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Name of Investment Adviser:

AARP Financial Incorporated
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 2 AARP Financial Incorporated 801-64899 09/04/2008
1 A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the approximate % of
total advisory billings from that service.
Applicant: (See instruction below.)
XI (1) Provides inveStment SUPEIVISOTY SBIVICES . . . ...ttt t ettt ettt et et e e e e et e e e e —100%
O (2 Manages investment advisory accounts not involving investment supervisory Services . .................. %
XI  (3) Furnishes investment advice through consultations not included in either service described above .......... 0%
[0 (4) Issues periodicals about securities by subscription . . ........ ... . — %
O (5) Issues special reports about securities not included in any service described above . . ................... %
0 ®) Issues, not as part of any s_e_rvice described above, any charts, graphs, formulas, or other devices which clients
May USe 10 eValUALE SECUMILIES . . . . . oottt et e e e e e e e ettt %
XI  (7) On more than an occasional basis, furnishes advice to clients on matters not involving securities . . ......... 0%
[ (8) Provides atiming SBIVICE . ...\ vttt ettt e e e e e e e e — %
XI  (9) Furnishes advice about securities in any manner not described above .. .............. ... . . — 0%

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year, provide
estimates of advisory billings for that year and state that the percentages are estimates.)

Yes No
B.  Does applicant call any of the services it checked above financial planning or some similarterm? . ................. X O

C.  Applicant offers investment advisory services for: (check all that apply)

XI (1) A percentage of assets under management 0 (4) Subscription fees
O (2 Hourly charges O (5) Commissions
XI (3) Fixed fees (not including subscription fees) [0 (6) Other

D.  For each checked box in A above, describe on Schedule F:
° the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for a fee
° applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

° when compensation is payable, and if compensation is payable before service is provided, how a client
may get a refund or may terminate an investment advisory contract before its expiration date

2. Types of clients - Applicant generally provides investment advice to: (check those that apply)
X A, Individuals O E.  Trusts, estates, or charitable organizations

B. Banks or thrift institutions O F Corporations or business entities other than those
listed above

(|

X c Investment companies
[0 G. Other (describe on Schedule F)

(|

D.  Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV
Part Il - Page 3

Applicant:

AARP Financial Incorporated

SEC File Number: Date:

09/04/2008

801- 64899

Types of Investments. Applicant offers advice on the following: (check those that apply)

A.  Equity securities X H.
X (1) exchange-listed securities
X (2) securities traded over-the-counter
X () foreign issues
X
O
XI B. Warrants
XI C. Corporate debt securities O
(other than commercial paper) X
XI D. Commercial paper
O
XI E. Certificates of deposit O
X
X F Municipal securities
X
G.  Investment company securities:
O (1) variable life insurance
O (2) variable annuities
X (3) mutual fund shares

United States government securities
Options contracts on:

(1) securities

(2) commodities

Futures contracts on:

(1) tangibles

(2) intangibles

Interests in partnerships investing in:

(1) real estate
(2) oil and gas interests
(3) other (explain on Schedule F)

Other (explain on Schedule F)

Methods of Analysis, Sources of Information, and Investment Strategies.
A.
(1) O Charting @)

(20 X Fundamental (5)
(3) [ Technical

Applicant’s security analysis methods include: (check those that apply)
O Cyclical

X Other (explain on Schedule F)

B.  The main sources of information applicant uses include: (check those that apply)

(1) [ Financial newspapers and magazines (5)

(2) [ Inspections of corporate activities (6)

(3) [ Research materials prepared by others

(7) [ Company press releases

(4) [ Corporate rating services

(8) [XI Other (explain on Schedule F)

[J Timing services

I Annual reports, prospectuses, filings with the

Securities and Exchange Commission

C.  The investment strategies used to implement any investment advice given to clients include: (check those that apply)

(1) X Long term purchases (5)
(securities held at least a year)

(2) [0 Short term purchases (6)
(securities sold within a year)

(3) [0 Trading (securities sold within 30 days) ©)
(4) [ Short sales

[J Margin transactions

[J Option writing, including covered options,

] Other (explain on Schedule F)

uncovered options or spreading strategies

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 4 AARP Financial Incorporated 801-64899 09/04/2008

5. Education and Business Standards.
Avre there any general standards of education or business experience that applicant requires of those involved in Yes No
determining or giving investment advice to CHENtS? . .. ... ...ttt e X 0O

(If yes, describe these standards on Schedule F.)

