FORM OF AUDIT COMMITTEE CHARTER
ASADOPTED BY THE BOARD OF TRUSTEESY
|. PURPOSE OF THE AUDIT COMMITTEE

The purpose of the Audit Committee (the "Audit Committee") of the Board of Trustees (the
"Board") of the Fund (the "Trust") isto provide assistance to the Board in fulfilling its legal and
fiduciary obligations with respect to matters involving the accounting, auditing, financial
reporting and internal control functions of the Trust, including, without limitation, (a) assisting
the Board's oversight of (i) the integrity of the Trust's financial statements, (ii) the Trust's
compliance with legal and regulatory requirements, and (iii) the qualifications and independence
of the Trust's independent auditor (the "Independent Auditor"), and (b) preparing the report
required to be prepared by the Audit Committee pursuant to the rules of the Securities and
Exchange Commission (the "SEC") for inclusion in the Trust's annual proxy statement, if any.

II. COMPOSITION OF THE AUDIT COMMITTEE

The Audit Committee shall be comprised of three or more trustees as determined from time to
time by resolution of the Board. Each member of the Audit Committee shall be qualified to serve
on the Audit Committee pursuant to the requirements of the Sarbanes - Oxley Act of 2002 (the
"Act") and the rules and regulations promulgated by the SEC pursuant to the Act and by the New
Y ork Stock Exchange (the "NY SE"). Each member of the Audit Committee shall be
"independent” as defined by the rules promulgated by the SEC pursuant to the Act and the NY SE
listing standards.

According to the rules and regulations promulgated by the SEC pursuant to the Act, a member is
independent if he or she, other than in his or her capacity as a member of the Board, the Audit
Committee or any other board committee, () does not accept directly or indirectly any
consulting, advisory or other compensatory fee from the Trust, other than receipt of pension or
other forms of deferred compensation from the Trust for prior service, so long as such
compensation is not contingent in any way on continued service, and (b) is not an "interested
person” of the Trust (an "Independent Trustee") as defined in Section 2(a)(19) of the Investment
Company Act of 1940 (the "1940 Act").

According to the NY SE listing standards, a member is independent if he or she has no
relationship with the Trust that may interfere with the exercise of his or her independence from
the Trust, Claymore Advisors (the "Advisor") and Advent Capital Management, LLC (the
"Investment Manager") and (a) is not an employee of the Trust, the Advisor or the Investment
Manager, (b) is not a partner, controlling shareholder or executive officer of an organization that
has a business relationship with the Trust or has a direct business relationship with such Trust, (c)
is not employed as an executive of another company for which an executive of the Trust serves
on that company's compensation committee, and (d) does not have an immediate family member
who is an executive officer of any Trust or, the Advisor or the Investment Manager.

@ This Audit Committee Charter supercedes and replaces all prior versions that may have been

adopted from time to time.



No member of the Board may serve as a member of the Audit Committee if the member serves
on the audit committee of more than two other public companies, unless the Board determines
that such simultaneous service would not impair the ability of the member to effectively serve on
the Audit Committee.

Each member of the Audit Committee must be "financially literate" (as such term is defined from
time-to-time by the NY SE rules) as such qualification isinterpreted by the Board in its business
judgment, or must become financially literate within a reasonable period of time after his or her
appointment to the Audit Committee. In addition, at least one member of the Audit Committee
must have "accounting or related financial management expertise” (as such term is defined by
the NY SE rules) as the Board interprets such qualification in its business judgment. Further,
either (a) at least one member of the Audit Committee must be determined to be an "audit
committee financial expert" (as such term is defined in the rules and regulations promulgated by
the SEC pursuant to the Act) by the Board, or (b) if no member of the Audit Committeeis an
"audit committee financial expert,” such fact must be disclosed in the Trust's annual report filed
with the SEC. The Audit Committee shall recommend to the Board whether one or more of its
members should be deemed to be an "audit committee financial expert” or, if not, why not, and
the Board shall make the final determinationsin this regard.

The chairperson of the Audit Committee shall be designated by the Board upon recommendation
from the Audit Committee, provided that if the Board does not designate a chairperson, the
members of the Audit Committee, by a majority vote, may designate a chairperson.

