or names of such supporting entity or entities are listed
within the parenthesis beneath the name of the issuer, or there is a footnote referring the reader to
another page for the name or names of the supporting entity or entities. In assigning ratings to
such issuers, Moody's evaluates the financial strength of the affiliated corporations, commercial
banks, insurance companies, foreign governments or other entities, but only as one factor in the
total rating assessment. Moody's makes no representation and gives no opinion on the legal
validity or enforceability of any support arrangement.

Moody's ratings are opinions, not recommendations to buy or sell, and their accuracy is not
guaranteed. A rating should be weighed solely as one factor in an investment decision and you
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should make your own study and evaluation of any issuer whose securities or debt obligations
you consider buying or selling.

Fitch Inc. (“Fitch™

Bonds rated AAA by Fitch are judged by Fitch to be strictly high grade, broadly marketable,
suitable for investment by trustees and fiduciary institutions liable to but slight market fluctuation
other than through changes in the money rate. The prime feature of an AAA bond is a showing of
earnings several times or many times interest requirements, with such stability of applicable
earnings that safety is beyond reasonable question whatever changes occur in conditions. Bonds
rated AA by Fitch are judged by Fitch to be of safety virtually beyond question and are readily
salable, whose merits are not unlike those of the AAA class, but whose margin of safety is less
strikingly broad. The issue may be the obligation of a small company, strongly secured but
influenced as to rating by the lesser financial power of the enterprise and more local type market.

Bonds rated A are considered to be investment grade and of high credit quality. The obligor’s
ability to pay interest and repay principal is considered to be strong, but may be more vulnerable
to adverse changes in economic conditions and circumstances than bonds with higher ratings.

Bonds rated BBB are considered to be investment grade and of satisfactory credit quality. The
obligor’s ability to pay interest and repay principal is considered to be adequate. Adverse
changes in economic conditions and circumstances, however, are more likely to have adverse
impact on these bonds, and therefore impair timely payment. The likelihood that the ratings of
these bonds will fall below investment grade is higher than for bonds with higher ratings. Bonds
rated BB are considered speculative. The obligor’s ability to pay interest and repay principal may
be affected over time by adverse economic changes. However, business and financial alternatives
can be identified which could assist the obligor in satisfying its debt service requirements. Bonds
rated B are considered highly speculative. While bonds in this class are currently meeting debt
service requirements, the probability of continued timely payment of principal and interest
reflects the obligor’s limited margin of safety and the need for reasonable business and economic
activity throughout the life of the issue.

Thomson

Bonds rated AAA by Thomson BankWatch indicate that the ability to repay principal and interest
on a timely basis is extremely high. Bonds rated AA indicate a very strong ability to repay
principal and interest on a timely basis, with limited incremental risk compared to issues rated in
the highest category. Bonds rated A indicate the ability to repay principal and interest is strong.
Issues rated A could be more vulnerable to adverse developments (both internal and external)
than obligations with higher ratings.

Bonds rated BBB (the lowest investment-grade category) indicate an acceptable capacity to repay
principal and interest. Issues rated BBB are, however, more vulnerable to adverse developments
(both internal and external) than obligations with higher ratings.

While not investment grade, the BB rating suggests that the likelihood of default is considerably
less than for lower-rated issues. However, there are significant uncertainties that could affect the
ability to adequately service debt obligations. Issues rated B show a higher degree of uncertainty
and therefore greater likelihood of default than higher-rated issues. Adverse developments could
negatively affect the payment of interest and principal on a timely basis.
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Guggenheim Investment Management, LLC

PROXY VOTING POLICIES AND PROCEDURES
MARCH 2010

I. Introduction/Purpose

Guggenheim Investment Management, LLC (“GIM”), has adopted these Proxy Voting Policies and
Procedures (“Proxy Policies”) to guide how GIM votes proxies with respect to certain securities held in
accounts of its clients.

I1. Proxy Voting Responsibilities

The portfolio managers, in consultation with the Adviser’s Trading group (“Trader”) or other members of
senior staff, shall be responsible for evaluating and voting proxies in accordance with these Proxy Policies
and for identifying any material conflicts of interest on the part of GIM or its personnel that may affect
particular proxy votes and resolving any material conflicts identified. The operations director, Trader, senior
staff of the Adviser and the Chief Compliance Officer (“CCQO”) are responsible for administering,
overseeing and recommending updates to these Proxy Policies as may be appropriate from time to time.

I11. Proxy Guidelines
GIM will vote proxies in manner which it believes is in the best interests of its clients except as pursuant to
Section V.

For certain GIM client accounts, GIM has retained the services of RiskMetrics Group (“RMG”). Attached as
Exhibit A are RMG’s proxy voting guidelines. RMG’s guidelines are not exhaustive and therefore do not
cover all potential voting issues. They may be changed or supplemented from time to time. Voting decisions
not covered by RMG’s guidelines will be made in accordance with other provisions of these Proxy Policies
or as may be deemed reasonably appropriate by senior management of GIM.

In addition, because individual matters to be voted and the circumstances of issuers of the securities being
voted vary, there may be instances when GIM will not adhere to these guidelines in making its voting
decision. In such instances, the portfolio manager will maintain any documentation produced to support its
decision to either abstain or vote contrary to the specific RMG guideline. At any time, GIM may seek voting
instructions from its clients.

