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

Part II - Page 2 g01. 64899 03/16/07
1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings from

Applicant: that service. (See instruction below.)
: (1) Provides investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 100 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
: (3)  Furnishes investment advice through consultations not included in either service described above... %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
] (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices
o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
|:| (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(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 similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees
(2) Hourly charges |:| (5) Commissions
(3) Fixed fees (not including subscription fees) |:| (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)

[ ]
[ ]
0]
[]

°Caw

Individuals |:| E Trusts, estates, or charitable organizations
Banks or thrift institutions |:| F. Corporations or business entities other than those listed above
Investment companies |:| G. Other (describe on Schedule F)

Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: AARP Financial Incorporated SEC File Number: Date:
Part II - Page 3 801- 64899 03/16/07

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

E EEE EE] EEE]

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

O = HE]

G. Investment company securities:
(1) variable life insurance

(2) variable annuities @ L. Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)
(1) [ ] Charting @ [ ] cyclical
(2) |:| Fundamental 5) @ Other (explain on Schedule F)
3) |:| Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) |:| Financial newspapers and magazines (5) |:| Timing services
2) |:| Inspections of corporate activities (6) |:| Annual reports, prospectuses, filings with the
3) |:| Research materials prepared by others Securities and Exchange Commission
4 |:| Corporate rating services ) |:| Company press releases
(8) [O] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D |:| Long term purchases ®)] |:| Margin transactions
(securities held at least a year)
2) |:| Short term purchases (6) |:| Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) |:| Trading (securities sold within 30 days) @) @ Other (explain on Schedule F)
) [ ] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)
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5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

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

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

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

Other Business Activities. (check those that apply)

@ A. Applicant is actively engaged in a business other than giving investment advice.
|:| B. Applicant sells products or services other than investment advice to clients.
IEI C.  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.)

Other Financial Industry Activities or Affiliations. (check those that apply)
|:| A. Applicant is registered (or has an application pending) as a securities broker-dealer.

|:| 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:

|:| (1) broker-dealer |:| (7) accounting firm

|:| (2) investment company |:| (8) law firm

|:| (3) other investment adviser |:| (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer
adviser or futures commission merchant

|:| (6) banking or thrift institution |:| (12) entity that creates or packages limited partnerships

(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 arelated person a general partner in any partnership in which clients are solicited to invest?..

(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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SEC File Number:

801- 64899

Date:
03/16/07

9.

Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)

|:| A. As principal, 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. Asbroker or agent for any person other than a client effects transactions in which client securities are sold to or

bought from a brokerage customer.

|:| D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related

person has some financial interest.

|:| E. Buys or sell for itself securities it also recommended 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.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or

prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed

services and impose a minimum dollar value of assets or other condition for starting or maintaining an

account?

(If yes, describe on Schedule F)

11.

Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
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, Item 11

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)
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12.

Investment or Brokerage Discretion.

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

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
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 commissions. 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

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

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(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:

. has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); 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?..........ccooevieiiiiieieeie e

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV AARP Financial Incorporated
Continuation Sheet for Form ADV Part I1 801- 64899 03/16/07
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

Item of Form
(identify)

Answer

Item 1D

Item 3K and 3L

Schedule F of
Form ADV

Item 1D - Advisory Services and Fees

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 the current prospectus and SAI of each Series.

Pursuant to two sub-advisory agreements approved by the Board, between AARP Financial and SSgA Funds
Management, Inc (“SSgA FM”), SSgA FM acts as sub-adviser on behalf of the series in the Fund: AARP
Conservative Fund, AARP Moderate Fund, AARP Aggressive Fund, AARP Income Fund and AARP Money
Market Fund and on behalf of the series in the Portfolio: 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 statements 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, before
waivers, may range up to 0.01%. For its advisory services to the Fund and Portfolio, AARP Financial received
an advisory fee calculated as a percentage of the average daily assets of each series. 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 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 Fund's Statements of Additional Information.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
AARP Financial Incorporated

Continuation Sheet for Form ADV Part 11 801- 64899 03/16/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

Item of Form

(identify) Answer

Item 4A5,4B8, Items 4AS5, 4B8 and 4C7 - Method of Analysis, Sources & Investment Strategies

and 4C7
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.

ltem 5 Item 5 -Education & Business Background

AARP Financial generally requires that investment personnel conform to strict academic and/or professional
standards including the attainment of at least a graduate degree or its equivalent in work experience.