Any vacancy on the Audit Committee shall be filled by the affirmative vote of a majority of the
members of the Board at the next meeting of the Board following the occurrence of the vacancy.
No member of the Audit Committee shall be removed except by the affirmative vote of a
majority of the members of the Board.

1. MEETINGSOF THE AUDIT COMMITTEE

The Audit Committee shall fix its own rules of procedure, which shall be consistent with the
Declaration of Trust of the Trust, the By-Laws of the Trust and this Audit Committee Charter.
The Audit Committee shall meet on aregular basis and special meetings shall be called as
circumstances require. The Audit Committee, in its discretion, may ask members of management
or others to attend its meetings (or portions thereof) and to provide pertinent information as
necessary. The Audit Committee shall meet separately on a periodic basis with (a) the chief
financial officer of the Trust, (b) management of Advent responsible for the Trust's internal audit
function and for assisting with the preparation of the Trust's financial statements and (c) the
Independent Auditor, in each case to discuss any matters that the Audit Committee or any of the
above persons or firms believe should be discussed privately.

A magjority of the members of the Audit Committee present in person or by means of a
conference telephone or other communication equipment by means of which al persons
participating in the meeting can communicate with each other shall constitute a quorum,
provided that, once annually, at the meeting for selecting the Independent Auditor, amajority of
the members of the Audit Committee meeting in person shall constitute a quorum. The Audit



Committee may also take action by the written consent of a majority of its members, except to
the extent an in-person meeting is required by applicable law.

The Audit Committee shall cause to be maintained minutes of al meetings and records relating
to those meetings and provide copies of such minutes to the Board and the Trust.

V. AUTHORITY

The Audit Committee shall have the authority to carry out its duties and responsibilities as set
forth in this Audit Committee Charter, to institute investigations of suspected improprieties and
to retain independent counsel or seek assistance from experts.

V. DUTIESAND RESPONSIBILITIESOF THE AUDIT COMMITTEE

In carrying out its duties and responsibilities, the Audit Committee's policies and procedures will
remain flexible, so that it may be in a position to best react or respond to changing circumstances
or conditions. The following are the duties and responsibilities of the Audit Committee:

A. Oversight of the Auditor's Engagement/Independence

() Approve the selection and retention (subject to ratification by a mgority of the
Independent Trustees), termination and compensation of the Independent Auditor to audit the
books and accounts of the Trust and its subsidiaries, if any, for each fiscal year;

(i) Review and, in its sole discretion, approve in advance the Independent Auditor's
annual engagement letter, including the proposed fees contained therein;

(i)  Pre-approve (A) al engagements for audit and non-audit services to be provided
by the Independent Auditor to the Trust and (B) al engagements for non-audit servicesto be
provided by the Independent Auditor (1) to the Advisor and the Investment Manager or (2) to
any entity controlling, controlled by or under common control with the Advisor or the
Investment Manager that provides ongoing services to the Trust; but in the case of the services
described in subsection (B)(1) or (2), only if the engagement relates directly to the operations
and financial reporting of the Trust (clauses (A) and (B), collectively, the "Covered Services"
and the entities referred to in clause (B), collectively, the "Covered Entities"); provided that pre-
approval by the Audit Committee of Covered Services may be effected pursuant to the
procedures described below in Section VI captioned "PRE-APPROVAL PROCEDURES";
provided that this Audit Committee Charter shall not be violated if pre-approval of any non-audit
Covered Serviceis not obtained in circumstances in which the pre-approval requirement is
waived under rules promulgated by the SEC under the Act or the NY SE listing standards,

(iv)  Obtain at least annually from the Independent Auditor and review areport
describing:

@ the Independent Auditor's internal quality-control procedures; and



(b) any material issues raised by the most recent internal quality-control
review of the Independent Auditor, or by any inquiry or investigation by any governmental or
professional authority, within the preceding five years, respecting one or more independent
audits carried out by the Independent Auditor, and any steps taken to deal with any such issues;