IV. Conflicts of Interest

GIM recognizes that there may be a potential conflict of interest when it votes a proxy. To that end, GIM
has implemented these procedures to address certain votes that may be may be subject to a material conflict
of interest, including, but not limited to: (a) evaluating the nature of GIM’s and its employees’ material
business and personal relationships with any company whose equity securities are held in client accounts
and any client that has sponsored or has material interest in a proposal upon which we will be eligible to
vote; (b) prohibiting employees involved in the decision making process or vote administration from
revealing how GIM intends to vote on a proposal in order to reduce any attempted influence from interested
parties; and (c) where a material conflict of interest exists, abstaining a vote pursuant to Section V or, (d)
where necessary, considering the views of a third party research service.

V. When GIM May Not Vote Proxies

GIM may abstain from voting proxies in certain circumstances, including situations where: (a) the securities
being voted are no longer held by the client; (b) the proxy and other relevant materials are not received in
sufficient time to allow adequate analysis or an informed vote by the voting deadline; (¢c) GIM concludes
that the cost of voting the proxy is likely to exceed the expected benefit to the client; or (d) if, in the opinion
of GIM, insufficient information is provided regarding the proposal.

V1. Proxies of Certain Non-U.S. Issuers



Voting proxies of issuers in non-U.S. markets may give rise to a number of administrative issues that may
prevent GIM from voting such proxies. For example, GIM may receive meeting notices without enough
time to fully consider the proxy or after the cut-off date for voting. Other markets require GIM to provide
local agents with power of attorney prior to implementing GIM’s voting instructions. Although it is GIM’s
policy to seek to vote all proxies for securities held in client accounts for which GIM has proxy voting
authority, in the case of non-U.S. issuers, GIM, or RMG as applicable, will vote proxies on a best efforts
basis.

VII. Proxy Voting Records

Clients may obtain information about how GIM voted proxies on their behalf by contacting their GIM
administrative representative. Alternatively, clients may make a written request for proxy voting information
to: Chief Compliance Officer, Guggenheim Investment Management, LLC, 135 East 57th Street, New York,
NY 10022.

VI11. Maintenance of Proxy Voting Records

As required by Rule 204-2(b)(2) under the Investment Advisers Act of 1940, as amended, GIM will
maintain the following records for a period of not less than five (5) years from the end of the fiscal year
during which the last entry was made on such record, the first two years in an appropriate office of the
investment adviser: (a) a copy of these Proxy Policies, as they may be amended from time to time; (b)
copies of proxy statements received regarding client securities, unless these materials are available
electronically through the SEC’s EDGAR system or on RMG’s web site; (c) a record of each proxy vote
cast on behalf of its clients, unless these records are available on RMG’s web site or through the SEC’s
EDGAR system; (d) a copy of internal documents created by GIM that were material to making the decision
how to vote proxies on behalf of its clients; and (e) each written client request for information on how GIM
voted proxies on behalf of the client and all written responses by GIM to oral or written client requests for
such proxy voting information.

IX. Review of Proxies
On a quarterly basis:

1. The CCO, or designee, shall run a report from RMG’s system of all the votes which were voted
during the quarter.

2. The CCO, or designee, shall review such proxies which the Adviser: (a) abstained from, or (b) voted
contrary to a RMG guideline (an “Exception™).

3. The CCO, or designee, shall review each Exception with the appropriate portfolio manager, Trader
or member of senior management of the Adviser, as applicable, to determine that the Exception was
accurate and to review any supporting documentation for such Exception.

4. Any material issues raised during the review shall be escalated as may be appropriate, including, but
not limited, to the Board of Directors of a registered Fund for which the Adviser acts as adviser or
sub-adviser.

5. The CCO, or designee, shall maintain documentation of each such review.

X. Policy Summary
GIM will provide clients a summary of these Policies, either directly or by delivering to each client of a
copy of its Form ADV, Part |1 that contains a summary. A copy of these materials will be provided promptly
to clients on request.
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2012 U.S. Proxy Voting Concise Guidelines

The policies contained herein are a sampling of select, key proxy voting guidelines and are not
exhaustive. A full listing of 1SS’ 2012 proxy voting guidelines can be found at
http://www.issgovernance.com/files/2012USSummaryGuidelines.pdf

Routine/Miscellaneous

Auditor Ratification
Vote FOR proposals to ratify auditors, unless any of the following apply:

e An auditor has a financial interest in or association with the company, and is therefore not
independent;

e There is reason to believe that the independent auditor has rendered an opinion which is neither
accurate nor indicative of the company’s financial position;

e Poor accounting practices are identified that rise to a serious level of concern, such as: fraud,;
misapplication of GAAP; and material weaknesses identified in Section 404 disclosures; or

e Fees for non-audit services (“Other” fees) are excessive.

Non-audit fees are excessive if:

e Non-audit (*other”) fees >audit fees + audit-related fees + tax compliance/preparation fees

Board of Directors

Voting on Director Nominees in Uncontested Elections
Votes on director nominees should be determined CASE-BY-CASE.

