Edgar Filing: SENESCO TECHNOLOGIES INC - Form 8-K

SENESCO TECHNOLOGIES INC
Form 8-K
December 16, 2005

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): December 16, 2005

Senesco Technologies, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-31326 84-1368850
(State or Other Jurisdiction (Commission File Number) (IRS Employer Identification No.)
of Incorporation)
303 George Street, Suite 420, New Brunswick, New Jersey 08901
(Address of Principal Executive Offices) (Zip Code)

(732) 296-8400
(Registrant s telephone number,

including area code)

Not applicable

(Former Name or Former Address, if Changed Since Last Report)



Edgar Filing: SENESCO TECHNOLOGIES INC - Form 8-K

Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

) Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425).

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12).

) Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b)).

) Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c)).
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Item 7.01.  Regulation FD Disclosure.

On December 16, 2005, Senesco Technologies, Inc., a Delaware corporation (the Company ), issued a press release to report the results from the
Company s funded research agreement with the Mayo Clinic with respect to the Company s proprietary Factor SA gene technology.

The full text of the press release is attached to this current report on Form 8-K as Exhibit 99.1, and it is hereby incorporated by reference into
this Form 8-K.

The information in this Form 8-K shall not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934 (the Exchange
Act ) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act
of 1933 or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

Exhibit No. Description
99.1 Press Release of Senesco Technologies, Inc. dated December 16, 2005.
2
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

SENESCO TECHNOLOGIES, INC.

Dated: December 16, 2005 By: /s/ Bruce Galton
Name: Bruce Galton
Title: President and Chief Executive Officer
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Y%

15.12
Y%

79.81
Y%
* Pursuant to Section 852 of the Internal Revenue Code, the taxability of this distribution will be reported

in the Form 1099-DIV for 2007.

TAX DESIGNATIONS

The Fund designates the following amounts for the fiscal year ended December 31, 2007:

Qualified Dividend Income 25.13%
Corporate Dividends Received 23.39%
32
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LIBERTY ALL-STAR® GROWTH FUND

DIRECTORS AND OFFICERS

The names of the Directors and Officers of the Liberty All-Star Growth Fund, Inc., the date each was first elected or appointed to office, their
term of office, their principal business occupations and other directorships they have held during at least the last five years, are shown below.

DISINTERESTED DIRECTORS

NAME AND
ADDRESS*

John A. Benning
(Age 73)

Thomas W. Brock

(Age 60)

George R. Gaspari
(Age 67)

Richard W. Lowry
(Age 71)

John J. Neuhauser
(Age 64)

Richard C.
Rantzow (Age 69)

POSITION WITH GROWTH

FUND, LENGTH OF
SERVICE

AND TERM OF OFFICE

Director Since 2002; Term
expires 2008

Director Since 2005; Term

expires 2009

Director Since 2006; Term
Expires 2010

Director and Chairman Since
1994; Term Expires 2010

Director Since 1998; Term
Expires 2009

Director Since 2006; Term
expires 2008

PRINCIPAL
OCCUPATION(S) DURING
PAST FIVE YEARS

Retired (since December, 1999); Senior
Vice President, General Counsel and
Secretary, Liberty Financial Companies
Inc. (July, 1985 to December, 1999)

CEO, StoneHarbor Investment Partners LP
(since April, 2006); Adjunct Professor,
Columbia University Graduate School of
Business (since September, 1998)

Financial Services Consultant (since 1996)

Private Investor (since 1987)

President, St. Michael s College (since
August, 2007); University Professor
December 2005-2007, Boston College
(formerly Academic Vice President and
Dean of Faculties, from August 1999 to
December 2005, Boston College)

Chairman of the Board of First Funds (from
1992 to July, 2006)

NUMBER OF
PORTFOLIOS IN
FUND COMPLEX
OVERSEEN BY OTHER
DIRECTOR DIRECTORSHIPS HELD

2 Trustee, Liberty All-Star
Equity Fund (since 2002).

2 Trustee, Liberty All-Star
Equity Fund (since 2005);
Director, Columbia
Management Multi- Strategy
Fund LLC (Hedge Fund);
Manager, BACAP Alternative
Multi-Strategy Fund, LLC.

2 Trustee and Chairman, The
Select Sector SPDR Trust
(since 1999); Trustee, Liberty
All-Star Equity Fund (since
2006).

2 Trustee and Chairman, Liberty
All-Star Equity Fund (since
1986); Trustee, Columbia
Fund Complex (81 Portfolios).

2 Trustee, Liberty All-Star
Equity Fund (since 1998);
Trustee, Columbia Fund
Complex (81 Portfolios).

2 Trustee, Clough Global

Allocation Fund (since 2004),
Clough Global Equity Fund
(since 2005) and Clough
Global Opportunities Fund
(since 2006); Trustee, Liberty
All-Star Equity Fund (since
2006).
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* The address for all Directors and Officers is: c/o ALPS Advisers, Inc., 1290 Broadway, Suite 1100;
Denver, CO 80203.
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LIBERTY ALL-STAR® GROWTH FUND

DIRECTORS AND OFFICERS
INTERESTED DIRECTORS
NUMBER OF
POSITION WITH GROWTH PORTFOLIOS IN
FUND, LENGTH OF PRINCIPAL FUND COMPLEX
NAME AND SERVICE OCCUPATION(S) DURING OVERSEEN BY OTHER
ADDRESS#* AND TERM OF OFFICE PAST FIVE YEARS DIRECTOR DIRECTORSHIPS HELD
Edmund J Director Since 2006; Term President and a Director of ALPS 2 President, Financial Investors
Burke (Age expires 2009 Holdings, Inc. (since 2005), ALPS Trust (since 2001); President,
46)**; Adyvisers (since 2001), ALPS Reaves Utility Income Fund
Distributors, Inc. (since 2000) and ALPS (since 2004); President,
(since 2000); President and a Director of Financial Investors Variable
ALPS Financial Services, Inc. (1991-2005) Trust (since 2006); Trustee
and President, Clough Global
Allocation Fund (Trustee since
2006, President since 2004);
Trustee and President, Clough
Global Equity Fund (Trustee
since 2006, President since
2005); Trustee and President
Clough Global Opportunities
Fund (since 2006); Director,
Liberty All-Star Growth Fund
(since 2006).
OFFICERS
YEAR FIRST ELECTED
XNAME AND POSITION WITH OR
ADDRESS#* GROWTH FUND APPOINTED TO OFFICE PRINCIPAL OCCUPATION(S) DURING PAST FIVE YEARS
William R. President 1999 Chief Investment Officer, ALPS Advisers, Inc. (since 2006);
Parmentier, Jr. President and Chief Executive Officer of the Liberty All-Star Funds
(Age 55) (since April, 1999); Senior Vice President (2005-2006), Banc of
America Investment Advisors, Inc.
Mark T. Haley, Senior Vice President 1999 Senior Vice President of the Liberty All-Star Funds (since January,
CFA (Age 43) 1999). Vice President, ALPS Advisers, Inc. (since 2006); Vice
President, Banc of America Investment Advisors (1999-2006).
Edmund T. Vice President 2006 President and a Director of ALPS (since 2005), President and a
Burke (Age 46) Director of ALPS Advisers (since 2001), President and a Director of
ALPS Financial Services, Inc. (1991-2005). See above for other
Directorships held.
* The address for all Directors and Officers is: c/o ALPS Advisers, Inc., 1290 Broadway, Suite 1100;