Larry C. Renfro - President

Prior to joining AARP Financial, Larry Renfro was Principal/Founder of Devonshire Financial Group. From
1998 to 2004, Mr. Renfro was Chairman and CEO of NewRiver, Inc., a leading supplier of electronic and print
on demand compliance services to the financial services industry. From 1990 to 1998, Mr. Renfro was Vice
President and Group Executive at Allmerica Financial Institutional Services. While at Allmerica, Mr. Renfro
was also responsible for the formation and on-going operation of 440 Financial, a distributor, administrator, and
transfer agent for Banc One, Fleet Financial Group, National City Bank of Cleveland and Wells Fargo. From
1988 to 1990 Mr. Renfro was Executive Vice President of State Street Bank & Trust Company responsible for
the Mutual Fund Services area and Chief Executive Officer of Boston Financial Data Services. Mr. Renfro
began his career with Fidelity Investments and was with them from 1981 to 1988 where he held several senior
positions including President of Fidelity Retail Services, Managing Director of Fidelity Management and
Research and President of Fidelity Information Services (their call center.) Mr. Renfro received his BS
fromWesternKentuckyUniversity.

Richard M. Hisey, CFA - Chief Investment Officer

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 Russiafrom 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 ,

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV AARP Financial Incorporated
Continuation Sheet for Form ADV Part I1 801- 64899 03/16/07
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

Item of Form
(identify)

Answer

Item 7A

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.

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
Management Services, Inc., a mutual fund service provider to the affiliated mutual funds of IXIS Asset
Management North America. From 1997 to 1999, Mr. Frisch held various positions at IXIS 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 to1995 where he held various positions including Audit Manager within their financial services
practice. Mr. Frisch received his B.S.A fromVillanovaUniversity. He is also a Certified Public Accountant and
holds Series 6 and 63 NASD licenses.

Leilani Sanders Hall CFA - Chief Compliance Officer

Prior to joining AARP Financial, Ms. Hall was Senior Special Adviser to the Director of the Office of
Compliance Inspections & Examinations of the U.S. Securities & Exchange Commission. From 2002 to 2003,
Ms. Hall was an adviser to financial services companies developing businesses in the Asia Pacific region. From
1995 to 2002, Ms. Hall was Senior Vice President for Asian Business Development for The Pioneer Group, Inc.
Ms. Hall was responsible for developing and managing regional corporate investments, interests and
relationships in the region. From 1990 to 1995, Ms Hall was Chief Financial Officer and Chief Operations
Officer for Enterprise Capital Management and Enterprise Fund Distributors, the proprietary fund complex of
Mutual of New York. From 1989 to 1990, Ms. Hall was Chief Operations Officer of the registered investment
adviser and their multi-managed funds of Evaluation Associates, Inc. From 1985 to 1989 Ms. Hall developed
and managed the proprietary fund complex for Financial Service Corporation. From 1982 to 1985, Ms. Hall was
a financial consultant and auditor with Deloitte Touche where she became a Certified Public Accountant. She
has her BS in Accounting from Georgia State University. She is a Chartered Financial Analyst and a Certified
Fraud Examiner

Items 7A - 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.

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

FORM ADV AARP Financial Incorporated
Continuation Sheet for Form ADV Part I1 801- 64899 03/16/07
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

Item of Form
(identify)

Answer

Item 9D

Item 11

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, 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 Distributor for
the Fund. AARP Financial also provides ministerial shareholder services via a Call Center for the Fund's
investors.

AARP Financial is a wholly owned subsidiary of ASI Services, Inc., which is a wholly owned subsidiary of]
AARP. AAREP is a not for profit organization dedicated to the social benefit and welfare of person 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 credit card
services. The independent vendors include New York Life, Hartford Insurance and Chase Manhattan Bank.