Four fundamental principles apply when determining votes on director nominees:
1. Board Accountability
2. Board Responsiveness
3. Director Independence

4. Director Competence

1. Board Accountability

Vote AGAINST" or WITHHOLD from the entire board of directors (except new nominees?, who should be
considered CASE-BY-CASE) for the following:

1 In general, companies with a plurality vote standard use “Withhold” as the contrary vote option in director elections;



Problematic Takeover Defenses:
Classified Board Structure:

1.1. The board is classified, and a continuing director responsible for a problematic governance issue at
the board/committee level that would warrant a withhold/against vote recommendation is not up for
election -- any or all appropriate nominees (except new) may be held accountable;

Director Performance Evaluation:

1.2. The board lacks accountability and oversight, coupled with sustained poor performance relative to
peers. Sustained poor performance is measured by one- and three-year total shareholder returns in
the bottom half of a company’s four-digit GICS industry group (Russell 3000 companies only).
Take into consideration the company’s five-year total shareholder return and five-year operational
metrics. Problematic provisions include but are not limited to:

e A classified board structure;
e A supermajority vote requirement;

o Either a plurality vote standard in uncontested director elections or a majority vote standard
with no plurality carve-out for contested elections;

e The inability of shareholders to call special meetings;
e The inability of shareholders to act by written consent;
e A dual-class capital structure; and/or

e A non-shareholder- approved poison pill.

Poison Pills:

1.3. The company’s poison pill has a “dead-hand” or “modified dead-hand” feature. Vote WITHOLD or
AGAINST every year until this feature is removed;

1.4. The board adopts a poison pill with a term of more than 12 months (“long-term pill””), or renews
any existing pill, including any “short-term” pill (12 months or less), without shareholder approval.
A commitment or policy that puts a newly adopted pill to a binding shareholder vote may
potentially offset an adverse vote recommendation. Review such companies with classified boards
every year, and such companies with annually elected boards at least once every three years, and
vote AGAINST or WITHHOLD votes from all nominees if the company still maintains a non-
shareholder-approved poison pill. This policy applies to all companies adopting or renewing pills
after the announcement of this policy (Nov. 19, 2009); or

companies with a majority vote standard use “Against”. However, it will vary by company and the proxy must be checked to
determine the valid contrary vote option for the particular company.

2 A “new nominee” is any current nominee who has not already been elected by shareholders and who joined the board after
the problematic action in question transpired. If ISS cannot determine whether the nominee joined the board before or after
the problematic action transpired, the nominee will be considered a “new nominee” if he or she joined the board within the 12
months prior to the upcoming shareholder meeting.



1.5. The board makes a material adverse change to an existing poison pill without shareholder approval.

Vote CASE-BY-CASE on all nominees if:

1.6. The board adopts a poison pill with a term of 12 months or less (*“short-term pill””) without
shareholder approval, taking into account the following factors:

o The date of the pill‘s adoption relative to the date of the next meeting of shareholders—i.e.
whether the company had time to put the pill on ballot for shareholder ratification given the
circumstances;

e The issuer‘s rationale;
e The issuer's governance structure and practices; and

e The issuer's track record of accountability to shareholders.

Problematic Audit-Related Practices
Generally vote AGAINST or WITHHOLD from the members of the Audit Committee if:

1.7. The non-audit fees paid to the auditor are excessive (see discussion under “Auditor Ratification”);

1.8. The company receives an adverse opinion on the company’s financial statements from its auditor;
or

1.9. There is persuasive evidence that the Audit Committee entered into an inappropriate
indemnification agreement with its auditor that limits the ability of the company, or its
shareholders, to pursue legitimate legal recourse against the audit firm.

Vote CASE-BY-CASE on members of the Audit Committee and potentially the full board if:

1.10. Poor accounting practices are identified that rise to a level of serious concern, such as:
fraud; misapplication of GAAP; and material weaknesses identified in Section 404 disclosures.
Examine the severity, breadth, chronological sequence and duration, as well as the company’s
efforts at remediation or corrective actions, in determining whether WITHHOLD/AGAINST votes
are warranted.

Problematic Compensation Practices/Pay for Performance Misalignment

In the absence of an Advisory Vote on Executive Compensation ballot item, or, in egregious situations, vote
AGAINST or WITHHOLD from the members of the Compensation Committee and potentially the full
board if:

1.11. There is a significant misalignment between CEO pay and company performance (pay for
performance);



1.12. The company maintains significant problematic pay practices;

1.13. The board exhibits a significant level of poor communication and responsiveness to
shareholders;

1.14. The company fails to submit one-time transfers of stock options to a shareholder vote; or

1.15. The company fails to fulfill the terms of a burn rate commitment made to shareholders.

Vote CASE-BY-CASE on Compensation Committee members (or, in exceptional cases, the full board) and
the Management Say-on-Pay proposal if:

1.16. The company's previous say-on-pay proposal received the support of less than 70 percent of
votes cast, taking into account:

e The company's response, including:

o Disclosure of engagement efforts with major institutional investors regarding the
issues that contributed to the low level of support;

0 Specific actions taken to address the issues that contributed to the low level of
support;

o0 Other recent compensation actions taken by the company;
o Whether the issues raised are recurring or isolated;
e The company's ownership structure; and

o Whether the support level was less than 50 percent, which would warrant the highest degree
of responsiveness.

Governance Failures

Under extraordinary circumstances, vote AGAINST or WITHHOLD from directors individually, committee
members, or the entire board, due to:

1.17. Material failures of governance, stewardship, risk oversight, or fiduciary responsibilities at
the company;

1.18. Failure to replace management as appropriate; or

1.19. Egregious actions related to a director’s service on other boards that raise substantial doubt
about his or her ability to effectively oversee management and serve the best interests of
shareholders at any company.