Denver, CO 80203.
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i Mr. Burke is an interested person of the Fund as defined in the Investment Company Act, because he is an
officer of ALPS and ALPS Advisers.
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OFFICERS (continued)

NAME AND POSITION WITH
ADDRESS* GROWTH FUND

Jeremy O. Treasurer
May (Age 37)

Kimberly R. Assistant Treasurer
Storms (Age
35)

Phillip Perrone  Chief Compliance Officer
(Age 49)

Tané T. Tyler  Secretary
(Age 42)

YEAR FIRST ELECTED
OR
APPOINTED TO OFFICE

2006

2006

2007

2006

LIBERTY ALL-STAR® GROWTH FUND

DIRECTORS AND OFFICERS

PRINCIPAL OCCUPATION(S) DURING PAST FIVE YEARS

Mr. May is a Managing Director of ALPS. Mr. May joined ALPS in
1995. Because of his position with ALPS, Mr. May is deemed an
affiliate of the Fund as defined under the 1940 Act. Mr. May is
currently the Treasurer of Liberty All-Star Equity Fund, Reaves Utility
Income Fund, Clough Global Equity Fund, Clough Global Allocation
Fund, Clough Global Opportunities Fund, Financial Investors Trust,
and Financial Investors Variable Insurance Trust. Mr. May is also on
the Board of Directors, and is Chairman of the Audit Committee, of the
University of Colorado Foundation.

Ms. Storms is Director of Fund Administration and Vice- President of
ALPS. Ms. Storms joined ALPS in 1998. Because of her position with
ALPS, Ms. Storms is deemed an affiliate of the Fund as defined under
the 1940 Act. Ms. Storms is also Assistant Treasurer of the Liberty
All-Star Equity Fund, Clough Global Equity Fund, Clough Global
Allocation Fund, Clough Global Opportunities Fund, Reaves Utility
Income Fund and Financial Investors Trust and Assistant Secretary of
Ameristock Mutual Fund, Inc.

Mr. Perrone is Deputy Compliance Officer with ALPS since

April 2007. Mr. Perrone was Vice President and CCO for Dividend
Capital Realty Income Fund and Dividend Capital Investments, LLC
from January 2004 through March 2007. Prior to joining Dividend
Capital, Mr. Perrone was a Compliance Manager at
OppenheimerFunds, Inc., from 1998 2004. Mr. Perrone serves as CCO
for Liberty All-Star Equity Fund, TDAX Independence Funds, since
2007; Stone Harbor Local Markets Income Funds, since 2007; and
Bear Stearns Current Yield Fund, since 2007.

Ms. Tyler is General Counsel and Secretary of ALPS. Ms. Tyler joined
ALPS in 2004. Secretary, Liberty All-Star Equity Fund since
December 2006; Secretary, Reaves Utility Income Fund from
December 2004 2007; Secretary, Westcore Funds from

February 2005 2007; Secretary, First Funds from November 2004 to
January 2007; Secretary, Financial Investors Variable Insurance Trust
from December 2004 December 2006; Vice President and Associate
Counsel, Oppenheimer Funds from January 2004 to August 2004; Vice
President and Assistant General Counsel, INVESCO Funds from
September 1991 to December 2003.

* The address for all Officers is: c/o ALPS Advisers, Inc., 1290 Broadway, Suite 1100; Denver, CO

80203.
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LIBERTY ALL-STAR® GROWTH FUND

PRIVACY POLICY

This Privacy Policy Notice discloses the privacy policies of the Liberty All-Star Funds, which are advised by ALPS Advisers, Inc. and serviced
by ALPS Fund Services, Inc. (the Companies ). The Companies and the Funds are referred to herein collectively as we or us.

PROTECTING YOUR PRIVACY IS A TOP PRIORITY

We realize that our ability to offer superior products and services depends on the personal and financial information we collect from you. We
value your business and are committed to maintaining your trust. That is why we have made your privacy a top priority.

THE INFORMATION WE HAVE AND WHERE WE GET IT

We collect information about you from a variety of sources, including:

. Information we receive from you on applications or other forms, such as your name, address and phone
number; your social security number; and your assets, income and other household information;

. Information about your other transactions with us, our affiliates or others, such as your account balances
and transactions history; and

. Information from visitors to our websites provided through online forms, site visitorship data and online
information-collecting devices known as cookies.

We do not solicit personal or financial information from minors without written parental consent, nor do we knowingly market products and
services to minors.

HOW WE USE THIS INFORMATION

We may share all of the information we collect with the Companies as part of the ordinary course of providing financial products and services to
you, for the purpose of offering you new products and services to address your financial needs, for product development purposes and as
otherwise required or permitted by law.

12
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To assist in our business dealings with you, we may also share this information with companies (other than the Companies) that perform
services, including marketing services, on our behalf (such as vendors that package and mail our investor statements and marketing research
firms that enhance our ability to market our products and services). We do not share your information with mailing list or direct marketing
companies. Thus, the information you provide to us will not result in unwanted solicitations from third-party marketers.

Finally, we may share this information with other entities outside of the Companies for the following purposes, including among others:

. To respond to a subpoena or court order, judicial process or regulatory inquiry;

. To report suspicious transactions to government agencies and law enforcement officials;

. To protect against fraud;

. To provide products and services with the consent or the direction of a customer; or

. In connection with the proposed or actual sale or merger of all or a portion of a business or operating unit.

Except as described above, and except for information we provide to nonaffiliated third parties as otherwise required or permitted by law, we do
not share information about you with nonaffiliated third parties.

SECURITY OF PERSONAL FINANCIAL INFORMATION

We restrict access to information about you to those employees we determine need to know that information to provide products and services to
you. We maintain physical, electronic and procedural safeguards to protect this information.

If you provide information to us via our websites in order to view your account activity or conduct transactions, we use 128-bit SSL encryption
security with passwords to ensure a safe transmission of data between you and us. Information you provide is stored and transmitted in a secure
environment, accessible only by a select group of people who are given a secure passcode to access the information.

We continuously assess new technology for protecting information and upgrade our systems where appropriate.

IF YOU HAVE ANY QUESTIONS OR CONCERNS ABOUT THIS PRIVACY POLICY NOTICE, PLEASE WRITE TO US AT:

ALPS Advisers, Inc.

Attn: Compliance Department
1290 Broadway, Suite 1100
Denver, CO 80203

13
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FORMER CUSTOMERS

If, for whatever reason, our customer relationship with you ends, we will preserve your information as necessary to comply with applicable laws.
The measures we take to protect the privacy of customer information, as described in this Privacy Policy Notice, will continue to apply to you.
We also will comply with more restrictive state laws to the extent they apply.

We reserve the right to change this Privacy Policy Notice, and any of the policies described herein, at any time. The examples contained in this
Privacy Policy Notice are illustrations; they are not intended to be exclusive.

36
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LIBERTY ALL-STAR® GROWTH FUND

DESCRIPTION OF LIPPER BENCHMARK AND MARKET INDICES

Lipper Multi-Cap Growth Mutual Fund Average

The average of funds that, by portfolio practice, invest in a variety of market capitalization ranges without concentrating 75% of their equity
assets in any one market capitalization range over an extended period of time. Multi-Cap funds typically have between 25% to 75% of their
assets invested in companies with market capitalizations (on a three-year weighted basis) above 300% of the dollar-weighted median market
capitalization of the middle 1,000 securities of the S&P SuperComposite 1500 Index. Multi-Cap growth funds typically have an above-average
price-to-earnings ratio, price-to-book ratio, and three-year sales-per-share growth value, compared to the S&P SuperComposite 1500 Index.

