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Senior Medium-Term Notes, Series C

Upside Booster Notes with Barrier, due April 30, 2019
Linked to the EURO STOXX 50® Index

•The notes are designed for investors who seek a fixed positive return equal to the Booster Percentage of 22.00% if
the Final Level (as defined below) of the Underlying Asset is greater than or equal to the Barrier Level of 90% but
the Percentage Change is less than or equal to the Booster Percentage, and a one-for-one positive return if the
Percentage Change of the Underlying Asset is greater than the Booster Percentage. Investors should be willing to
forgo periodic interest, and be willing to lose 1% of their principal amount for each 1% that the level of the
Underlying Asset decreases from the Initial Level at maturity if the Percentage Change is less than the Barrier
Percentage.

• Investors in the notes may lose up to 100% of their principal at maturity.

• Any payment at maturity is subject to the credit risk of Bank of Montreal.

• The notes will not be listed on any securities exchange.

• The notes will be issued in minimum denominations of $1,000 and integral multiples of $1,000.

•The offering is expected to price on or about April 26, 2016, and the notes are expected to settle through the
facilities of The Depository Trust Company on or about April 29, 2016.

• The notes are scheduled to mature on or about April 30, 2019.

• The CUSIP number of the notes is 06367TDB3.

•Our subsidiary, BMO Capital Markets Corp. (“BMOCM”), is the agent for this offering.  See “Supplemental Plan of
Distribution (Conflicts of Interest)” below.

Investing in the notes involves risks, including those described in the “Selected Risk Considerations” section beginning
on page P-4 of this pricing supplement, the “Additional Risk Factors Relating to the Notes” section beginning on page
PS-5 of the product supplement, and the “Risk Factors” section beginning on page S-1 of the prospectus supplement and
on page 7 of the prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these notes or passed upon the accuracy of this pricing supplement, the product supplement, the prospectus
supplement or the prospectus.  Any representation to the contrary is a criminal offense.
The notes will be our unsecured obligations and will not be savings accounts or deposits that are insured by the United
States Federal Deposit Insurance Corporation, the Bank Insurance Fund, the Canada Deposit Insurance Corporation or
any other governmental agency or instrumentality or other entity.
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On the date of this preliminary pricing supplement, based on the terms set forth above, the estimated initial value of
the notes is $943.70 per $1,000 in principal amount. The estimated initial value of the notes on the Pricing Date may
differ from this value but will not be less than $925.00 per $1,000 in principal amount. However, as discussed in more
detail in this pricing supplement, the actual value of the notes at any time will reflect many factors and cannot be
predicted with accuracy.

Price to Public Agent’s Commission
Proceeds to Bank of

Montreal

Per Note US$1,000 US$12.00 US$988.00

Total US$    ● US$    ● US$    ●

BMO CAPITAL MARKETS
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Key Terms of the Notes:

Underlying Asset: EURO STOXX 50® Index (Bloomberg symbol: SX5E).  See the section
below entitled “The Underlying Asset” for additional information about the
Underlying Asset.

Payment at Maturity: (i) If the Percentage Change is greater than the Booster Percentage, then the
amount that the investors will receive at maturity for each $1,000 in
principal amount of the notes will equal:

Principal Amount + (Principal Amount × Percentage Change)

(ii) If the Percentage Change is between the Barrier Percentage and the
Booster Percentage, inclusive, then the amount that the investors will
receive at maturity for each $1,000 in principal amount of the notes will be
calculated as follows:

Principal Amount + (Principal Amount × Booster Percentage)

(iii) If the Percentage Change is less than the Barrier Percentage, then the
payment at maturity will equal:

Principal Amount + (Principal Amount × Percentage Change)

If the Percentage Change is less than -10%, investors will lose all or a
portion of the principal amount of the notes.

Initial Level: The closing level of the Underlying Asset on the Pricing Date.

Final Level: The closing level of the Underlying Asset on the Valuation Date.

Barrier Level: 90% of the Initial Level.

Barrier Percentage: -10%. Accordingly, if the Final Level is less than the Barrier Level, you
will receive less than the principal amount of your notes at maturity, and
you could lose up to 100% of the principal amount of your notes.

Booster Percentage: 22.00%

Percentage Change: Final Level – Initial Level, expressed as a percentage.
Initial Level

Pricing Date: On or about April 26, 2016

Settlement Date: On or about April 29, 2016, as determined on the Pricing Date.

Valuation Date: On or about April 25, 2019, as determined on the Pricing Date.
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Maturity Date: On or about April 30, 2019, as determined on the Pricing Date.

Automatic Redemption: Not applicable.

Calculation Agent: BMOCM

Selling Agent: BMOCM

The Pricing Date and the Settlement Date are subject to change. The actual Pricing Date, Settlement Date, Valuation
Date and Maturity Date will be set forth in the final pricing supplement.