2. Board Responsiveness

Vote AGAINST or WITHHOLD from the entire board of directors (except new nominees, who should be
considered CASE-BY-CASE) if:

2.1. The board failed to act on a shareholder proposal that received the support of a majority of the
shares outstanding the previous year;



2.2. The board failed to act on a shareholder proposal that received the support of a majority of shares
cast in the last year and one of the two previous years;

2.3. The board failed to act on takeover offers where the majority of shares are tendered,;

2.4. At the previous board election, any director received more than 50 percent withhold/against votes
of the shares cast and the company has failed to address the issue(s) that caused the high
withhold/against vote; or

2.5. The board implements an advisory vote on executive compensation on a less frequent basis than the
frequency that received the majority of votes cast at the most recent shareholder meeting at which
shareholders voted on the say-on-pay frequency.

Vote CASE-BY-CASE on the entire board if:

2.6. The board implements an advisory vote on executive compensation on a less frequent basis than the
frequency that received a plurality, but not a majority, of the votes cast at the most recent
shareholder meeting at which shareholders voted on the say-on-pay frequency, taking into account:

e The board's rationale for selecting a frequency that is different from the frequency that
received a plurality;

e The company's ownership structure and vote results;

e ISS' analysis of whether there are compensation concerns or a history of problematic
compensation practices; and

e The previous year's support level on the company's say-on-pay proposal.

3. Director Independence

Vote AGAINST or WITHHOLD from Inside Directors and Affiliated Outside Directors (per the
Categorization of Directors) when:

3.1. The inside or affiliated outside director serves on any of the three key committees: audit,
compensation, or nominating;

3.2. The company lacks an audit, compensation, or nominating committee so that the full board
functions as that committee;

3.3. The company lacks a formal nominating committee, even if the board attests that the independent
directors fulfill the functions of such a committee; or

3.4. Independent directors make up less than a majority of the directors.

4. Director Competence
Attendance at Board and Committee Meetings:

Vote AGAINST or WITHHOLD from the entire board of directors (except new nominees, who should be
considered CASE-BY-CASE) if:



4.1. The company’s proxy indicates that not all directors attended 75 percent of the aggregate board and
committee meetings, but fails to provide the required disclosure of the names of the director(s)
involved.

Generally vote AGAINST or WITHHOLD from individual directors who:

4.2. Attend less than 75 percent of the board and committee meetings (with the exception of new
nominees). Acceptable reasons for director absences are generally limited to the following:

e Medical issues/illness;

o Family emergencies; and

e Missing only one meeting.
These reasons for directors' absences will only be considered by ISS if disclosed in the proxy or
another SEC filing. If the disclosure is insufficient to determine whether a director attended at least

75 percent of board and committee meetings in aggregate, vote AGAINST or WITHHOLD from the
director.

Overboarded Directors:
Vote AGAINST or WITHHOLD from individual directors who:
4.3. Sit on more than six public company boards; or

4.4. Are CEOs of public companies who sit on the boards of more than two public companies besides
their own— withhold only at their outside boards.

Voting for Director Nominees in Contested Elections
Vote CASE-BY-CASE on the election of directors in contested elections, considering the following factors:

e Long-term financial performance of the target company relative to its industry;
¢ Management’s track record;

e Background to the proxy contest;

e Qualifications of director nominees (both slates);

e Strategic plan of dissident slate and quality of critique against management;

e Likelihood that the proposed goals and objectives can be achieved (both slates);

e  Stock ownership positions.



Proxy Access

ISS supports proxy access as an important shareholder right, one that is complementary to other best-
practice corporate governance features. However, in the absence of a uniform standard, proposals to enact
proxy access may vary widely; as such, ISS is not setting forth specific parameters at this time and will take
a case-by-case approach in evaluating these proposals.

Vote CASE-BY-CASE on proposals to enact proxy access, taking into account, among other factors:

e Company-specific factors; and
e Proposal-specific factors, including:
0 The ownership thresholds proposed in the resolution (i.e., percentage and duration);

0 The maximum proportion of directors that shareholders may nominate each year; and

0 The method of determining which nominations should appear on the ballot if multiple
shareholders submit nominations.

Shareholder Rights & Defenses

Exclusive Venue
Vote CASE-BY-CASE on exclusive venue proposals, taking into account:

o Whether the company has been materially harmed by shareholder litigation outside its jurisdiction
of incorporation, based on disclosure in the company’s proxy statement; and
o Whether the company has the following good governance features:
0 An annually elected board;

0 A majority vote standard in uncontested director elections; and

0 The absence of a poison pill, unless the pill was approved by shareholders.

Poison Pills- Management Proposals to Ratify Poison Pill

Vote CASE-BY-CASE on management proposals on poison pill ratification, focusing on the features of the
shareholder rights plan. Rights plans should contain the following attributes:

e No lower than a 20% trigger, flip-in or flip-over;
e A term of no more than three years;

e No dead-hand, slow-hand, no-hand or similar feature that limits the ability of a future board to
redeem the pill;

o Shareholder redemption feature (qualifying offer clause); if the board refuses to redeem the pill 90
days after a qualifying offer is announced, 10 percent of the shares may call a special meeting or
seek a written consent to vote on rescinding the pill.