NASDAQ Composite Index

Measures all NASDAQ domestic and international based common type stocks listed on the NASDAQ Stock Market.

Russell 3000® Growth Index

Measures the performance of those Russell 3000 companies with higher price-to-book-ratios and higher forecasted growth values. The Russell
3000 Index measures the performance of the 3,000 largest U.S. companies based on total market capitalization, which represents approximately
98% of the investable U.S. equity market.

Russell 3000® Value Index

Measures the performance of those Russell 3000 Companies with lower price-to-book ratios and lower forecasted growth values.

Russell 1000® Growth Index (Largecap)

Measures the performance of those Russell 1000 companies with higher price-to-book ratios and higher forecasted growth values. The Russell
1000 Index measures the performance of the 1,000 largest companies in the Russell 3000 Index.

15
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Russell Midcap® Growth Index

Measures the performance of those Russell Midcap companies with higher price-to-book ratios and higher forecasted growth values. The Russell
Midcap Index measures the performance of the 800 smallest companies in the Russell 1000 Index.

Russell 2000® Growth Index (Smallcap)

Measures the performance of those Russell 2000 companies with higher price-to-book ratios and higher forecasted growth values. The Russell
2000 Index measures the performance of the 2,000 smallest companies in the Russell 3000 Index.

S&P 500 Index

A representative sample of 500 leading companies in leading industries of the U.S. economy. Focuses on the large-cap segment of the market
with over 80% coverage of U.S. equities.

37
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LIBERTY ALL-STAR® GROWTH FUND

NOTES

38
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LIBERTY ALL-STAR® GROWTH FUND

NOTES
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LIBERTY ALL-STAR® GROWTH FUND

NOTES
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INVESTMENT ADVISER
ALPS Advisers, Inc.

1290 Broadway, Suite 1100
Denver, Colorado 80203
303-623-2577
www.all-starfunds.com

INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
Deloitte & Touche LLP

555 Seventeenth Street, Suite 3600
Denver, Colorado 80202

CUSTODIAN

State Street Bank & Trust Company
One Lincoln Street

Boston, Massachusetts 02111

INVESTOR ASSISTANCE,
TRANSFER & DIVIDEND

DISBURSING AGENT & REGISTRAR
Computershare Trust Company, N.A.
P.O. Box 43078

Providence, Rhode Island 02940-3078
1-800-LIB-FUND (1-800-542-3863)
www.computershare.com

LEGAL COUNSEL
Kirkpatrick & Lockhart
Preston Gates Ellis LLP
1601 K Street, NW
Washington, DC 20006
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DIRECTORS

John A. Benning*

Thomas W. Brock*

Edmund J. Burke

George R. Gaspari*

Richard W. Lowry*, Chairman
Dr. John J. Neuhauser*
Richard C. Rantzow*

OFFICERS

William R. Parmentier, Jr., President

Mark T. Haley, CFA, Senior Vice President
Edmund J. Burke, Vice President

Jeremy O. May, Treasurer

Kimberly R. Storms, Assistant Treasurer
Tané T. Tyler, Secretary

Phillip Perrone, Chief Compliance Officer

* Member of Audit Committee

Annual Certifications  As required, on May 23, 2007, the Fund submitted to the New York Stock Exchange ( NYSE ) the annual certification of
the Fund s Chief Executive Officer certifying that, as of such date, he was not aware of any violation of the NYSE s Corporate Governance listing
standards. The Fund also has included the certifications of the Fund s Chief Executive Officer and Chief Financial Officer required by

Section 302 of the Sarbanes-Oxley Act of 2002 as exhibits to reports filed with the Securities and Exchange Commission on a quarterly basis on
Form N-CSR and Form N-Q.

A description of the Fund s proxy voting policies and procedures is available (i) on the Securities and Exchange Commission s website at
www.sec.gov, and (ii) without charge, upon request, by calling 1-800-542-3863. Information regarding how the Fund voted proxies relating to
portfolio securities during the 12-month period ended June 30, 2007 is available from the SEC s website at www.sec.gov. Information regarding

how the Fund voted proxies relating to portfolio securities is also available at www.all-starfunds.com.

The Fund files a complete schedule of portfolio holdings with the SEC for the first and third quarters of each fiscal year on Form N-Q. The
Fund s Form N-Q s are available on the SEC s website at www.sec.gov and may be reviewed and copied at the SEC s Public Reference Room in
Washington, DC. Information on the operation of the Public Reference Room may be obtained by calling 1-800-SEC-0330.

Notice is hereby given in accordance with Section 23(c) of the Investment Company Act of 1940 that the Fund may purchase at market prices
from time to time shares of its own common stock in the open market.

This report is transmitted to shareholders of Liberty All-Star Growth Fund, Inc. for their information. It is not a prospectus or other document
intended for use in the purchase of Fund shares.

21



Edgar Filing: SENESCO TECHNOLOGIES INC - Form 8-K

22



ALPS Adpvisers, Inc.
Investment Adviser

1290 Broadway Suite 1100
Denver, CO 80203
303-623-2577
www.all-starfunds.com

Edgar Filing: SENESCO TECHNOLOGIES INC - Form 8-K

23



Edgar Filing: SENESCO TECHNOLOGIES INC - Form 8-K

Item 2. Code of Ethics.

(a) The registrant has, as of the end of the period covered by this report, adopted a code of ethics that applies to the registrant s principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions,
regardless of whether these individuals are employed by the registrant or a third party.

(b) The registrant s Board adopted, effective December 10, 2007, a revised code of ethics described in 2(a) above. This revised code of
ethics, which is attached as an exhibit hereto, does not differ materially from the code of ethics in effect for the year ended
December 31, 2006.

(c) During the period covered by this report, there were not any waivers or implicit waivers to a provision of the code of ethics adopted
in 2(a) above.

Item 3. Audit Committee Financial Expert.

The registrant s Audit Committee is composed of six of the registrant s independent directors who are not affiliated with the registrant s
investment adviser. The Board has determined that each of the audit committee members is financially literate and that at least one member has
accounting or related financial management expertise as used in the New York Stock Exchange definitions of the terms.

Under the Sarbanes-Oxley Act, if the Board has not determined that a financial expert, a term based on criteria contained in the Sarbanes-Oxley
Act, is serving on the audit committee, it must disclose this fact and explain why the committee does not have such an expert. The Board has
determined that none of the members of its audit committee meets the technical requirements of the definition. Moreover, it believes that for the
following reasons it is not necessary for a registered investment company such as the registrant, with an audit committee that meets the New

York Stock Exchange requirements of financial literacy, to have a financial expert as a member of the committee.

1. The financial statements of and accounting principles applying to the registrant are relatively straightforward and
transparent compared to those of operating companies. The significant accounting issues are valuation of securities

and other assets (regulated under the Investment Company Act of 1940 (the 1940 Act ) and computed daily), accrual of
expenses, allocation of joint expenses shared with other entities, such as insurance premiums, and disclosures of all
related party transactions. Equally important is knowledge of the tax laws applying to registered investment

companies. None of the accounting issues involving corporate America that have received recent publicity, such as
sophisticated derivative transactions and special purpose entities, are present in financial reporting for this registered
investment company.