6. Education and Business Background.
For:
° each member of the investment committee or group that determines general investment advice to be given to clients, or
° if the applicant has no investment committee or group, each individual who determines general investment advice given
to clients (if more than five, respond only for their supervisors)
° each principal executive officer of applicant or each person with similar status or performing similar functions.
On Schedule F, give the:
® name ® formal education after high school
® year of birth ® business background for the preceding five years
7. Other Business Activities. (check those that apply)
XI A, Applicant is actively engaged in a business other than giving investment advice.
O B. Applicant sells products or services other than investment advice to clients.
XI €.  The principal business of applicant or its principal executive officers involves something other than
providing investment advice.
(For each checked box describe the other activities, including the time spent on them, on Schedule F.)
8. Other Financial Industry Activities or Affiliations. (check those that apply)

0 A, Applicant is registered (or has an application pending) as a securities broker-dealer.

O B Applicant is registered (or has an application pending) as a futures commission merchant, commodity
pool operator or commodity trading adviser.

C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

O (1) broker-dealer O (7) accounting firm
O (2) investment company O (8) law firm
O (3) other investment adviser O (9) insurance company or agency
O (4) financial planning firm O (10) pension consultant
O (5) commaodity pool operator, commaodity trading O (11) real estate broker or dealer
adviser or futures commission merchant
O (12) entity that creates or packages limited partnerships
O (6) banking or thrift institution
(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)
Yes No
D Is applicant or a related person a general partner in any partnership in which clients are solicited to invest?........ O X

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 5 AARP Financial Incorporated 801- 64899 09/04/2008

9. Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)
[0 A Asprincipal, buys securities for itself from or sells securities it owns to any client.
B. As broker or agent effects securities transactions for compensation for any client.

C.  As broker or agent for any person other than a client effects transactions in which client securities are sold to
or bought from a brokerage customer.

Il

Il

X b Recommends to clients that they buy or sell securities or investment products in which the applicant or a related
person has some financial interest.

X

E. Buys or sells for itself securities that it also recommends to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and what
restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

10.  Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage investment advisory
accounts or hold itself out as providing financial planning or some similarly termed services and impose a minimum dollar value of Yes No
assets or other conditions for starting or maintaining an aCCoUNt? . . . ... .. ... ittt e X O

(If yes, describe on Schedule F.)

11.  Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts, or holds
itself out as providing financial planning or some similarly termed services:

A Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

See Schedule F, Item 11

B. Describe below the nature and frequency of regular reports to clients on their accounts.

See Schedule F, Iltem 11

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 6 AARP Financial Incorporated 801-64899 09/04/2008

12.  Investment or Brokerage Discretion.
A.  Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

Yes No

(1) securities to be bought Or SOIA? . . ... .\ttt X O

Yes No

(2) amount of the securities to be bought or sold 2. .. ... ..ot X O

Yes No

(3) broker or dealer to DE USE 2 . . .\ttt X O

Yes No

(4) COMMISSION FAtES PAIA? . . . . . oottt ettt et ettt e e e X O

Yes No

B. Does applicant or a related person suggest brokersto clients? . . ......... .. i X O

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4) or B,
describe on Schedule F the factors considered in selecting brokers and determining the reasonableness of their commis-
sions. If the value of products, research and services given to the applicant or a related person is a factor, describe:

° the products, research and services

. whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

. whether research is used to service all of applicant’s accounts or just those accounts paying for it; and

. any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for products and research services received.

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:

A.  is paid cash by or receives some economic benefit (including commissions, equipment or non-research services) froma Yes No

non-client in connection with giving advice toclients? . ... ... ... . O X
Yes No
B.  directly or indirectly compensates any person for clientreferrals? .. ... ... .. ... . . O X

(For each yes, describe the arrangements on Schedule F.)