In addition, the rationale for adopting the pill should be thoroughly explained by the company. In examining
the request for the pill, take into consideration the company’s existing governance structure, including:
board independence, existing takeover defenses, and any problematic governance concerns.

Poison Pills- Management Proposals to Ratify a Pill to Preserve Net Operating Losses (NOLSs)

Vote AGAINST proposals to adopt a poison pill for the stated purpose of protecting a company's net
operating losses (“NOLs”) if the term of the pill would exceed the shorter of three years and the exhaustion
of the NOL.

Vote CASE-BY-CASE on management proposals for poison pill ratification, considering the following
factors, if the term of the pill would be the shorter of three years (or less) and the exhaustion of the NOL.:

e The ownership threshold to transfer (NOL pills generally have a trigger slightly below 5 percent);
e The value of the NOLs;

o Shareholder protection mechanisms (sunset provision, or commitment to cause expiration of the pill
upon exhaustion or expiration of NOLS);

e The company's existing governance structure including: board independence, existing takeover
defenses, track record of responsiveness to shareholders, and any other problematic governance
concerns; and

e Any other factors that may be applicable.

Shareholder Ability to Act by Written Consent

Generally vote AGAINST management and shareholder proposals to restrict or prohibit shareholders' ability
to act by written consent.

Generally vote FOR management and shareholder proposals that provide shareholders with the ability to act
by written consent, taking into account the following factors:

e Shareholders' current right to act by written consent;

The consent threshold;

The inclusion of exclusionary or prohibitive language;

Investor ownership structure; and

Shareholder support of, and management's response to, previous shareholder proposals.

Vote CASE-BY-CASE on shareholder proposals if, in addition to the considerations above, the company
has the following governance and antitakeover provisions:
o An unfettered® right for shareholders to call special meetings at a 10 percent threshold:

3 "Unfettered" means no restrictions on agenda items, no restrictions on the number of shareholders who can



e A majority vote standard in uncontested director elections;
e No non-shareholder-approved pill; and

e An annually elected board.

CAPITAL/RESTRUCTURING

Common Stock Authorization

Vote FOR proposals to increase the number of authorized common shares where the primary purpose of the
increase is to issue shares in connection with a transaction on the same ballot that warrants support.

Vote AGAINST proposals at companies with more than one class of common stock to increase the number
of authorized shares of the class of common stock that has superior voting rights.

Vote AGAINST proposals to increase the number of authorized common shares if a vote for a reverse stock
split on the same ballot is warranted despite the fact that the authorized shares would not be reduced
proportionally.

Vote CASE-BY-CASE on all other proposals to increase the number of shares of common stock authorized
for issuance. Take into account company-specific factors that include, at a minimum, the following:

e Past Board Performance:
0 The company's use of authorized shares during the last three years
e The Current Request:
o Disclosure in the proxy statement of the specific purposes of the proposed increase;

o Disclosure in the proxy statement of specific and severe risks to shareholders of not
approving the request; and

0 The dilutive impact of the request as determined by an allowable increase calculated by ISS
(typically 100 percent of existing authorized shares) that reflects the company's need for
shares and total shareholder returns.

Preferred Stock Authorization

Vote FOR proposals to increase the number of authorized preferred shares where the primary purpose of the
increase is to issue shares in connection with a transaction on the same ballot that warrants support.

Vote AGAINST proposals at companies with more than one class or series of preferred stock to increase the
number of authorized shares of the class or series of preferred stock that has superior voting rights.

Vote CASE-BY-CASE on all other proposals to increase the number of shares of preferred stock authorized
for issuance. Take into account company-specific factors that include, at a minimum, the following:

group together to reach the 10 percent threshold, and only reasonable limits on when a meeting can be called: no
greater than 30 days after the last annual meeting and no greater than 90 prior to the next annual meeting.



e Past Board Performance:
0 The company's use of authorized preferred shares during the last three years;
e The Current Request:
o Disclosure in the proxy statement of the specific purposes for the proposed increase;

o Disclosure in the proxy statement of specific and severe risks to shareholders of not
approving the request;

0 In cases where the company has existing authorized preferred stock, the dilutive impact of
the request as determined by an allowable increase calculated by ISS (typically 100 percent
of existing authorized shares) that reflects the company’s need for shares and total
shareholder returns; and

0 Whether the shares requested are blank check preferred shares that can be used for
antitakeover purposes.

Dual Class Structure
Generally vote AGAINST proposals to create a new class of common stock unless:

e The company discloses a compelling rationale for the dual-class capital structure, such as:
0 The company's auditor has concluded that there is substantial doubt about the company's
ability to continue as a going concern; or

0 The new class of shares will be transitory;

e The new class is intended for financing purposes with minimal or no dilution to current shareholders
in both the short term and long term; and

e The new class is not designed to preserve or increase the voting power of an insider or significant
shareholder.