2. During the years that the registrant has been filing financial reports under the 1940 Act since its inception in 1986
there has never been a requirement for a financial report or statement to be restated.

3. The current members of the audit committee have many years of aggregate experience serving on this audit
committee and/or in the Board s judgment, through this experience and experience with other public corporation s
financial affairs, they have an understanding of the relevant generally accepted accounting principles governing the

24
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registrant s financial statements, tax laws applying to the registrant, the registrant s internal accounting controls and
audit committee functions necessary to satisfy the objectives of the Sarbanes-Oxley Act with respect to the financial
statements, auditing process and internal controls of the registrant.

4. The audit committee has the capability of employing a consultant who satisfies the technical definition of a
financial expert and will do so from time to time if circumstances warrant.
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Item 4. Principal Accountant Fees and Services.

(a) Audit Fees. Aggregate Audit Fees billed by the principal accountant for professional services rendered during the fiscal years ended
December 31, 2006 and December 31, 2007 are approximately $27,350 and $23,425 respectively.

Audit Fees include amounts related to the audit of the registrant s annual financial statements or services that are normally provided by the
accountant in connection with statutory and regulatory filings or engagements for those fiscal years.

(b) Audit-Related Fees. Aggregate Audit-Related Fees billed to the registrant by the principal accountant for professional services rendered
during the fiscal years ended December 31, 2006 and December 31, 2007 are approximately $4,400 and $0, respectively.

Audit-Related Fees include amounts for assurance and related services by the principal accountant that are reasonably related to the performance
of the audit of the registrant s financial statements and are not reported in Audit Fees above. In the fiscal year 2006, Audit-Related Fees include
certain agreed-upon procedures performed for semi-annual shareholder reports.

(c) Tax Fees. Aggregate Tax Fees billed by the principal accountant to the registrant for professional services rendered during the fiscal years
ended December 31, 2006 and December 31, 2007 are approximately $5,200 and $3,250, respectively.

Tax Fees in both fiscal years 2006 and 2005 consist primarily of the review of annual tax returns and include amounts for professional services
by the principal accountant for tax compliance, tax advice and tax planning.

(d) All Other Fees. Aggregate All Other Fees billed by the principal accountant to the registrant for professional services rendered during the
fiscal years ended December 31, 2006 and December 31, 2007 are $0 and $0, respectively.

All Other Fees include amounts for products and services provided by the principal accountant, other than the services reported in paragraphs
(a) through (c) above.

None of the amounts described in paragraphs (a) through (d) above were approved pursuant to the de minimis exception under paragraph
(©)(7)(1)(C) of Rule 2-01 of Regulation S-X. During the fiscal years ended December 31, 2006 and December 31, 2007, there were no
Audit-Related Fees, Tax Fees and All Other Fees that were approved for services related directly to the operations and financial reporting of the
registrant to the investment adviser (not including any sub-adviser whose role is primarily portfolio management and is subcontracted with or
overseen by another investment adviser) and any entity controlling, controlled by, or under common control with such investment adviser that
provides ongoing services to the registrant under paragraph (c)(7)(ii) of Rule 2-01 of Regulation S-X.
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(e)(1) Audit Committee Pre-Approval Policies and Procedures

The registrant s Audit Committee is required to pre-approve the engagement of the registrant s independent accountants to provide audit and
non-audit services to the registrant and non-audit services to its investment adviser (not including any sub-adviser whose role is primarily
portfolio management and is subcontracted with or overseen by another investment adviser) or any entity controlling, controlled by or under
common control with such investment adviser that provides ongoing services to the registrant (  Adviser Affiliates ), if the engagement relates
directly to the operations or financial reporting of the registrant, including the fees and other compensation to be paid to the independent
accountants.

The Audit Committee has adopted a Policy for Engagement of Independent Accountants for Audit and Non-Audit Services ( Policy ). The Policy
sets forth the understanding of the Audit Committees regarding the engagement of the registrant s independent accountants to provide (i) audit
and permissible audit-related, tax and other services to the registrant; (ii) non-audit services to the registrant s investment adviser (not including
any sub-adviser whose role is primarily portfolio management and is subcontracted with or overseen by another investment adviser) and Adviser
Affiliates, if the engagement relates directly to the operations or financial reporting of a Fund; and (iii) other audit and non-audit services to the
registrant s investment adviser (not including any sub-adviser whose role is primarily portfolio management and is subcontracted with or
overseen by another investment adviser) and Adviser Affiliates. Unless a type of service receives general pre-approval under the Policy, it

requires specific pre-approval by the Audit Committee if it is to be provided by the independent accountants. Pre-approval of non-audit services

to the registrant, the registrant s investment
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adviser (not including any sub-adviser whose role is primarily portfolio management and is subcontracted with or overseen by another
investment adviser) and Adviser Affiliates may be waived provided that the de minimis requirements set forth in the SEC s rules relating to
pre-approval of non-audit services are met.

Under the Policy, the Audit Committee may delegate pre-approval authority to any pre-designated member or members who are Independent
Trustees/Directors. The member(s) to whom such authority is delegated must report, for informational purposes only, any pre-approval decisions
to the Audit Committee at its next regular meeting. The Audit Committee s responsibilities with respect to the pre-approval of services performed
by the independent accountants may not be delegated to management.

The Policy requires the Fund Treasurer and/or Director of Board Administration to submit to the Audit Committee, on an annual basis, a
schedule of the types of services that are subject to general pre-approval. The schedule(s) provide a description of each type of service that is
subject to general pre-approval and, where possible, will provide estimated fee caps for each instance of providing each service. The Audit
Committees will review and approve the types of services and review the projected fees for the next fiscal year and may add to, or subtract from,
the list of general pre-approved services from time to time based on subsequent determinations. That approval acknowledges that each Audit
Committee is in agreement with the specific types of services that the independent accountants will be permitted to perform.

(e)(2) The percentage of services described in paragraphs (b) through (d) of this Item approved pursuant to the de minimis exception under
paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X during both fiscal years ended December 31, 2006 and December 31, 2007 was zero.

(f) Not applicable.

(g) The aggregate non-audit fees billed by the registrant s accountant for services rendered to the registrant, and rendered to the registrant s
investment adviser (not including any sub-adviser whose role is primarily portfolio management and is subcontracted with or overseen by
another investment adviser), and any entity controlling, controlled by, or under common control with the adviser that provides ongoing services
to the registrant for the fiscal years ended December 31, 2006 and December 31, 2007 were $0 and $287,500, respectively. ALPS Fund Services,
Inc. ( AFS ), an entity under common control with the adviser, was billed for SAS 70 services and other compliance related matters.

(h) The registrant s Audit Committee has considered whether the provision of non-audit services that were rendered to the registrant s adviser (not
including any sub-adviser whose role is primarily portfolio management and is subcontracted with or overseen by another investment adviser),

and any entity controlling, controlled by, or under common control with the investment adviser that provides ongoing services to the registrant

that were not pre-approved pursuant to paragraph (c)(7)(ii) of Rule 2-01 of Regulation S-X, is compatible with maintaining the principal
accountant s independence. The Audit Committee determined that the provision of such services is compatible with maintaining the principal
accountant s independence.

Item 5. Audit Committee of Listed Registrants.

The registrant has a separately-designated standing audit committee established in accordance with Section 3(a)(58)(A) of the Securities
Exchange Act of 1934 (15 U.S.C. 78c(a)(58)(A)).
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As of December 31, 2006, John A. Benning, Thomas W. Brock, George R. Gaspari Richard W. Lowry, John J. Neuhauser, and Richard C.
Rantzow are each independent trustees and collectively constitute the entire Audit Committee.