(v) Obtain quarterly "notice reports’ for the Trust (and, if the quarterly
communication is not within 90 days prior to the filing of an audit report with the SEC for the
Trust, provide an update with any changes to the previously reported information) from the
Independent Auditor and review areport notifying the Audit Committee of all audit and non-
audit services that were not pre-approved by the Trust's Audit Committee provided (A) to the
Advisor or the Investment Manager, (B) to any entity controlling, controlled by or under
common control with the Advisor or the Investment Manager, and (C) to any registered or
unregistered investment company advised by an investment advisor included in subsection (A) or
(B) of this paragraph. In the interval between scheduled meetings of the Audit Committee, the
Independent Auditor shall provide such "notice reports” or updates to the Chairman of the Audit
Committee. Such disclosure shall include the fees associated with any services described in this

paragraph;

(vi) Review at least annually the qualifications, performance and independence of the
Independent Auditor, including the performance of the lead partner of the Independent Auditor,
and, in its discretion, make decisions regarding the replacement or termination of the
Independent Auditor when circumstances warrant;

(vii)  Oversee the independence of the Independent Auditor by, among other things:

@ actively engaging in a dialogue with the Independent Auditor with respect
to any disclosed relationships or services that may impact the objectivity and independence of
the Independent Auditor, and taking appropriate action to satisfy itself of the auditor's
independence;

(b) monitoring compliance by the Independent Auditor with the audit partner
rotation requirements contained in the Act and the rules and regulations promulgated by the SEC
thereunder;

(© monitoring compliance by the Trust, the Advisor, the Investment Manager
and the Independent Auditor with the employee conflict of interest requirements contained in the
Act and the rules and regulations promulgated by the SEC thereunder; and

(d) considering whether there should be aregular rotation of the Independent
Auditor; and

(viii)  Instruct the Independent Auditor that it is ultimately accountable to the Audit
Committee, and that the Audit Committee is responsible for the appointment (subject to
ratification by the Independent Trustees), retention, compensation, evaluation and termination of
the Independent Auditor.



B. Oversight of the Audit

() Review the annual audit plan of the Independent Auditor, including the scope of
audit activities, monitor such plan's progress, changes thereto and results periodically during the
year and review the results of the year-end audit of the Trust, including any comments or
recommendations of the Independent Auditor;

(i)  Obtain at least annually for the Trust from the Independent Auditor and review a
report describing:

@ all critical accounting policies and practices used,;

(b) all aternative treatments within United States Generally Accepted
Accounting Principles for policies and practices related to material items that have been
discussed with management of the Trust, including (1) ramifications of the use of such
aternative disclosures and treatments, and (2) the treatment preferred by the Independent
Auditor; and

(© other material written communications between the Independent Auditor
and management of the Trust, such as any management letter or schedule of unadjusted
differences;

(i)  Review with the chief financia officer of the Trust and management of the
Advisor and the Investment Manager responsible for assisting with the preparation of the Trust's
financial statements and the Independent Auditor, the following:

@ the Trust's annual audited financial statements and interim financial
statements, and any major issues related thereto;

(b) critical accounting policies and such other accounting policies of the Trust
as are deemed appropriate for review by the Audit Committee prior to any interim or year-end
filings with the SEC or other regulatory body, including any financial reporting issues which
could have amaterial impact on the Trust's financial statements; and

(© the effect of regulatory, accounting and financial reporting initiatives on
the financial statements of the Trust;

(iv)  Review on aregular basis with the Independent Auditor any problems or
difficulties encountered by the Independent Auditor in the course of any audit work, including
management's response with respect thereto, any restrictions on the scope of the Independent
Auditor's activities or on access to requested information, and any significant disagreements with
management. In connection therewith, the Audit Committee will review with the Independent
Auditor the following:

@ any accounting adjustments that were noted or proposed by the
Independent Auditor but were rejected by management (asimmaterial or otherwise);



(b) any communications between the audit team and the Independent
Auditor's national office respecting auditing or accounting issues presented by the engagement;
and

(c) any "management"” or "internal control" letter issued, or proposed to be
issued, by the Independent Auditor to the Trust;

(v) Attempt to resolve all disagreements between the Independent Auditor and
management regarding financial reporting; and

(vi)  Review information obtained from the Independent Auditor pursuant to Section
10A of the Securities Exchange Act of 1934.