14.  Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:
o has custody of client funds or securities; or
. requires prepayment of more than $500 in fees per client and 6 or more months in advance

Yes No
Has applicant provided a Schedule G balance sheet? . . ........ .. ... . i O X

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV . .
. . AARP Financial 801- 64899 09/04/08
Continuation Sheet for Form ADV Part Il Incorporated
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
AARP Financial Incorporated 20-3430432

Item of Form (identify)

Answer

Item 1.A.1

ADVISORY SERVICES AND FEES - INVESTMENT ADVISORY SERVICES

AARP Financial provides investment advisory services to the AARP Funds (the “Fund”) and the AARP
Portfolios, (the “Portfolio”). The Fund and the Portfolio are open-end registered investment management
companies that each contains five (5) and three (3) separate investment pools (the “series™) respectively.
Subject to general supervision by the Board of Trustees of the Fund and the Board of Trustees of the Portfolio
(together, the “Board™) and in accordance with the investment objectives, policies and restrictions of each
series, AARP Financial provides the Fund and the Portfolio with ongoing investment management and
administrative oversight. AARP Financial delegates portfolio management of each series to the sub-adviser
including the discretion to place orders for the purchase or sale of securities or other investments with brokers
or dealers selected by the sub-adviser. The sub-adviser has discretion to determine which securities or other
investments to purchase or sell, and what portion of the series' assets will be held in various securities, cash or
other investment instruments, consistent with each series’ investment objective and guidelines as set forth in
the current offering documents of each Series.

The series of the Fund are: AARP Conservative Fund, AARP Moderate Fund, AARP Aggressive Fund, AARP
Income Fund and AARP Money Market Fund. The series of the Portfolio are: U.S. Stock Market Portfolio,
International Stock Market Portfolio, and U.S. Bond Market Portfolio. Each series of the Fund, excluding the
AARP Money Market Fund, is structured as a “fund-of-funds” where each series invests in one or more of the
series of the Portfolio in differing amounts to achieve an appropriate asset allocation consistent with the
investment objectives of each series of the Fund. The AARP Money Market Fund is a feeder fund in a master
feeder structure, which invests substantially all of its assets in a master fund, the State Street Money Market
Portfolio, with a substantially similar investment objective. The master-feeder structure is similar to the fund-
of-funds structure, although it is more limited. Pursuant to a sub-advisory agreement approved by the Board,
among the Fund, SSgA Funds Management, Inc. (“SSgA FM”), and AARP Financial, SSgA FM acts as sub-
adviser to the AARP Conservative Fund, AARP Moderate Fund, AARP Aggressive Fund, and AARP Income
Fund. Pursuant to a sub-advisory agreement approved by the Board, among the Portfolio, SSgA Funds
Management, Inc. (“SSgA FM”), and AARP Financial, SSgA FM acts as sub-adviser to the U.S. Stock Market
Portfolio, International Stock Market Portfolio, and U.S. Bond Market Portfolio. A full description of the
services provided by AARP Financial and the payments received by AARP Financial for managing the Fund
and the Portfolio is described and available in the current prospectus and statement of additional information of
the Fund.

Fees charged to mutual fund clients are set by the respective boards of trustees and shareholders of the funds
and are subject to review and approval as provided by the Investment Company Act of 1940. Advisory fees for
the series of the Fund, before waivers, may range up to 0.10%. Advisory fees for the series of the Portfolio,
before waivers, may range up to 0.30%. For its advisory services to the Fund and Portfolio, AARP Financial
receives an advisory fee calculated as a percentage of the average daily assets of each series. AARP Financial
also receives fees from ALPS Distributors, Inc. (“ALPS”), the distributor of the Fund, for administrative and
marketing support services provided to the series of the Fund. Fees are negotiated separately on behalf of each
series and approved annually at an in-person meeting of the Boards. Fees are paid monthly in arrears. The
Board must annually approve any advisory contract for the Fund and Portfolio.

Item 1.A.3

ADVISORY SERVICES AND FEES - INVESTMENT ADVICE

AARP Financial provides nondiscretionary investment advice and retirement planning services exclusively to
members of AARP (“AARP Members”). These services include asset allocation planning, retirement
accumulation planning and retirement income planning (collectively “Practical Retirement Planning Services™).
Practical Retirement Planning Services are provided by Financial Advisors who are investment advisory
representatives (“lARs”) of AARP Financial and are CERTIFIED FINANCIAL PLANNER™ (“CFP”)

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV . .
. . AARP Financial 801- 64899 09/04/08
Continuation Sheet for Form ADV Part Il Incorporated
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
AARP Financial Incorporated 20-3430432

Item of Form (identify)

Answer

Professionals.