Item 6. Schedule of Investments

The registrant s Schedule I Investments in securities of unaffiliated issuers (as set forth in 17 CFR 210.12-12) is included in Item 1 of this
Form N-CSR.

Item 7. Disclosure of Proxy Voting Policies and Procedures for Closed-End Management Investment Companies.

The Fund has delegated to ALPS Advisers, Inc. (the Adviser ) the responsibility to vote proxies relating to portfolio securities held by the Fund.
In deciding to delegate this responsibility to the Adviser, the Fund s Board reviewed and approved the policies and procedures adopted by the

Adviser. These included the procedures that the Adviser follows
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when a vote presents a conflict between the interests of the Fund and its shareholders and the Adviser, its affiliates, its other clients or other
persons.

The Adviser s policy is to vote all proxies for Fund securities in a manner considered by the Adviser to be in the best interest of the Fund and its
shareholders without regard to any benefit to the Adviser, its affiliates, its other clients or other persons. The Adviser or an affiliate examines
each proposal and votes against the proposal, if, in its judgment, approval or adoption of the proposal would be expected to impact adversely the
current or potential market value of the issuer s securities. The Adviser or an affiliate also examines each proposal and votes the proxies against
the proposal, if, in its judgment, the proposal would be expected to affect adversely the best interest of the Fund. The Adviser or an affiliate
determines the best interest of the Fund in light of the potential economic return on the Fund s investment.

The Adviser addresses potential material conflicts of interest by having predetermined voting guidelines. For those proposals that require special
consideration or in instances where special circumstances may require varying from the predetermined guideline, a Proxy Committee determines
the vote in the best interest of the Fund, without consideration of any benefit to the Adviser, its affiliates, its other clients or other persons. The
Proxy Committee is composed of representatives of equity investments, equity research, compliance, legal and fund administration functions. In
addition to the responsibilities described above, the Proxy Committee has the responsibility to review, on a semi-annual basis, the Advisor s
proxy voting policies to ensure consistency with internal and regulatory agency policies and to develop additional predetermined voting
guidelines to assist in the review of proxy proposals.

The Proxy Committee may vary from a predetermined guideline if it determines that voting on the proposal according to the predetermined
guideline would be expected to impact adversely the current or potential market value of the issuer s securities or to affect adversely the best
interest of the client. References to the best interest of a client refer to the interest of the client in terms of the potential economic return on the
client s investment. In determining the vote on any proposal, the Proxy Committee does not consider any benefit other than benefits to the owner
of the securities to be voted. A member of the Proxy Committee is prohibited from voting on any proposal for which he or she has a conflict of
interest by reason of a direct relationship with the issuer or other party affected by a given proposal. Persons making recommendations to the
Proxy Committee or its members are required to disclose to the Committee any relationship with a party making a proposal or other matter
known to the person that would create a potential conflict of interest.

The Adviser has retained Institutional Shareholder Services ( ISS ), a third party vendor, to implement its proxy voting process. ISS provides
proxy analysis, record keeping services and vote disclosure services.
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Item 8. Portfolio Managers of Closed-End Management Investment Companies.

Chase Investment Counsel Corporation ( Chase )

Chase began managing a portion of the Growth Fund January 2, 2008.

MANAGEMENT. The portion of the Fund allocated to Chase is managed by a team of investment professionals including David B. Scott, Chief
Investment Officer, Derwood S. Chase, Jr., President, Brian J. Lazorishak, Vice President, Peter W. Tuz, Vice President, Peter C. Wood, Vice
President, and Colin Ducharme, Security Analyst. All of our accounts are managed on a team basis with by this team.

Derwood S. Chase, Jr., CIC

President, Founder and Director

Mr. Chase earned a BS with Distinction from the University of Virginia in 1952 and a MBA from Harvard University in 1954. His speeches,
articles and comments on investing and economic policy have been quoted in Barron s, Business Week, The Wall Street Journal, Pensions &
Investments, Kiplinger s Personal Finance, The New York Times, and Value Line Mutual Fund Survey. He has appeared on CNBC, The Nightly
Business Report (PBS) and Bloomberg. Derwood is a Chartered Investment Counselor, a member of the Analysts Club (N.Y.C.), the New York
and Richmond Societies of Financial Analysts, a former Governor of the Investment Counsel Association of America, a member of the Mont
Pelerin Society, President of the Chase Foundation of Virginia, and a trustee of the Reason Foundation.

David B. Scott, CFA, CIC
Senior Vice President and Director

Chief Investment Officer

Mr. Scott earned his BA in 1977 and a MBA with Honors in 1980 from the College of William and Mary. Before joining us in 1994, he had 15
years of experience as an analyst and portfolio manager. He is a CFA charter holder and a member of The Richmond Society of Financial
Analysts. He has been quoted in Barron s, Business Week, Kiplinger s Personal Finance, The New York Times, and Value Line Mutual Fund
Survey. He has been a guest speaker on CNBC.

Brian J. Lazorishak, CFA, CIC, CIPM, CMT
Vice President

Portfolio Manager & Quantitative Analyst
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Mr. Lazorishak earned a BS in Psychology and Business Cum Laude from the University of Pittsburgh in 1994. Brian joined us in 1997. He
serves as a portfolio manager and concentrates on quantitative and technical research. Brian is a CFA charter holder, a CIPM certificate holer,
and a Chartered Market Technician. He is a member of the Richmond Society of Financial Analysts.

Peter W. Tuz, CFA
Vice President

Senior Security Analyst & Portfolio Manager

Mr. Tuz earned his BA from Ripon College in 1976, a MA from the University of Missouri in 1979, and a MBA from Tulane University in
1984. Peter is a CFA charter holder. Before joining us in 1997 he had 10 years experience as a senior analyst and officer with two NYSE
member firms. He is a member of the Richmond & Washington Societies of Financial Analysts.

Peter C. Wood, CFA
Vice President

Senior Security Analyst & Portfolio Manager

Mr. Wood earned his BA from Duke University in 1979 and a MBA from Indiana University in 1985. Peter is a CFA charter holder. Before
joining us in 1997 he had 10 years experience as a senior security analyst concentrating in technology. He is a member of the New York and
Richmond Societies of Financial Analysts.
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Colin Ducharme

Security Analyst

Mr. Ducharme earned a BA in physics and astronomy from the University of Virginia in 2000, and a MBA in finance and a SM in materials
science from the Massachusetts Institute of Technology in 2006. Before joining us in 2006 he interned as an equity analyst with a major
investment management firm, and had three years experience as a professional athlete in Europe.

OTHER ACCOUNTS. The table below provides information regarding the other accounts managed by the team of
investment professionals listed above as of December 31, 2007:

Number of
Accounts Managed Assets Managed for
Number of Total Assets for which Advisory which Advisory Fee
Accounts Managed Fee is Performance- is Performance-

Type of Account Managed (in millions) Based Based
Registered Investment Companies 3 % 945.0 0 0
Other pooled investment vehicles 0 0 0 0
Other accounts 209 $ 6,535.0 0 0

COMPENSATION STRUCTURE. In addition to competitive salary (including 401K and profit-sharing), all investment professionals, with the
exception of Colin Ducharme, are equity shareholders of the firm and participate in the overall success of the firm through distributions from the
corporation. Distributions are directly related to the individual s percentage ownership of the corporation. No portion of the fixed base salary of
the portfolio managers is tied to the management or the performance of the Fund or to the performance of the Advisor s separately managed
accounts. The portfolio managers as equity owners of the Advisor do not receive a salary bonus. As the firm is a subchapter S corporation, all
net earnings are distributed to the portfolio managers and the firm s other equity owners. Mr. Chase also receives a portion of the consulting fees
received by the firm for work he performs on alternative oil and gas investments.