Mergers and Acquisitions

Vote CASE —BY- CASE on mergers and acquisitions. Review and evaluate the merits and drawbacks of the
proposed transaction, balancing various and sometimes countervailing factors including:

e Valuation - Is the value to be received by the target shareholders (or paid by the acquirer)
reasonable? While the fairness opinion may provide an initial starting point for assessing valuation
reasonableness, emphasis is placed on the offer premium, market reaction and strategic rationale.

e Market reaction - How has the market responded to the proposed deal? A negative market reaction
should cause closer scrutiny of a deal.

e Strategic rationale - Does the deal make sense strategically? From where is the value derived? Cost
and revenue synergies should not be overly aggressive or optimistic, but reasonably achievable.
Management should also have a favorable track record of successful integration of historical
acquisitions.



Negotiations and process - Were the terms of the transaction negotiated at arm's-length? Was the
process fair and equitable? A fair process helps to ensure the best price for shareholders. Significant
negotiation "wins" can also signify the deal makers' competency. The comprehensiveness of the
sales process (e.g., full auction, partial auction, no auction) can also affect shareholder value.

Conflicts of interest - Are insiders benefiting from the transaction disproportionately and
inappropriately as compared to non-insider shareholders? As the result of potential conflicts, the
directors and officers of the company may be more likely to vote to approve a merger than if they
did not hold these interests. Consider whether these interests may have influenced these directors
and officers to support or recommend the merger. The CIC figure presented in the "ISS Transaction
Summary" section of this report is an aggregate figure that can in certain cases be a misleading
indicator of the true value transfer from shareholders to insiders. Where such figure appears to be
excessive, analyze the underlying assumptions to determine whether a potential conflict exists.

Governance - Will the combined company have a better or worse governance profile than the
current governance profiles of the respective parties to the transaction? If the governance profile is
to change for the worse, the burden is on the company to prove that other issues (such as valuation)
outweigh any deterioration in governance.

COMPENSATION

Executive Pay Evaluation

Underlying all evaluations are five global principles that most investors expect corporations to adhere to in
designing and administering executive and director compensation programs:

1.

Maintain appropriate pay-for-performance alignment, with emphasis on long-term shareholder
value: This principle encompasses overall executive pay practices, which must be designed to
attract, retain, and appropriately motivate the key employees who drive shareholder value creation
over the long term. It will take into consideration, among other factors, the link between pay and
performance; the mix between fixed and variable pay; performance goals; and equity-based plan
costs;

Avoid arrangements that risk “pay for failure”: This principle addresses the appropriateness of long
or indefinite contracts, excessive severance packages, and guaranteed compensation;

Maintain an independent and effective compensation committee: This principle promotes oversight
of executive pay programs by directors with appropriate skills, knowledge, experience, and a sound
process for compensation decision-making (e.g., including access to independent expertise and
advice when needed);

Provide shareholders with clear, comprehensive compensation disclosures: This principle
underscores the importance of informative and timely disclosures that enable shareholders to
evaluate executive pay practices fully and fairly;

Avoid inappropriate pay to non-executive directors: This principle recognizes the interests of
shareholders in ensuring that compensation to outside directors does not compromise their



independence and ability to make appropriate judgments in overseeing managers’ pay and
performance. At the market level, it may incorporate a variety of generally accepted best practices.

Advisory Votes on Executive Compensation- Management Proposals (Management Say-on-Pay)

Vote CASE-BY-CASE on ballot items related to executive pay and practices, as well as certain aspects of
outside director compensation.

Vote AGAINST Advisory Votes on Executive Compensation (Management Say-on-Pay — MSOP) if:

e There is a significant misalignment between CEO pay and company performance (pay for
performance);

e The company maintains significant problematic pay practices;

e The board exhibits a significant level of poor communication and responsiveness to shareholders.

Vote AGAINST or WITHHOLD from the members of the Compensation Committee and potentially the full
board if:

e There is no MSOP on the ballot, and an AGAINST vote on an MSOP is warranted due to pay for
performance misalignment, problematic pay practices, or the lack of adequate responsiveness on
compensation issues raised previously, or a combination thereof;

e The board fails to respond adequately to a previous MSOP proposal that received less than 70
percent support of votes cast;

e The company has recently practiced or approved problematic pay practices, including option
repricing or option backdating; or

e The situation is egregious.

Vote AGAINST an equity plan on the ballot if:

A pay for performance misalignment is found, and a significant portion of the CEO’s misaligned pay is
attributed to non-performance-based equity awards, taking into consideration:
0 Magnitude of pay misalignment;

o Contribution of non-performance-based equity grants to overall pay; and

0 The proportion of equity awards granted in the last three fiscal years concentrated at the
named executive officer (NEO) level.

Primary Evaluation Factors for Executive Pay

Pay- for-Performance Evaluation

ISS annually conducts a pay-for-performance analysis to identify strong or satisfactory alignment between
pay and performance over a sustained period. With respect to companies in the Russell 3000 index, this
analysis considers the following:



1. Peer Group* Alignment:
e The degree of alignment between the company's TSR rank and the CEO's total pay rank
within a peer group, as measured over one-year and three-year periods (weighted
40/60);

o The multiple of the CEQ's total pay relative to the peer group median.

2. Absolute Alignment: The absolute alignment between the trend in CEO pay and company TSR
over the prior five fiscal years — i.e., the difference between the trend in annual pay changes and
the trend in annualized TSR during the period.