P-2
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Additional Terms of the Notes

You should read this pricing supplement together with the product supplement dated October 1, 2015, the prospectus
supplement dated June 27, 2014 and the prospectus dated June 27, 2014.  This pricing supplement, together with the
documents listed below, contains the terms of the notes and supersedes all other prior or contemporaneous oral
statements as well as any other written materials including preliminary or indicative pricing terms, correspondence,
trade ideas, structures for implementation, sample structures, fact sheets, brochures or other educational materials of
ours or the agent. You should carefully consider, among other things, the matters set forth in “Additional Risk Factors
Relating to the Notes” in the product supplement, as the notes involve risks not associated with conventional debt
securities. We urge you to consult your investment, legal, tax, accounting and other advisers before you invest in the
notes.

You may access these documents on the SEC website at www.sec.gov as follows (or if such address has changed, by
reviewing our filings for the relevant date on the SEC website):

• Product supplement dated October 1, 2015:
http://www.sec.gov/Archives/edgar/data/927971/000121465915006898/c101150424b5.htm

• Prospectus supplement dated June 27, 2014:
http://www.sec.gov/Archives/edgar/data/927971/000119312514254915/d750935d424b5.htm

• Prospectus dated June 27, 2014:
http://www.sec.gov/Archives/edgar/data/927971/000119312514254905/d749601d424b2.htm

Our Central Index Key, or CIK, on the SEC website is 927971.  As used in this pricing supplement, “we,” “us” or “our”
refers to Bank of Montreal.

We have filed a registration statement (including a prospectus) with the SEC for the offerings to which this document
relates. Before you invest, you should read the prospectus in that registration statement and the other documents that
we have filed with the SEC for more complete information about us and this offering.  You may obtain these
documents free of charge by visiting the SEC’s website at http://www.sec.gov. Alternatively, we will arrange to send
to you the prospectus (as supplemented by the prospectus supplement and product supplement) if you request it by
calling our agent toll-free at 1-877-369-5412.

P-3
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Selected Risk Considerations

An investment in the notes involves significant risks. Investing in the notes is not equivalent to investing directly in
the Underlying Asset.  These risks are explained in more detail in the “Additional Risk Factors Relating to the Notes”
section of the product supplement.

•Your investment in the notes may result in a loss. — You may lose some or all of your investment in the notes. The
payment at maturity will be based on the Final Level, and whether the Final Level of the Underlying Asset on the
Valuation Date has declined from the Initial Level to a level that is less than the Barrier Level.  If the Final Level is
less than the Barrier Level, you will lose 1% of the principal amount of your notes for each 1% that the Final Level
is less than the Initial Level.  Accordingly, you could lose up to 100% of the principal amount of the notes.

•Your investment is subject to the credit risk of Bank of Montreal. — Our credit ratings and credit spreads may
adversely affect the market value of the notes. Investors are dependent on our ability to pay the amount due at
maturity, and therefore investors are subject to our credit risk and to changes in the market’s view of our
creditworthiness. Any decline in our credit ratings or increase in the credit spreads charged by the market for taking
our credit risk is likely to adversely affect the value of the notes.

•Potential conflicts. — We and our affiliates play a variety of roles in connection with the issuance of the notes,
including acting as calculation agent. In performing these duties, the economic interests of the calculation agent and
other affiliates of ours are potentially adverse to your interests as an investor in the notes. We or one or more of our
affiliates may also engage in trading securities included in the Underlying Asset on a regular basis as part of our
general broker-dealer and other businesses, for proprietary accounts, for other accounts under management or to
facilitate transactions for our customers. Any of these activities could adversely affect the level of the Underlying
Asset and, therefore, the market value of the notes. We or one or more of our affiliates may also issue or underwrite
other securities or financial or derivative instruments with returns linked or related to changes in the performance of
the Underlying Asset. By introducing competing products into the marketplace in this manner, we or one or more of
our affiliates could adversely affect the market value of the notes.

•Our initial estimated value of the notes will be lower than the price to public. — Our initial estimated value of the
notes is only an estimate, and is based on a number of factors.  The price to public of the notes will exceed our
initial estimated value, because costs associated with offering, structuring and hedging the notes are included in the
price to public, but are not included in the estimated value.  These costs include the underwriting discount and
selling concessions, the profits that we and our affiliates expect to realize for assuming the risks in hedging our
obligations under the notes, and the estimated cost of hedging these obligations.  The initial estimated value may be
as low as the amount indicated on the cover page of this pricing supplement.