The Financial Advisors of AARP Financial will begin the process for building each Practical Retirement
Planning Service by describing the scope of the service, the costs associated with the service and the steps
necessary to create an asset allocation plan, retirement accumulation plan or retirement income plan. Prior to
participating in the Practical Retirement Planning Services, prospective clients must complete and provide to
AARP Financial a letter agreement and receive a copy of Form ADV, Part Il or equivalent.

Practical Retirement Planning - Service Descriptions

Portfolio Planner - An asset allocation plan to assist Clients with getting the most out of their investments.
Portfolio Planner includes an analysis of the Client’s current investments and creates a recommended asset
allocation based on their investment risk tolerance and goals. This plan also includes specific portfolio
construction recommendations to match the asset allocation recommendation in the plan.

Goal Planner — A retirement accumulation plan that includes a cash flow analysis of the Client’s income,
expenses, cash flows, and asset growth and an estimate of how long those assets will last. This plan also
includes a monte-carlo analysis that projects the Client’s probability of reaching his or her retirement income
goal based on retirement age and projected life expectancy. In addition, the plan includes an analysis of how
the Client’s current investments are allocated by asset class and creates a recommended portfolio construction
based on his or her investment risk tolerance and goals.

Income Planner — A retirement income plan that includes a cash flow analysis of the Client’s income, expenses,
cash flows and asset growth/drawdown throughout retirement. This plan also includes a monte-carlo analysis
that projects the Client’s probability of reaching his or her retirement income goal based on retirement age and
projected life expectancy. In addition, the plan includes an analysis of how the Client’s current investments are
allocated by asset class and creates a recommended portfolio construction based on investment risk tolerance
and goals. Lastly, the Income Planner includes an analysis of the current drawdown strategy and makes
recommendations on how to best cover expenses during retirement.

Implementation
A Financial Advisor can assist with questions regarding how to implement the strategies recommended under

each plan. However, a Financial Advisor cannot exercise investment discretion over a Client account and it is
the sole responsibility and decision of the Client whether to implement a recommendation and, if implemented,
to monitor his or her investments.

Financial Advisors will recommend solely purchasing shares of the AARP Funds or investing in other AARP
Financial products, including annuities and cash management products. Financial Advisors will not
recommend products or services that are not sponsored or endorsed by AARP.

Fees
The Practical Retirement Planning Services are available solely to AARP Members for a fixed fee per service.
The following schedule lists the basic fees charged for Practical Retirement Planning Services.

Service Fees
Portfolio Planner $795
Goal Planner $895
Income Planner $995

The fee schedule is subject to change, and AARP Financial may offer AARP Members discounted fees or other

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV . .
. . AARP Financial 801- 64899 09/04/08
Continuation Sheet for Form ADV Part Il Incorporated
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
AARP Financial Incorporated 20-3430432

Item of Form (identify)

Answer

promotional pricing. Fees may be reduced or waived at the sole discretion of AARP Financial. The fee is
payable at the time the AARP Member enters into a Client Advisory Agreement for the Practical Retirement
Planning Service and before the delivery of a plan. Upon payment of the fee and completion of the signed
Client Advisory Agreement, an AARP Member will be considered a Client of AARP Financial. Clients will
have a dedicated Financial Advisor throughout the process and receive a progress review one year after the
initial plan delivery. A Client may receive a refund of the fee if such a request is received in writing by AARP
Financial prior to the Client submitting information required by AARP Financial for creation of the plan.

Item 1.A.7

ADVISORY SERVICES AND FEES — NON-SECURITY RELATED ADVICE

Non-securities advice may include, but is not limited to, information regarding social security matters, such as
benefit options and beneficiaries; retirement funding strategies, educational funding options, inflation, health
care, and insurance products (such as fixed annuities or life insurance but not currently including variable
insurance products), basic estate planning issues pertaining to wills, trusts, beneficiaries, basic tax information,
etc. Financial Advisors do not give tax or legal advice and recommend that members consult with their own
attorneys or accountants in such matters.