C. Oversight of Controls and Procedures

(1) Review periodically areport from the Trust's chief executive officer, chief
financia officer and Independent Auditor, at least annually, regarding the following:

@ al significant deficienciesin the design or operation of internal controls of
the Trust, any entity in the investment company complex (as such term is defined in Regulation
S-X promulgated by the SEC) that is responsible for the financial reporting or operations of the
Trust (the "Related Entities"), or, to the knowledge of such persons, other service providers,
which could adversely affect the Trust's ability to record, process, summarize, and report
financial data, including any material weaknesses in internal controlsidentified by the
Independent Auditor;

(b) any fraud, whether or not material, that involves management or other
employees of the Trust, the Related Entities, or, to the knowledge of such persons, other service
providersto the Trust who have a significant rolein the Trust'sinternal controls; and

(c) any significant changesin internal controls or in other factors that could
significantly affect internal controls, including any corrective actions with regard to significant
deficiencies and material weaknesses related to the Trust, the Related Entities, or, to the
knowledge of such persons, other service providers to the Trust.

D. Compliance

(1) Establish and maintain free and open means of communication between and
among the Board, the Audit Committee, the Independent Auditor, the Trust's management,
including the chief financial officer, management of the Advisor and the Investment Manager
and management of those service providers of the Trust deemed appropriate by the Audit
Committee, including providing such parties with appropriate opportunities to meet separately
and privately with the Audit Committee on a periodic basis as the Audit Committee may deem
necessary or appropriate;



(i) Establish procedures for (A) the receipt, retention and treatment of complaints
received by the Trust regarding accounting, internal accounting controls or auditing matters, and
(B) the confidential, anonymous submission by employees of the Related Entities, other service
providers responsible for such services, including the custodian and transfer agent or other
persons of concerns regarding questionable accounting or auditing matters; and

(iii)  Secureindependent expert advice to the extent the Audit Committee determines it
to be appropriate, including retaining, with or without approval of the Board, independent
counsel, accountants, consultants or others, to assist the Audit Committee in fulfilling its duties
and responsibilities, the cost of such independent expert advisors to be borne by the Trust.

E. Miscellaneous

) Prepare an annual performance evaluation of the Audit Committee, which
evaluation must compare the performance of the Audit Committee with the requirements of this
Joint Audit Committee Charter, and set forth the goals and objectives of the Audit Committee for
the upcoming year. The evaluation will include areview and assessment of the adequacy of this
Audit Committee Joint Charter. The performance evauation by the Audit Committee shall be
conducted in such manner as the Audit Committee deems appropriate;

(i)  Report regularly to the Board on its activities, as appropriate; and

(i)  Perform such additional activities, and consider such other matters, within the
scope of its duties and responsibilities, as the Audit Committee or the Board deems necessary or

appropriate.
VI. PRE-APPROVAL PROCEDURES

The Audit Committee shall prepare written pre-approval procedures pursuant to which it may
pre-approve Covered Services. The Audit Committee, in its discretion, may elect to delegate to
one or more of its members authority to pre-approve Covered Services between regularly
scheduled meetings of the Audit Committee. The Audit Committee shall review and approve its
pre-approval procedures at least annually. The pre-approval proceduresin effect from time-to-
time shall be attached to this Audit Committee Charter as Annex A.

VIlI. REPORTING

The Audit Committee shall report its activities to the Board on aregular basis, so that the Board
is kept informed of its activities on a current basis. In connection therewith, the Audit Committee
will review with the Board any issues that arise with respect to the quality or integrity of the
Trust'sfinancial statements, the Trust's compliance with legal or regulatory requirements, the
performance and independence of the Independent Auditors. In particular, the Audit Committee
will aso report to the Board its conclusions with respect to matters the Audit Committee
considersto be of interest or the Board requests. Reports to the Board may take the form of an
oral report by the chairperson of the Audit Committee or any other member of the Audit
Committee designed by the Audit Committee to make this report.