OWNERSHIP BY PORTFOLIO MANAGERS. None of the individuals responsible for the day-to-day management of the Fund own any
shares of the Fund.

William Blair & Company, LLC ( William Blair )

William Blair ceased managing the Growth Fund January 2, 2008.

MANAGEMENT. John F. Jostrand is the portfolio manager responsible for investing the portion of the Fund allocated to William Blair.

Mr. Jostrand, Principal, CFA, joined William Blair in 1993 as a Portfolio Manager and has been a member of the department s All Cap Growth
Team since 1993 and Large Cap Growth Team since 1997. Previously, he was with TRW, Inc. for ten years as Director, Investments, Equity
Portfolio Manager and Venture Capital Funds Manager. Prior to that he was with Boatmen s National Bank for five years as Assistant Trust
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Officer, Equity Fund Manager and Research Analyst. He is a member of the CFA Institute and past President of the Pilgrim Village Board of
Trustees. Education: B.A., University of Missouri (1976); M.B.A., University of Michigan (1978).

OTHER ACCOUNTS. The table below provides information regarding the other accounts managed by Mr. Jostrand as of December 31, 2007:

34



Edgar Filing

: SENESCO TECHNOLOGIES INC - Form 8-K

Number of
Accounts
Managed for Assets Managed
which Advisory for which Advisory
Number of Total Assets Fee is Fee is
Accounts Managed Performance- Performance-
Type of Account Managed (in millions) Based Based
John F. Jostrand
Registered Investment Companies 2 3 403.8 0 0
Other pooled investment vehicles 0 0 0 0
Other accounts 1,272 $ 3,191.2 0 0

COMPENSATION STRUCTURE. William Blair s compensation plan for portfolio managers, including Mr. Jostrand, consists of a fixed base
salary and a discretionary bonus for associates of William Blair, while principals of William Blair also receive a share of the firm s profits. The
discretionary bonus as well as any potential changes to principals ownership stakes is determined annually by the head of William Blair s
Investment Management Department, subject to approval of William Blair s Executive Committee, and is based entirely on a qualitative
assessment rather than a formula. The discretionary bonus rewards the specific accomplishments in the prior year, including short-term and
long-term investment performance of all accounts managed by the firm, including the Fund, quality of research ideas, and other contributions to
William Blair and its clients. Changes in ownership stake are based on an individual s sustained, multi-year contribution to long-term investment
performance, and to William Blair s revenue, profitability, intellectual capital and brand reputation. The compensation process is a subjective one

that takes into account the factors described above. Portfolio managers do not receive any direct compensation based upon the
performance of any individual client account and no indices are used to measure performance. In addition, there is no
particular weighting or formula for evaluating the factors. Mr. Jostrand is a principal of William Blair.

OWNERSHIP BY PORTFOLIO MANAGER. Mr. Jostrand does not own any shares of the Fund.

M.A. Weatherbie & Co., Inc. ( M.A. Weatherbie )

MANAGEMENT. Matthew A. Weatherbie, CFA is the person responsible for managing the portion of the Fund allocated to M.A. Weatherbie.
Mr. Weatherbie is the Chief Investment Officer, President and Portfolio Manager of M.A. Weatherbie, which he founded in December 1995.
Mr. Weatherbie s prior experience as a portfolio manager was at Putnam Investments from 1983-1995 where he managed the Putnam Voyager
Fund. Between 1973 and 1983, he was a securities analyst and then a portfolio manager of MFS (Massachusetts Financial Services) Emerging
Growth Trust. He has earned the right to use the CFA Institute Chartered Financial Analyst designation.

OTHER ACCOUNTS. The table below provides information regarding the other accounts managed by Matthew A. Weatherbie as of
December 31, 2007:

Number of Accounts Assets Managed for
Number of Total Assets Managed For which which Advisory Fee is

Accounts Managed Adyvisory Fee is Performance Based
Type of Account Managed (in millions) Performance Based (in millions)
Matthew A.Weatherbie
Registered Investment Companies 1 $ 59.0 N/A
Other pooled investment vehicles 1 $ 110.4 1 $ 110.4
Other accounts 61 $ 1,510.5 1 3 0
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COMPENSATION STRUCTURE. As the sole owner of M.A. Weatherbie, Matthew A. Weatherbie s compensation is directly related to the
overall profitability of M.A. Weatherbie. Mr. Weatherbie receives a fixed base salary, profit sharing (pre-tax/deferred compensation) and
earnings from the company, if any, at year end under the rules of Sub-Chapter S of the Internal Revenue Code. All compensation is pre-tax.
There is no difference between the method used to determine compensation with respect to the Fund and the other accounts managed by

Mr. Weatherbie, except that a performance allocation may be payable by the other pooled investment vehicles managed by M.A. Weatherbie.
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OWNERSHIP BY PORTFOLIO MANAGER. Mr. Weatherbie does not own any shares of the Fund.

TCW Investment Management Company ( TCW )

MANAGEMENT. The portion of the Fund allocated to TCW is managed by Brendt Stallings and Husam Nazer.

R. Brendt Stallings, CFA, Managing Director, US Equities MTr. Stallings is the Senior Portfolio Manager of TCW s Growth Equities and
Mid-Cap Growth strategies. Mr. Stallings has been a member of the TCW Small and Mid-Cap Growth Equities team since 1998. On the team,
his analytic responsibilities have included many of the group s investments in the business services, retail, financial services, and technology
industries. Mr. Stallings came to TCW in 1996, joining the US Equity Research Department as an Analyst. Prior to TCW, he was an Equity
Analyst with Chancellor LGT Asset Management (GT Global) from 1995 to 1996 and a Business Analyst in Andersen Consulting s Strategic
Services Division from 1990 to 1993. He is a Director of the Roosevelt Memorial Park Association. Mr. Stallings holds a BA in Decision
Analysis and Political Science from Stanford University (1990) and an MBA from the Amos Tuck School at Dartmouth College (1995). He is a
CFA charterholder.

Husam H. Nazer, Managing Director, US Equities Mr. Nazer is the Senior Portfolio Manager of the Small Cap Growth and SMID Cap Growth
strategies as well as Co-Portfolio Manager of the Mid-Cap Growth strategy. Mr. Nazer has been a member of the Small and Mid-Cap Growth
Equities team since 2000. He joined TCW s US Equity Research Department in 1995 where he made substantial contributions analyzing the
health care, retail, and technology industries. Mr. Nazer graduated with a BS in Biomedical Engineering from Boston University in 1994 and
earned an MBA at the University of Southern California in 1997.