Item 1.A.9

ADVISORY SERVICES AND FEES - OTHER

AARP Financial maintains a call center to provide information to members of AARP and the public regarding
the series of the Fund. Calls are answered by Financial Advisors who are employees of and advisory
representatives of AARP Financial. These Financial Advisors are also registered representatives of ALPS, a
broker-dealer and the distributor of the AARP Funds. When fielding questions about the series of the Fund, the
Financial Advisors are acting in their capacity as registered representatives of ALPS (Please see the discussion
of this arrangement above in Item 7.) On more than an occasional basis, however, callers inquire about
investments generally and, in order to accommodate these callers, the Financial Advisors provide generalized
investment and financial advice at no charge. When such occurs, the following additional disclosures are made
to these callers: 1) that the Financial Advisors are employees of AARP Financial, and that AARP Financial
receives advisory fees from the AARP Funds and service fees from ALPS that are based on the amount
invested in the series of the AARP Fund; 2) that the Financial Advisors offer only AARP Funds; and 3) that
investors should read the AARP Funds’ prospectus to find out about fees and expenses of the AARP Funds and
other important information.

Item 3K and 3L

TYPE OF INVESTMENT - OTHER

Other investments on behalf of the Fund and the Portfolio may include but are not limited to: real estate
investment trusts which may be organized under a limited partnership structure, TIPS, convertible securities,
preferred stock, mortgage and mortgage-backed securities, money market instruments, repurchase and reverse
repurchase agreements, zero coupon bonds, Eurodollar and Yankee Dollar debt obligations, foreign securities,
when issues and to be announced securities. For a detailed list and the risks associated with that investment
instrument see the AARP Funds’ Statement of Additional Information.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV . .
. . AARP Financial 801- 64899 09/04/08
Continuation Sheet for Form ADV Part Il Incorporated
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
AARP Financial Incorporated 20-3430432

Item of Form (identify)

Answer

Item 4AD5, 4B8,
and 4C7

Item 4B1, 4B3,
and 4B6

METHOD OF ANALYSIS, SOURCES & INVESTMENT STRATEGIES

As noted above, AARP Financial has selected a sub-adviser for each series of the Fund and Portfolio. AARP
Financial chooses a sub-adviser based on the sub-adviser's ability to meet the investment objectives, policies
and restrictions of the series for which the sub-adviser provides advice.

Other investment strategies for the Portfolio may include the use of forward contracts, options and/or futures on
financial indices, interest rate swaps, credit default swaps, equity swaps, asset-backed securities and local
currency.

The main sources of information used by the Financial Advisors include Morningstar, The Wall Street Journal,
Standard & Poor’s, CBS Market Watch, NewRiver, Inc., Yahoo Finance, Bank Rate, CCN Money, and IRS.

Item 5

EDUCATION AND BUSINESS STANDARDS

AARP Financial generally requires that investment supervisory personnel conform to strict academic and/or
professional standards including the attainment of at least a bachelor’s degree or its equivalent in work
experience. Financial Advisors must, at a minimum, have successfully completed the licensing requirements
for a Limited Representative — Investment Company and Variable Contracts Products (Series 6) and the
Uniform Investment Adviser Law Examination (Series 65) or the Uniform Combined State Law Examination
(Series 66) and enter a course of study that may ultimately lead to the attainment of the Certified Financial
Planner™ designation.

Annual continuing education is required of all Financial Advisors.

Iltem 6

EDUCATION AND BUSINESS BACKGROUND

Richard M. Hisey, CFA — President and Chief Investment Officer, Investment Committee Chair