If the above analysis demonstrates significant unsatisfactory long-term pay-for-performance alignment or, in
the case of non-Russell 3000 index companies, misaligned pay and performance are otherwise suggested,
analyze the following qualitative factors to determine how various pay elements may work to encourage or
to undermine long-term value creation and alignment with shareholder interests:

The ratio of performance- to time-based equity awards;

The ratio of performance-based compensation to overall compensation;

The completeness of disclosure and rigor of performance goals;

The company's peer group benchmarking practices;

Actual results of financial/operational metrics, such as growth in revenue, profit, cash flow, etc.,

both absolute and relative to peers;

e Special circumstances related to, for example, a new CEO in the prior fiscal year or anomalous
equity grant practices (e.g., biennial awards); and

e Any other factors deemed relevant.

Problematic Pay Practices
The focus is on executive compensation practices that contravene the global pay principles, including:

e Problematic practices related to non-performance-based compensation elements;
e Incentives that may motivate excessive risk-taking; and
e Options Backdating.

Problematic Pay Practices related to Non-Performance-Based Compensation Elements

Pay elements that are not directly based on performance are generally evaluated CASE-BY-CASE
considering the context of a company's overall pay program and demonstrated pay-for-performance
philosophy. Please refer to ISS' Compensation FAQ document for detail on specific pay practices that have
been identified as potentially problematic and may lead to negative recommendations if they are deemed to
be inappropriate or unjustified relative to executive pay best practices. The list below highlights the
problematic practices that carry significant weight in this overall consideration and may result in adverse
vote recommendations:

4 The peer group is generally comprised of 14-24 companies that are selected using market cap, revenue (or assets for financial
firms), and GICS industry group, via a process designed to select peers that are closest to the subject company, and where the
subject company is close to median in revenue/asset size. The relative alignment evaluation will consider the company’s rank for
both pay and TSR within the peer group (for one- and three-year periods) and the CEQ’s pay relative to the median pay level in the
peer group.



e Repricing or replacing of underwater stock options/SARS without prior shareholder approval
(including cash buyouts and voluntary surrender of underwater options);
e Excessive perquisites or tax gross-ups, including any gross-up related to a secular trust or restricted
stock vesting;
e New or extended agreements that provide for:
o CIC payments exceeding 3 times base salary and average/target/most recent bonus;
0 CIC severance payments without involuntary job loss or substantial diminution of duties
("single” or "modified single" triggers);
o CIC payments with excise tax gross-ups (including "modified" gross-ups).

Incentives that may Motivate Excessive Risk-Taking

Multi-year guaranteed bonuses;

A single or common performance metric used for short- and long-term plans;
Lucrative severance packages;

High pay opportunities relative to industry peers;

Disproportionate supplemental pensions; or

Mega annual equity grants that provide unlimited upside with no downside risk.

Factors that potentially mitigate the impact of risky incentives include rigorous claw-back provisions and
robust stock ownership/holding guidelines.

Options Backdating

The following factors should be examined CASE-BY-CASE to allow for distinctions to be made between
“sloppy” plan administration versus deliberate action or fraud:

¢ Reason and motive for the options backdating issue, such as inadvertent vs. deliberate grant date
changes;

e Duration of options backdating;

e Size of restatement due to options backdating;

o Corrective actions taken by the board or compensation committee, such as canceling or re-pricing
backdated options, the recouping of option gains on backdated grants; and

e Adoption of a grant policy that prohibits backdating, and creates a fixed grant schedule or window
period for equity grants in the future.

Board Communications and Responsiveness

Consider the following factors CASE-BY-CASE when evaluating ballot items related to executive pay on
the board’s responsiveness to investor input and engagement on compensation issues:

o Failure to respond to majority-supported shareholder proposals on executive pay topics; or
o Failure to adequately respond to the company's previous say-on-pay proposal that received the
support of less than 70 percent of votes cast, taking into account:
0 The company's response, including:

= Disclosure of engagement efforts with major institutional investors regarding the
issues that contributed to the low level of support;



= Specific actions taken to address the issues that contributed to the low level of
support;

= Other recent compensation actions taken by the company;
0 Whether the issues raised are recurring or isolated;
0 The company's ownership structure; and

0 Whether the support level was less than 50 percent, which would warrant the highest degree
of responsiveness.

Frequency of Advisory Vote on Executive Compensation (Management **Say on Pay"’)

Vote FOR annual advisory votes on compensation, which provide the most consistent and clear
communication channel for shareholder concerns about companies' executive pay programs.

Voting on Golden Parachutes in an Acquisition, Merger, Consolidation, or Proposed Sale

Vote CASE-BY-CASE on proposals to approve the company's golden parachute compensation, consistent
with ISS' policies on problematic pay practices related to severance packages. Features that may lead to a
vote AGAINST include:

o Recently adopted or materially amended agreements that include excise tax gross-up provisions
(since prior annual meeting);

o Recently adopted or materially amended agreements that include modified single triggers (since
prior annual meeting);

o Single trigger payments that will happen immediately upon a change in control, including cash
payment and such items as the acceleration of performance-based equity despite the failure to
achieve performance measures;

o Single-trigger vesting of equity based on a definition of change in control that requires only
shareholder approval of the transaction (rather than consummation);

e Potentially excessive severance payments;

e Recent amendments or other changes that may make packages so attractive as to influence merger
agreements that may not be in the best interests of shareholders;

e Inthe case of a substantial gross-up from pre-existing/grandfathered contract: the element that
triggered the gross-up (i.e., option mega-grants at low point in stock price, unusual or outsized
payments in cash or equity made or negotiated prior to the merger); or

e The company's assertion that a proposed transaction is conditioned on shareholder approval of the
golden parachute advisory vote. ISS would view this as problematic from a corporate governance
perspective.