OTHER ACCOUNTS. The table below provides information about the other accounts managed by Messrs. Stallings and Nazer, as of
December 31, 2007:

Number of Accounts Assets Managed for which
Number of Total Assets Managed for which Adyvisory Fee is
Accounts Managed Adyvisory Fee is Performance Based
Type of Account Managed (in millions) Performance Based (in millions)
R. Brendt Stallings
Registered Investment Companies 3 9 441.7 0 0
Other pooled investment vehicles 77 $ 255.6 5 % 227.5
Other Accounts 18 3 1,331.5 0 0
Husan Nazer
Registered Investment Companies 2 $ 401.6 0 0
Other pooled investment vehicles 0 0 0 0
Other accounts 13 $ 723.7 0 0

COMPENSATION STRUCTURE. The overall objective of the compensation program for portfolio managers is for TCW Investment
Management Company (the Advisor ) to attract what it considers competent and expert investment professionals and to retain them over the
long-term. Compensation is comprised of several components which, in the aggregate, are designed to achieve these objectives and to reward the
portfolio managers for their contribution to the success of their clients and the Advisor and its affiliates within The TCW Group (collectively,
TCW ). Portfolio managers are compensated through a combination of base salary, profit sharing based compensation ( profit sharing ),
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bonus and equity incentive participation in the Advisor s immediate parent, The TCW Group, Inc. and/or ultimate parent, Société Générale
( equity incentives ). Profit sharing and equity incentives generally represent most of the portfolio managers compensation. In some cases,
portfolio managers are eligible for discretionary bonuses.

Salary. Salary is agreed to with managers at time of employment and is reviewed from time to time. It does not change
significantly and often does not constitute a significant part of the portfolio manager s compensation.

Profit Sharing. Profit sharing is linked quantitatively to a fixed percentage of income relating to accounts in the
investment strategy area for which the portfolio managers are responsible and is paid quarterly. Profit sharing may be
determined on a gross basis, without the deduction of expenses; in most cases, revenues are allocated to a pool and
profit sharing compensation is paid
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out after the deduction of group expenses. The profit sharing percentage used to compensate a portfolio manager for management of the Fund is
generally the same as that used to compensate them for all other client accounts they manage in the same strategy for TCW, with limited
exceptions involving grandfathered accounts (accounts that become clients of TCW before or after a specified date or former clients of a
manager that joined TCW from another firm), firm capital of TCW or accounts sourced through a distinct distribution channel. Income included
in a profit sharing pool will relate to the products managed by the portfolio manager. In some cases, the pool includes revenues related to more
than one equity or fixed income product where the portfolio managers work together as a team, in which case each participant in the pool is
entitled to profit sharing derived from all the included products. In certain cases, a portfolio manager may also participate in a profit sharing pool
that includes revenues from products besides the strategies offered in the TCW Funds, including alternative investment products (as described
below); the portfolio manger would be entitled to participate in such pool where he or she supervises, is involved in the management of, or is
associated with a group, other members of which manage, such products. Profit sharing arrangements are generally the result of agreement
between the portfolio manager and TCW, although in some cases they may be discretionary based on supervisor allocation.

In some cases, the profit sharing percentage is subject to increase based on the relative pre-tax performance of the investment strategy composite
returns, net of fees and expenses, to that of the benchmark. The measurement of performance relative to the benchmark can be based on single
year or multiple year metrics, or a combination thereof. The benchmark used is the one associated with the Fund managed by the portfolio
manager as disclosed in the prospectus, except in the case of the Growth Insights Fund where profit sharing of managers is tied to the full menu
of TCW-managed equity products that outperform their associated benchmarks. Benchmarks vary from strategy to strategy but, within a given
strategy, the same benchmark applies to all accounts, including the Funds. In the case of the Equities and Focused Equities Funds, which have
two benchmarks, the Russell 1000 Value is used.

Certain accounts of TCW (but not the Funds) have a performance (or incentive) fee in addition to or in lieu of an asset-based fee. For these
accounts, the profit sharing pool from which the portfolio managers profit sharing compensation is paid will include the performance fees. For
investment strategies investing in marketable securities such as those employed in the Funds, the performance fee normally consists of an
increased asset-based fee, the increased percentage of which is tied to the performance of the account relative to a benchmark (usually the
benchmark associated with the strategy). In these marketable securities strategies, the profit sharing percentage applied relative to performance
fees is generally the same as it is for the asset-based fees chargeable to the Fund. In the case of alternative investment strategies and TCW s alpha
strategies , performance fees are based on the account achieving net gains over a specified rate of return to the account or to a class of securities
in the account. Profit sharing for alternative investment strategies may also include structuring or transaction fees. Alpha strategies are those
in which the strategy seeks to provide incremental risk-adjusted return relative to a LIBOR rate of return through alpha and beta isolation
techniques, that include the use of options, forwards and derivative instruments. Alternative investment strategies include (a) mezzanine or
other forms of privately placed financing, distressed investing, private equity, project finance, real estate investments, leveraged strategies
(including short sales) and other similar strategies not employed by the Funds or (b) strategies employed by the Funds that are offered in
structured vehicles, such as collateralized loan obligations or collateralized debt obligations or in private funds (sometimes referred to as hedge
funds). In the case of certain alternative investment products in which a portfolio manager may be entitled to profit sharing compensation, the
profit sharing percentage for performance fees may be lower or higher than the percentage applicable to the asset-based fees.

Discretionary Bonus/Guaranteed Minimums. In general, portfolio managers do not receive discretionary bonuses. However, in
some cases where portfolio managers do not receive profit sharing or where the company has determined the
combination of salary and profit sharing does not adequately compensate the portfolio manager, discretionary bonuses
may be paid by TCW. Also, pursuant to contractual arrangements, some portfolio managers may be entitled to a
mandatory bonus if the sum of their salary and profit sharing does not meet certain minimum thresholds.

Equity Incentives. All portfolio managers participate in equity incentives based on overall firm performance of TCW and
its affiliates, through stock ownership or participation in stock option or stock appreciation plans of TCW and/or
Société Générale. The TCW 2001 and 2005 TCW Stock Option Plans provide eligible portfolio managers the
opportunity to participate in an effective economic interest in TCW, the value of which is tied to TCW s annual
financial performance as a whole. Participation is generally determined in the discretion of TCW, taking into account
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factors relevant to the portfolio manager s contribution to the success of TCW. Portfolio managers participating in the
TCW 2001 or 2005 TCW Stock Option Plan will also generally participate in Société Générale s Stock Option Plan
which grants options on its common stock, the value of which may be realized after certain vesting requirements are
met. Some portfolio managers are direct stockholders of TCW and/or Société Générale, as well.

Other Plans and Compensation Vehicles. Portfolio managers may also participate in a deferred compensation plan that is
generally available to a wide-range of officers of TCW, the purpose of which is to allow the participant to defer
portions of
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income to a later date while accruing earnings on a tax-deferred basis based on performance of TCW-managed products selected by the
participant. Portfolio managers may also elect to participate in TCW s 401(k) plan, to which they may contribute a portion of their pre- and
post-tax compensation to the plan for investment on a tax-deferred basis.

OWNERSHIP BY PORTFOLIO MANAGERS. None of the individuals at the firm responsible for the day-to-day management of the Fund
owns any shares of the Fund.

Potential conflicts of interest in managing multiple accounts

Like other investment professionals with multiple clients, a portfolio manager for a Fund may face certain potential conflicts of interest in
connection with managing both the Fund and other accounts at the same time. The paragraphs below describe some of these potential conflicts,
which may be faced by investment professionals at most major financial firms. ALPS Advisors, Inc. and the Fund have adopted compliance
policies and procedures that attempt to address certain of these potential conflicts.