Item 9D
Participation or Interest in Client Transactions

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 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.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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Applicant: SEC File Number: Date:
AARP Financial Incorporated

Continuation Sheet for Form ADV Part 11 801- 64899 03/16/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

Item of Form

(identify) Answer
Items 12A1,12A2 |Ttems 12A1, 12A2, 12A3, 12B
12A3, 12B Investment or Brokerage Discretion

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.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




	Text2: Two Highwood Dr
	Text3: Tewksbury   
	Text4: MA
	Text5: 01876
	Text6: 202-434-3647
	Text1: AARP Financial Incorporated
	Text7: 64899
	Text8: 03/16/07
	Text11: 
	0: 100
	1: 
	2: 
	3: 
	4: 
	5: 
	6: 
	7: 
	0: 
	1: 


	Check Box13: Off
	Check Box14: Off
	Check Box15: Off
	Check Box16: Off
	Check Box17: Off
	Check Box18: Off
	Check Box19: Off
	Check Box20: Off
	Check Box21: Off
	Radio Button22: No
	Check Box24: Yes
	Check Box25: Off
	Check Box26: Off
	Check Box27: Off
	Check Box28: Off
	Check Box29: Off
	Check Box30: Off
	Check Box31: Off
	Check Box32: Yes
	Check Box33: Off
	Check Box34: Off
	Check Box35: Off
	Check Box36: Off
	Check Box37: Yes
	Check Box38: Yes
	Check Box39: Yes
	Check Box40: Yes
	Check Box41: Yes
	Check Box42: Yes
	Check Box43: Yes
	Check Box44: Yes
	Check Box45: Off
	Check Box46: Off
	Check Box47: Yes
	Check Box48: Yes
	Check Box49: Yes
	Check Box50: Off
	Check Box51: Off
	Check Box52: Yes
	Check Box53: Off
	Check Box54: Off
	Check Box55: Yes
	Check Box56: Yes
	Check Box57: Off
	Check Box58: Off
	Check Box59: Off
	Check Box60: Off
	Check Box61: Yes
	Check Box62: Off
	Check Box63: Off
	Check Box64: Off
	Check Box65: Off
	Check Box66: Off
	Check Box67: Off
	Check Box68: Off
	Check Box69: Yes
	Check Box70: Off
	Check Box71: Off
	Check Box72: Off
	Check Box73: Off
	Check Box74: Off
	Check Box75: Off
	Check Box76: Yes
	Radio Button77: Yes
	Check Box79: Yes
	Check Box80: Off
	Check Box81: Yes
	Check Box82: Off
	Check Box83: Off
	Check Box84: Off
	Check Box85: Off
	Check Box86: Off
	Check Box87: Off
	Check Box88: Off
	Check Box89: Off
	Check Box90: Off
	Check Box91: Off
	Check Box92: Off
	Check Box93: Off
	Check Box94: Off
	Check Box95: Off
	Check Box96: Off
	Radio Button97: No
	Radio Button99: No
	Check Box102: Off
	Check Box103: Off
	Check Box104: Off
	Check Box105: Off
	Check Box106: Off
	Text107: See Schedule F, Item 11
	Text108: See Schedule F, Item 11
	Radio Button109: Yes
	Radio Button111: Yes
	Radio Button113: Yes
	Radio Button115: Yes
	Radio Button117: Yes
	Radio Button119: No
	Radio Button121: No
	Radio Button123: No
	Text13: 
	0:  
 Schedule F of 
Form ADV
 
Item 1D - Advisory Services and Fees
 
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 the current prospectus and SAI of each Series.
 
Pursuant to two sub-advisory agreements approved by the Board, between AARP Financial and SSgA Funds Management, Inc (“SSgA FM”), SSgA FM acts as sub-adviser on behalf of the series in the Fund: AARP Conservative Fund, AARP Moderate Fund, AARP Aggressive Fund, AARP Income Fund and AARP Money Market Fund and on behalf of the series in the Portfolio: 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 statements 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, before waivers, may range up to 0.01%.  For its advisory services to the Fund and Portfolio, AARP Financial received an advisory fee calculated as a percentage of the average daily assets of each series.  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 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 Fund's Statements of Additional Information.
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Item 5
	Text15: Items 4A5, 4B8 and 4C7 - 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.
 