Prior to joining AARP Financial, Mr. Hisey served as Executive Vice President and Chief Investment Officer
for Cole Management, Incorporated, a venture capital firm focused on early-stage investments in Russia from
2005 to 2006. From 2002 to 2005, Mr. Hisey was Senior Vice President of MFS Investment Management,
serving as the Treasurer and Chief Financial Officer of the MFS Group of Mutual Funds, with responsibility for
all accounting, tax, financial reporting and custody operations. Prior to joining MFS, Mr. Hisey served as
Senior Vice President of The Bank of New York, with responsibility for the Bank's global investment fund
accounting and administration business. From 1986 to 2000, Mr. Hisey held a number of increasingly
responsible positions with Lexington Global Asset Managers, Inc., a global investment firm. He was Executive
Vice President and Chief Financial Officer of the publicly listed holding company as well as its advisor and
broker-dealer subsidiaries. Mr. Hisey also served as the Chief Financial Officer and Treasurer of the 18 mutual
funds advised by the company and was a member of the Board of Directors of the funds. During his 15-year
career at Lexington, Mr. Hisey also created the first open-ended Russian equity mutual fund in the United
States and served as portfolio manager and investment strategist for the fund, which was ranked as the top
performing emerging markets fund, according to Lipper, for two of the three years it was managed by Mr.
Hisey. He is a Chartered Financial Analyst, a member of the CFA Institute and the Boston Society of Security
Analysts. Mr. Hisey received a B.A. with Distinction and an MBA from the University of Connecticut.

YOB - 1958

Scott Frisch CPA - Chief Financial Officer
Prior to joining AARP Financial, Scott Frisch was Managing Director, Business Support Services within the

mutual fund operations division of Columbia Management, the investment management arm of Bank of
America. From 1999 to 2004, Mr. Frisch was Chief Financial Officer and Senior Vice President of IXIS Asset

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV . .
. . AARP Financial 801- 64899 09/04/08
Continuation Sheet for Form ADV Part Il Incorporated
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
AARP Financial Incorporated 20-3430432

Item of Form (identify)

Answer

Management Services, Inc., a mutual fund service provider to the affiliated mutual funds of XIS Asset
Management North America. From 1997 to 1999, Mr. Frisch held various positions at XIS Asset Management
North America including Vice President, Operations at their Intermediary Services distribution unit responsible
for distributing the affiliated mutual funds within the financial advisor community. From 1995 to 1997, Mr.
Frisch was an Assistant Controller at Putnam Investments. Mr. Frisch began his career at KPMG and was with
them from 1990 t01995 where he held various positions including Audit Manager within their financial
services practice. Mr. Frisch received his B.S.A. from Villanova University. He is also a Certified Public
Accountant and holds Series 6 and 63 FINRA licenses.

YOB - 1968

Susan Kirkpatrick - Chief Compliance Officer

Prior to her current role, Ms. Kirkpatrick held the position of Director of Compliance at AARP Financial.
Before joining AARP Financial in December 2005, Ms. Kirkpatrick served as Chief Compliance Officer for
Grail Partners LLC, a Boston, MA-based investment banking firm. Her duties at Grail focused on establishing
the firm’s broker dealer with offices in Boston, New York City and San Francisco and an FSA in London.
Prior to Grail, she was Executive Managing Director at NewRiver, Inc., where she was responsible

for management of the firm’s subsidiary broker dealer, in her role as President of WealthSense Securities. In 12
years at Allmerica Financial, Ms. Kirkpatrick gained extensive operational experience and assumed positions of
increasing responsibility in the areas of taxation, cash management, treasury and institutional services, which
included tax deferred retirement plans. She began her career in public accounting, in the tax department of
Coopers and Lybrand. Ms. Kirkpatrick has an M.S. in Business Administration, with a concentration in tax,
from Bentley College and a B.S. in Finance from the University of Massachusetts Amherst. In addition, she
holds Series 7, 24, 63, and 65 FINRA registrations. She also holds CLU and CHFC insurance designations.
YOB - 1965

Jeff Gaboury — Assistant Treasurer AARP Funds, Investment Committee Member

Prior to his current role, Mr. Gaboury served as the Deputy Treasurer of the Lord Abbett family of mutual
funds in New Jersey, which consisted of 55 mutual fund portfolios and assets in excess of 60 billion. Mr.
Gaboury was responsible for all treasury and fund administration operational areas.

Previously, Mr. Gaboury was the Treasurer and Chief Financial Officer of the New York Life Investment
Management (“NYLIM”) Group of Mutual Funds. Mr. Gaboury was responsible for the Accounting,
Administration and Tax Departments. He also served as Managing Director for NYLIM’s personal and state
trust bank products.