The Audit Committee shall prepare the report required by the rules of the SEC to beincluded in
the Trust's annual proxy statement and determine to its satisfaction that the Audit Committee has:
(a) reviewed and discussed the audited financial statements with management of the Trust; (b)
discussed with the Independent Auditor the matters required to be discussed by the Statements

on Auditing Standards No. 61, as amended; (c) received the written disclosures and the letter
from the Independent Auditor required by ISB Standard No. 1 and have discussed with the
Independent Auditor the auditor's independence; and (d) made a recommendation to the Board as
to whether the financial statements be included in the Trust's annual report for the past fiscal year,
as filed with the SEC.

VIII. RESOURCES

The Board shall ensure that the Audit Committee has adequate resources, as determined by the
Audit Committee, with which to discharge its responsibilities, including for the payment of (a)
compensation (i) to any firm of independent auditors engaged for the purpose of preparing or
issuing an audit report or performing other audit, review or attest services for the Trust, and (i)
to any advisors employed by the Audit Committee, including independent counsel, consultants or
other advisors, as the Audit Committee determines necessary to carry out its duties, and (b)
ordinary administrative expenses of the Audit Committee that are necessary or appropriatein
carrying out its duties.

IX. LIMITSON ROLE OF AUDIT COMMITTEE

While the Audit Committee has the duties and responsibilities set forth in this Joint Audit
Committee Charter, the Audit Committee is not responsible for:

. planning or conducting the audit or for determining whether the Trust's financial
statements are complete and accurate and are in accordance with generally
accepted accounting principles,

. determining whether the Form N-CSR filed by the Trust with the SEC contains
any untrue statement of amaterial fact or omits to state a material fact necessary
to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by the
report;

. determining whether the Trust's financial statements and other financial
information included in the Form N-CSR fairly present in al material respectsthe
financial condition, results of operations, changes in net assets and cash flows of
the Trust as of, and for, the periods presented in the Form N-CSR; or

. establishing, designing or maintaining disclosure controls and procedures for the
Trust.



In fulfilling its responsibilities hereunder, it is recognized that members of the Audit Committee
are not full-time employees of the Trust the Advisor or the Investment Manager. The Audit
Committee and its members do not have a duty or responsibility to conduct "field work™ or other
types of auditing or accounting reviews or procedures or to set auditor independence standards,
and each member of the Audit Committee shall be entitled to rely on (a) the integrity of those
persons and organizations within and outside the Trust, the Advisor, the Investment Manager and
service providers to the Trust from which it receives information, (b) the accuracy of the
financial and other information provided to the Audit Committee absent actual knowledge to the
contrary (which shall be promptly reported to the Board) and (c) statements made by
management or third parties as to any information technology, internal audit and other non-audit
services provided by the Independent Auditor to the Trust.



ANNEX A
FORM OF AUDIT COMMITTEE PRE-APPROVAL POLICY
ASADOPTED BY THE AUDIT COMMITTEE
Statement of Principles

The Audit Committee (the "Audit Committee") of the Board of Trustees (the "Board") of the
Fund (the "Trust") isrequired to pre-approve all Covered Services (as defined in the Audit
Committee Charter) in order to assure that the provision of the Covered Services does not impair
the auditors' independence. Unless atype of service to be provided by the Independent Auditor
(as defined in the Audit Committee Charter) is pre-approved in accordance with the terms of this
Audit Committee Pre-Approval Policy (the "Poalicy"), it will require specific pre-approval by the
Audit Committee or by any member of the Audit Committee to which pre-approval authority has
been delegated.

This Policy and the appendices to this Policy describe the Audit, Audit-Related, Tax and All
Other services that are Covered Services and that have been pre-approved under this Policy. The
appendices hereto sometimes are referred to herein as the " Service Pre-Approval Documents'.
The term of any such pre-approval is 12 months from the date of pre-approval, unless the Audit
Committee specifically provides for adifferent period. At its June meeting of each calendar year,
the Audit Committee will review and re-approve this Policy and approve or re-approve the
Service Pre-Approval Documents for that year, together with any changes deemed necessary or
desirable by the Audit Committee. The Audit Committee may, from time to time, modify the
nature of the services pre-approved, the aggregate level of fees pre-approved or both. The Audit
Committee hereby directs that each version of this Policy and the Service Pre-Approval
Documents approved, re-approved or amended from time to time be maintained with the books
and records of the Trust.