The management of accounts with different advisory fee rates and/or fee structures, including accounts that pay advisory fees based on account
performance ( performance fee accounts ), may raise potential conflicts of interest by creating an incentive to favor higher-fee accounts. These
potential conflicts may include, among others:

e The most attractive investments could be allocated to higher-fee accounts or performance fee accounts.

e The trading of higher-fee accounts could be favored as to timing and/or execution price. For example, higher-fee
accounts could be permitted to sell securities earlier than other accounts when a prompt sale is desirable or to buy
securities at an earlier and more opportune time.

e The trading of other accounts could be used to benefit higher-fee accounts (front- running).

e The investment management team could focus their time and efforts primarily on higher-fee accounts due to a
personal stake in compensation.

Potential conflicts of interest may also arise when the portfolio managers have personal investments in other accounts that may create an
incentive to favor those accounts.
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A potential conflict of interest may arise when a Fund and other accounts purchase or sell the same securities. On occasions when a portfolio
manager considers the purchase or sale of a security to be in the best interests of a Fund as well as other accounts, the adviser s trading desk may,
to the extent permitted by applicable laws and regulations, aggregate the securities to be sold or purchased in order to obtain the best execution
and lower brokerage commissions, if any. Aggregation of trades may create the potential for unfairness to a Fund or another account if one
account is favored over another in allocating the securities purchased or sold for example, by allocating a disproportionate amount of a security
that is likely to increase in value to a favored account.

Cross trades, in which one account sells a particular security to another account (potentially saving transaction costs for both accounts), may also
pose a potential conflict of interest. Cross trades may be seen to involve a potential conflict of interest if, for example, one account is permitted
to sell a security to another account at a higher price than an independent third party would pay. The Fund has adopted compliance procedures
that provide that any transactions between a Fund and another advised account are to be made at an independent current market price, as
required by law.

Another potential conflict of interest may arise based on the different investment objectives and strategies of a Fund and other accounts. For
example, another account may have a shorter-term investment horizon or different investment objectives, policies or restrictions than a Fund.
Depending on another account s objectives or other factors, a portfolio manager may give advice and make decisions that may differ from advice
given, or the timing or nature of decisions made, with respect to a Fund. In addition, investment decisions are the product of many factors in
addition to basic suitability for the particular account involved. Thus, a particular security may be bought or sold for certain accounts even

though it could have been bought or sold for other accounts at the same time. More rarely, a particular security may be bought for one or more
accounts managed by a portfolio manager when one or more other accounts are selling the security (including short sales). There may be
circumstances when purchases or sales of portfolio securities for one or more accounts may have an adverse effect on other accounts.
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A Fund s portfolio manager who is responsible for managing multiple funds and/or accounts may devote unequal time and attention to the
management of those funds and/or accounts. As a result, the portfolio manager may not be able to formulate as complete a strategy or identify
equally attractive investment opportunities for each of those accounts as might be the case if he or she were to devote substantially more
attention to the management of a single fund. The effects of this potential conflict may be more pronounced where funds and/or accounts
overseen by a particular portfolio manager have different investment strategies.

A Fund s portfolio managers may be able to select or influence the selection of the brokers and dealers that are used to execute securities
transactions for the Fund. In addition to executing trades, some brokers and dealers provide portfolio managers with brokerage and research
services (as those terms are defined in Section 28(e) of the Securities Exchange Act of 1934), which may result in the payment of higher
brokerage fees than might have otherwise be available. These services may be more beneficial to certain funds or accounts than to others.
Although the payment of brokerage commissions is subject to the requirement that the portfolio manager determine in good faith that the
commissions are reasonable in relation to the value of the brokerage and research services provided to the fund, a portfolio manager s decision as
to the selection of brokers and dealers could yield disproportionate costs and benefits among the funds and/or accounts that he or she manages.

The adviser or an affiliate may provide more services (such as distribution or recordkeeping) for some types of funds or accounts than for others.
In such cases, a portfolio manager may benefit, either directly or indirectly, by devoting disproportionate attention to the management of fund
and/or accounts that provide greater overall returns to the investment manager and its affiliates.

A Fund s portfolio manager(s) may also face other potential conflicts of interest in managing the Fund, and the description above is not a
complete description of every conflict that could be deemed to exist in managing both a Fund and other accounts. In addition, a Fund s portfolio
manager may also manage other accounts (including their personal assets or the assets of family members) in their personal capacity. The
management of these accounts may also involve certain of the potential conflicts described above. Investment personnel at the advisers,
including each Fund s portfolio manager, are subject to restrictions on engaging in personal securities transactions pursuant to Codes of Ethics
adopted by the adviser.

Each of the Fund s sub-advisers has trade allocation and other policies and procedures that it believes are reasonably designed to address these
and other potential conflicts of interest.

Item 9. Purchases of Equity Securities by Closed-End Management Investment Company and Affiliated Purchasers.

During the six months ended December 31, 2007, there were no purchases made by or on behalf of the registrant or any affiliated purchaser , as
defined in Rule 10b-18(a)(3) under the Securities Exchange Act of 1934 ( Exchange Act ), of shares or other units of any class of the registrant s
equity securities that are registered by the registrant pursuant to Section 12 of the Exchange Act.

Item 10. Submission of Matters to a Vote of Security Holders.

There have not been any material changes to the procedures by which shareholders may recommend nominees to the registrant s board of
directors, since those procedures were last disclosed in response to the requirements of Item 7(d)(2)(ii)(G) of Schedule 14A or this Item.
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Item 11. Controls and Procedures.

(@) The registrant s principal executive officer and principal financial officers, based on their evaluation of the
registrant s disclosure controls and procedures as of a date within 90 days of the filing of this report, have concluded
that such controls and procedures are adequately designed to ensure that information required to be disclosed by the
registrant in Form N-CSR is accumulated and communicated to the registrant s management, including the principal
executive officer and principal financial officer, or persons performing similar functions, as appropriate to allow
timely decisions regarding required disclosure.
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(b) There were no changes in the registrant s internal control over financial reporting that occurred during the
registrant s second fiscal quarter of the period covered by this report that has materially affected, or is reasonably likely
to materially affect, the registrant s internal control over financial reporting.

Item 12. Exhibits.

(a)(1) Code of ethics required to be disclosed under Item 2 of Form N-CSR attached hereto as Exhibit 12.(a)(1).

(a)(2) Certifications pursuant to Rule 30a-2(a) under the Investment Company Act of 1940 (17 CFR 270.30a-2(a)) attached hereto as
Exhibit 99.CERT.

(a)(3) Not applicable.

(b) Certification pursuant to Rule 30a-2(b) under the Investment Company Act of 1940 (17 CFR 270.30a-2(b)) attached hereto as
Exhibit 99.906CERT.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the registrant has duly caused

this report to be signed on its behalf by the undersigned, thereunto duly authorized.

LIBERTY ALL-STAR GROWTH FUND, INC.

By: /s/ William R. Parmentier, Jr.
William R. Parmentier, Jr. (Principal Executive Officer)
President

Date: March 7, 2008

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the registrant has duly caused

this report to be signed on its behalf by the undersigned, thereunto duly authorized.

LIBERTY ALL-STAR GROWTH FUND, INC.

By: /s/William R. Parmentier, Jr.
William R. Parmentier, Jr. (Principal Executive Officer)
President
Date: March 7, 2008
By: /s/ Jeremy O. May
Jeremy O. May (Principal Financial Officer)
Treasurer
Date: March 7, 2008
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