Mr. Gaboury spent 9 years at Investors Bank and Trust Company (how part of State Street Bank). There, he
served as Director of Fund Administration responsible for Investors Bank and Trust Company’s largest Fund
Administration relationship. Throughout his tenure at Investors Bank and Trust Company, Mr. Gaboury served
as Chief Financial Officer, Treasurer and Assistant Treasurer on numerous Fund Boards.

Mr. Gaboury also has previous experience with JPMorgan Fund Services and State Street Bank and Trust in
numerous operational areas including Fund Accounting, Custody and Administration. He has a Bachelor of
Science in Business Administration from Stonehill College.

YOB - 1968

Jon Modelevsky, CFP® — Director, Financial Center, Investment Committee Member

Mr. Modelevsky oversees the Financial Center for AARP Financial, which includes the sales and service
efforts of the Financial Advisors. Mr. Modelevsky brings almost 20 years of leadership, financial services, and
sales experience to AARP Financial, Inc. Prior to joining AARP Financial, Mr. Modelevsky oversaw all
aspects of the customer contact center for MFS Investment Management, Inc., where they were recognized for
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achieving Best-in-Class service by National Quality Review. Before that, Mr. Modelevsky was responsible for
leading retirement plan service operations, dedicated to the small business and individual markets. In addition,
Mr. Modelevsky has successful entrepreneurial experience as an owner/operator of his own full-service
restaurant, and he spent time as Sales Manager for a regional hotel chain. Mr. Modelevsky holds a Bachelor of
Science degree from Purdue University along with FINRA Series 6, 63, 26, registrations, and is registered as an
Investment Advisor Representative. In addition, Mr. Modelevsky is a Certified Financial Planner™
professional and has been affiliated with various industry groups such as the Financial Planning Association
(FPA), Investment Company Institute (ICI), National Investment Company Service Association (NICSA),
International Customer Management Institute (ICMI), and the Corporate Executive Board’s Customer Contact
Council.

YOB - 1964

Gregory F. Grugnale, CFP® — Research Analyst, Investment Committee Member

Greg Grugnale joined AARP Financial in January 2006. Mr. Grugnale reports to Susan Kirkpatrick, Chief
Compliance Officer of AARP Financial and AARP Funds and Mac Hisey, Chief Investment Officer. Mr.
Grugnale joined AARP Financial Inc. from Fidelity Investments, located in New Hampshire, where he served
as a Trader and was responsible for trading various products including: mutual funds, equities, options,
precious metals, and fixed income investments.

Previously, Mr. Grugnale served as a Financial Advisor for AARP Financial. Mr. Grugnale was responsible
for assisting clients in identifying retirement and investment goals using a risk-based investment tool as well as
calculating savings and investment rates as well as identifying sales opportunities and recommending AARP
investment products, where appropriate. He has a B.S. in Finance from Babson College and is a Level 11l CFA®
Candidate. In addition, Greg is a Certified Financial Planner™ professional and is registered as an Investment
Advisor Representative.

YOB - 1975

Item 7

OTHER BUSINESS ACTIVITIES

AARP Financial provides administrative services to the Fund and the Portfolio. These services include general
oversight of the operation of the Fund and the Portfolio and each series within, including coordination and
oversight of services provided by other vendors to the Fund and the Portfolio, regulatory compliance, IRS
compliance, operational support and quality control of vendors, and management, governance and performance
review for the Board.

For its services on behalf of the Fund and the Portfolio, AARP Financial receives a fee calculated as a
percentage of the average daily net assets of each series. In the interest of limiting the expense of the Fund,
AARP Financial has entered into an expense limitation agreement with the Fund. The expense reimbursement
reflects the contractual arrangement between AARP Financial and the Fund to limit expenses to 50 basis points
with respect to the AARP Aggressive Fund, the AARP Moderate Fund, the AARP Conservative Fund, and the
AARP Income Fund and to limit expenses of the AARP Money Market Fund to 30 basis points. With the
agreement of the Board, the Fund may, at a later date, reimburse to AARP Financial, the fees waived or limited
or other expenses assumed and paid by AARP Financial pursuant to the Expense Limitation Agreement,
provided that, among other things, the Fund has reached a sufficient size to permit such reimbursements to be
made.