Delegation

In the intervals between the scheduled meetings of the Audit Committee, the Audit Committee
delegates pre-approval authority under this Policy to the Chairman of the Audit Committee (the
"Chairman"). The Chairman shall report any pre-approval decisions under this Policy to the
Audit Committee at its next scheduled meeting. At each scheduled meeting, the Audit
Committee will review with the Independent Auditor the Covered Services pre-approved by the
Chairman pursuant to delegated authority, if any, and the fees related thereto. Based on these
reviews, the Audit Committee can modify, at its discretion, the pre-approval originally granted
by the Chairman pursuant to delegated authority. This modification can be to the nature of
services pre-approved, the aggregate level of fees approved, or both. The Audit Committee
expects pre-approval of Covered Services by the Chairman pursuant to this delegated authority
to be the exception rather than the rule and may modify or withdraw this delegated authority at
any time the Audit Committee determines that it is appropriate to do so.
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Pre-Approved Fee Levels

Feelevelsfor al Covered Servicesto be provided by the Independent Auditor and pre-approved
under this Policy will be established annually by the Audit Committee and set forth in the
Service Pre-Approval Documents. Any increase in pre-approved fee levels will require specific
pre-approval by the Audit Committee (or the Chairman pursuant to delegated authority).

Audit Services

The terms and fees of the annual Audit services engagement for the Trust are subject to the
specific pre-approval of the Audit Committee. The Audit Committee will approve, if necessary,
any changesin terms, conditions or fees resulting from changesin audit scope, Trust structure or
other matters.

In addition to the annual Audit services engagement specifically approved by the Audit
Committee, any other Audit services for the Trust not listed in the Service Pre-Approval
Document for the respective period must be specifically pre-approved by the Audit Committee
(or the Chairman pursuant to delegated authority).

Audit-Related Services

Audit-Related services are assurance and related services that are not required for the audit, but
are reasonably related to the performance of the audit or review of the financial statements of the
Trust and, to the extent they are Covered Services, the other Covered Entities (as defined in the
Audit Committee Charter) or that are traditionally performed by the Independent Auditor. Audit-
Related services that are Covered Services and are not listed in the Service Pre-Approval
Document for the respective period must be specifically pre-approved by the Audit Committee
(or the Chairman pursuant to delegated authority).

Tax Services

The Audit Committee believes that the Independent Auditor can provide Tax servicesto the
Covered Entities such as tax compliance, tax planning and tax advice without impairing the
auditor's independence. However, the Audit Committee will not permit the retention of the
Independent Auditor in connection with atransaction initially recommended by the Independent
Auditor, the sole business purpose of which may be tax avoidance and the tax treatment of which
may not be supported in the Internal Revenue Code and related regulations. Tax servicesthat are
Covered Services and are not listed in the Service Pre-Approval Document for the respective
period must be specifically pre-approved by the Audit Committee (or the Chairman pursuant to
delegated authority).

All Other Services
All Other servicesthat are Covered Services and are not listed in the Service Pre-Approval

Document for the respective period must be specifically pre-approved by the Audit Committee
(or the Chairman pursuant to delegated authority).
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Procedures

Requests or applications to provide Covered Services that require approval by the Audit
Committee (or the Chairman pursuant to delegated authority) must be submitted to the Audit
Committee or the Chairman, as the case may be, by both the Independent Auditor and the Chief
Financial Officer of the respective Covered Entity, and must include ajoint statement asto
whether, in their view, (a) the request or application is consistent with the SEC's rules on auditor
independence and (b) the requested serviceis or is not a non-audit service prohibited by the SEC.
A request or application submitted to the Chairman between scheduled meetings of the Audit
Committee should include a discussion as to why approval is being sought prior to the next
regularly scheduled meeting of the Audit Committee.
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