Item 5 -Education & Business Background
 
AARP Financial generally requires that investment personnel conform to strict academic and/or professional standards including the attainment of at least a graduate degree or its equivalent in work experience.
 
Larry C. Renfro - President
Prior to joining AARP Financial, Larry Renfro was Principal/Founder of Devonshire Financial Group.  From 1998 to 2004, Mr. Renfro was Chairman and CEO of NewRiver, Inc., a leading supplier of electronic and print on demand compliance services to the financial services industry.  From 1990 to 1998, Mr. Renfro was Vice President and Group Executive at Allmerica Financial Institutional Services.  While at Allmerica, Mr. Renfro was also responsible for the formation and on-going operation of 440 Financial, a distributor, administrator, and transfer agent for Banc One, Fleet Financial Group, National City Bank of Cleveland and Wells Fargo.  From 1988 to 1990 Mr. Renfro was Executive Vice President of State Street Bank & Trust Company responsible for the Mutual Fund Services area and Chief Executive Officer of Boston Financial Data Services.  Mr. Renfro began his career with Fidelity Investments and was with them from 1981 to 1988 where he held several senior positions including President of Fidelity Retail Services, Managing Director of Fidelity Management and Research and President of Fidelity Information Services (their call center.)  Mr. Renfro received his BS fromWesternKentuckyUniversity.
 
Richard M. Hisey, CFA - Chief Investment Officer
 
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 Russiafrom 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 , 
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Item 7A
	Text17:  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.  
 
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 Management Services, Inc., a mutual fund service provider to the affiliated mutual funds of  IXIS Asset Management North America. From 1997 to 1999, Mr. Frisch held various positions at IXIS 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 to1995 where he held various positions including Audit Manager within their financial services practice. Mr. Frisch received his B.S.A fromVillanovaUniversity. He is also a Certified Public Accountant and holds Series 6 and 63 NASD licenses. 
 
Leilani Sanders Hall CFA - Chief Compliance Officer
 
Prior to joining AARP Financial, Ms. Hall was Senior Special Adviser to the Director of the Office of Compliance Inspections & Examinations of the U.S. Securities & Exchange Commission.  From 2002 to 2003, Ms. Hall was an adviser to financial services companies developing businesses in the Asia Pacific region.  From 1995 to 2002, Ms. Hall was Senior Vice President for Asian Business Development for The Pioneer Group, Inc.  Ms. Hall was responsible for developing and managing regional corporate investments, interests and relationships in the region.  From 1990 to 1995, Ms Hall was Chief Financial Officer and Chief Operations Officer for Enterprise Capital Management and Enterprise Fund Distributors, the proprietary fund complex of Mutual of New York.  From 1989 to 1990, Ms. Hall was Chief Operations Officer of the registered investment adviser and their multi-managed funds of Evaluation Associates, Inc.  From 1985 to 1989 Ms. Hall developed and managed the proprietary fund complex for Financial Service Corporation.  From 1982 to 1985, Ms. Hall was a financial consultant and auditor with Deloitte Touche where she became a Certified Public Accountant.  She has her BS in Accounting from Georgia State University.  She is a Chartered Financial Analyst and a Certified Fraud Examiner
 
Items 7A  - 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. 
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Item 11
	Text19: 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, 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 Distributor for the Fund.  AARP Financial also provides ministerial shareholder services via a Call Center for the Fund's investors.  
 
AARP Financial is a wholly owned subsidiary of ASI 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 person 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 credit card services.  The independent vendors include New York Life, Hartford Insurance and Chase Manhattan Bank.
 
 
Item 9D
Participation or Interest in Client Transactions
 
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 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.
 
	Text20: Items 12A1,12A2
12A3, 12B
	Text21: Items 12A1, 12A2, 12A3, 12B
Investment or Brokerage Discretion
 
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.
 