AARP Financial has also entered into a Service Agreement with ALPS Distributors, Inc., the distributor of the
Fund. AARP Financial receives from the distributor a fee calculated as a percentage of the average daily net
assets of each series in the Fund. AARP Financial provides marketing and advertising support services to the
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distributor for the Fund. AARP Financial also provides ministerial shareholder services via a Call Center for
the Fund's investors. ALPS Distributors, Inc. also pays a fee to AARP under a trademark licensing agreement
for the right to use the AARP name in the Funds’ names.

AARP Financial is a wholly owned subsidiary of AARP Services, Inc., which is a wholly owned subsidiary of
AARP. AARP is a not for profit organization dedicated to the social benefit and welfare of people age 50+.

AARP Financial develops and manages a wide range of financial (non-securities) and insurance related
products supplied by independent vendors that are offered as benefits to AARP members. The product line
includes life insurance, automobile insurance, motorcycle insurance, homeowners insurance, fixed annuities
and banking credit card services. The independent vendors include New York Life, The Hartford, JP Morgan
Chase, Foremost Insurance, Real Legacy Assurance and Waterfield Financial.

AARP Services manages health insurance and certain other products and services, develops new products,
oversees marketing, conducts publications and web advertising sales, and creates and maintains alliance and
sponsorship relationships.

Item 9D & 9E PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS
The Financial Advisors are employees of AARP Financial, which receives advisory fees from the AARP Funds
and service fees from ALPS Distributors, Inc., which are based on the amount invested in the AARP Funds.
The AARP Funds are the only funds offered by the Financial Advisors. Investors should read the AARP
Funds’ prospectus to find out more about the expenses, risks, and other important information about the AARP
Funds.
CODE OF ETHICS
AARP Financial has adopted a Code of Ethics designed to ensure that the personal securities transactions of
AARP Financial and its affiliates, principals, officers and employees do not conflict with transactions effected
on behalf of the Fund and/or the Portfolio. The Code of Ethics can be obtained upon request.

Item 10 CONDITIONS FOR MANAGING ACCOUNTS
The Practical Retirement Planning Services offered by the Financial Advisors are offered exclusively to
members of AARP.

Item 11 REVIEW OF ACCOUNTS

AARP Financial provides detailed information to the Board regarding the portfolio securities purchased on
behalf of the Fund and/or the Portfolio and their relative performance against certain established benchmarks,
peer groups and appropriate composites. AARP Financial will vote proxies on behalf of the Portfolio based on
the proxy voting guidelines approved by the Board and will report the voting record of the Fund and Portfolio
to the Board and file the voting record with the SEC.

Financial Advisors providing nondiscretionary investment advice are under the supervision of the management
of the Financial Center and the Investment Committee of AARP Financial. The Investment Committee meets
as often as it determines to be appropriate, but not less than quarterly. Management of the Financial Center will
review and approve all Client accounts. The Investment Committee will review summary reports regarding
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Client accounts and investment methodology of AARP Financial.

Clients participating in the Practical Retirement Planning Services will receive a detailed report for the
respective service provided upon completion and a progress review report one year following the initial report,
as applicable.

Items 12A1,
12A2, 12A3, 12B

INVESTMENT OR BROKERAGE DISCRETION
AARP Funds

AARP Financial as investment adviser to the Portfolio has the responsibility to buy and sell securities on behalf
of the Portfolio, determine the amount of securities to be bought and sold, which dealers and brokers to use,
and negotiate commissions to be paid. Under a sub-advisory agreement, AARP Financial has delegated these
responsibilities to SSgA FM. Broker-dealers are selected if they have the capability to execute transactions on
behalf of each of the underlying series using its best efforts to seek the best overall terms available. All factors
are considered in the selection process including but not limited to, the breadth of the market in the security, the
price of the security, the financial condition and execution capability of the broker-dealer, anonymity and
confidentiality, promptness, the quality of any research provided, the net results of specific transactions, the
difficulty in the execution, the size of the order, the operational facilities of the broker-dealer, the broker-
dealer's risk, and the reasonableness of commissions.

Other AARP Financial Products

Financial planning services as referenced in Item 1.A.3 are non-discretionary services.
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