In cases where the golden parachute vote is incorporated into a company's separate advisory vote on
compensation ("management “say on pay"), ISS will evaluate the "say on pay" proposal in accordance with
these guidelines, which may give higher weight to that component of the overall evaluation.

Equity-Based and Other Incentive Plans

Vote CASE-BY-CASE on equity-based compensation plans. Vote AGAINST the equity plan if any of the
following factors apply:

The total cost of the company’s equity plans is unreasonable;

The plan expressly permits repricing;

A pay-for-performance misalignment is found;

The company’s three year burn rate exceeds the burn rate cap of its industry group;
The plan has a liberal change-of-control definition; or

The plan is a vehicle for problematic pay practices.

Social/Environmental Issues

Overall Approach
When evaluating social and environmental shareholder proposals, ISS considers the following factors:

e Whether adoption of the proposal is likely to enhance or protect shareholder value;

o Whether the information requested concerns business issues that relate to a meaningful percentage
of the company's business as measured by sales, assets, and earnings;

e The degree to which the company's stated position on the issues raised in the proposal could affect
its reputation or sales, or leave it vulnerable to a boycott or selective purchasing;

e Whether the issues presented are more appropriately/effectively dealt with through governmental or
company-specific action;

o Whether the company has already responded in some appropriate manner to the request embodied in
the proposal;

o Whether the company's analysis and voting recommendation to shareholders are persuasive;
e What other companies have done in response to the issue addressed in the proposal;

o Whether the proposal itself is well framed and the cost of preparing the report is reasonable;
e  Whether implementation of the proposal’s request would achieve the proposal’s objectives;
o Whether the subject of the proposal is best left to the discretion of the board,;

o Whether the requested information is available to shareholders either from the company or from a
publicly available source; and



o  Whether providing this information would reveal proprietary or confidential information that would
place the company at a competitive disadvantage.

Political Spending & Lobbying Activities
Generally vote AGAINST proposals asking the company to affirm political nonpartisanship in the
workplace so long as:

e There are no recent, significant controversies, fines or litigation regarding the company’s political
contributions or trade association spending; and

e The company has procedures in place to ensure that employee contributions to company-sponsored
political action committees (PACs) are strictly voluntary and prohibit coercion.

Vote AGAINST proposals to publish in newspapers and other media the company's political contributions.
Such publications could present significant cost to the company without providing commensurate value to
shareholders.

Generally vote FOR proposals requesting greater disclosure of a company's political contributions and trade
association spending policies and activities. However, the following will be considered:

e The company's current disclosure of policies and oversight mechanisms related to its direct political
contributions and payments to trade associations or other groups that may be used for political
purposes, including information on the types of organizations supported and the business rationale
for supporting these organizations; and

o Recent significant controversies, fines, or litigation related to the company's political contributions
or political activities.

Vote AGAINST proposals barring the company from making political contributions. Businesses are affected
by legislation at the federal, state, and local level; barring political contributions can put the company at a
competitive disadvantage.

Vote AGAINST proposals asking for a list of company executives, directors, consultants, legal counsels,
lobbyists, or investment bankers that have prior government service and whether such service had a bearing
on the business of the company. Such a list would be burdensome to prepare without providing any
meaningful information to shareholders.

Vote CASE-BY-CASE on proposals requesting information on a company's lobbying activities, including
direct lobbying as well as grassroots lobbying activities, considering:

e The company's current disclosure of relevant policies and oversight mechanisms;
Recent significant controversies, fines, or litigation related to the company's public policy activities;
and

e The impact that the policy issues may have on the company's business operations.



Hydraulic Fracturing

Generally vote FOR proposals requesting greater disclosure of a company's (natural gas) hydraulic
fracturing operations, including measures the company has taken to manage and mitigate the potential
community and environmental impacts of those operations, considering:

The company's current level of disclosure of relevant policies and oversight mechanisms;
The company's current level of such disclosure relative to its industry peers;

Potential relevant local, state, or national regulatory developments; and

Controversies, fines, or litigation related to the company's hydraulic fracturing operations.

Disclosure/Disclaimer

This document and all of the information contained in it, including without limitation all text, data, graphs,
and charts (collectively, the "Information") is the property of Institutional Shareholder Services Inc. (ISS),
its subsidiaries, or, in some cases third party suppliers.

The Information has not been submitted to, nor received approval from, the United States Securities and
Exchange Commission or any other regulatory body. None of the Information constitutes an offer to sell (or
a solicitation of an offer to buy), or a promotion or recommendation of, any security, financial product or
other investment vehicle or any trading strategy, and ISS does not endorse, approve, or otherwise express
any opinion regarding any issuer, securities, financial products or instruments or trading strategies.

The user of the Information assumes the entire risk of any use it may make or permit to be made of the
Information.
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TO THE INFORMATION AND EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES
(INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF ORIGINALITY,
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Without limiting any of the foregoing and to the maximum extent permitted by law, in no event shall 1SS
have any liability regarding any of the Information for any direct, indirect, special, punitive, consequential
(including lost profits), or any other damages even if notified of the possibility of such damages. The
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