•Our initial estimated value does not represent any future value of the notes, and may also differ from the estimated
value of any other party. — Our initial estimated value of the notes as of the date of this preliminary pricing
supplement is, and our estimated value as determined on the Pricing Date will be, derived using our internal pricing
models.  This value is based on market conditions and other relevant factors, which include volatility of the
Underlying Asset, dividend rates and interest rates.  Different pricing models and assumptions could provide values
for the notes that are greater than or less than our initial estimated value.  In addition, market conditions and other
relevant factors after the Pricing Date are expected to change, possibly rapidly, and our assumptions may prove to
be incorrect.  After the Pricing Date, the value of the notes could change dramatically due to changes in market
conditions, our creditworthiness, and the other factors set forth in this pricing supplement and the product
supplement. These changes are likely to impact the price, if any, at which we or BMOCM would be willing to
purchase the notes from you in any secondary market transactions.  Our initial estimated value does not represent a
minimum price at which we or our affiliates would be willing to buy your notes in any secondary market at any
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time.

•The terms of the notes are not determined by reference to the credit spreads for our conventional fixed-rate debt. — To
determine the terms of the notes, we will use an internal funding rate that represents a discount from the credit
spreads for our conventional fixed-rate debt.  As a result, the terms of the notes are less favorable to you than if we
had used a higher funding rate.

P-4

Edgar Filing: BANK OF MONTREAL /CAN/ - Form FWP

7



•Certain costs are likely to adversely affect the value of the notes. — Absent any changes in market conditions, any
secondary market prices of the notes will likely be lower than the price to public.  This is because any secondary
market prices will likely take into account our then-current market credit spreads, and because any secondary
market prices are likely to exclude all or a portion of the agent’s commission and the hedging profits and estimated
hedging costs that are included in the price to public of the notes and that may be reflected on your account
statements.  In addition, any such price is also likely to reflect a discount to account for costs associated with
establishing or unwinding any related hedge transaction, such as dealer discounts, mark-ups and other transaction
costs.  As a result, the price, if any, at which BMOCM or any other party may be willing to purchase the notes from
you in secondary market transactions, if at all, will likely be lower than the price to public.  Any sale that you make
prior to the maturity date could result in a substantial loss to you.

•You will not have any shareholder rights and will have no right to receive any shares of any company included in
the Underlying Asset at maturity. — Investing in your notes will not make you a holder of any shares of any company
included in the Underlying Asset.  Neither you nor any other holder or owner of the notes will have any voting
rights, any right to receive dividends or other distributions or any other rights with respect to those securities.

•Changes that affect the Underlying Asset will affect the market value of the notes and the amount you will receive
at maturity. — The policies of STOXX Limited (“STOXX”), the sponsor of the Underlying Asset, concerning the
calculation of the Underlying Asset, additions, deletions or substitutions of the components of the Underlying Asset
and the manner in which changes affecting those components, such as stock dividends, reorganizations or mergers,
may be reflected in the Underlying Asset and, therefore, could affect the level of the Underlying Asset, the amount
payable on the notes at maturity, and the market value of the notes prior to maturity.  The amount payable on the
notes and their market value could also be affected if STOXX changes these policies, for example, by changing the
manner in which it calculates the Underlying Asset, or if STOXX discontinues or suspends the calculation or
publication of the Underlying Asset.

• We have no affiliation with STOXX and will not be responsible for any actions taken by STOXX.
STOXX is not an affiliate of ours and will not be involved in the offering of the notes in any
way.  Consequently, we have no control over the actions of STOXX, including any actions of the type
that would require the calculation agent to adjust the payment to you at maturity.  STOXX has no
obligation of any sort with respect to the notes.  Thus, STOXX has no obligation to take your interests
into consideration for any reason, including in taking any actions that might affect the value of the
notes. None of our proceeds from the issuance of the notes will be delivered to STOXX.

•Lack of liquidity. — The notes will not be listed on any securities exchange.  BMOCM may offer to purchase the
notes in the secondary market, but is not required to do so. Even if there is a secondary market, it may not provide
enough liquidity to allow you to trade or sell the notes easily. Because other dealers are not likely to make a
secondary market for the notes, the price at which you may be able to trade the notes is likely to depend on the
price, if any, at which BMOCM is willing to buy the notes.

•Hedging and trading activities.  — We or any of our affiliates may carry out hedging activities related to the notes,
including purchasing or selling securities included in the Underlying Asset, or futures or options relating to the
Underlying Asset, or other derivative instruments with returns linked or related to changes in the performance of the
Underlying Asset.  We or our affiliates may also engage in trading relating to the Underlying Asset from time to
time. Any of these hedging or trading activities on or prior to the Pricing Date and during the term of the notes
could adversely affect our payment to you at maturity.

•Many economic and market factors will influence the value of the notes. — In addition to the level of the Underlying
Asset and interest rates on any trading day, the value of the notes will be affected by a number of economic and
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market factors that may either offset or magnify each other, and which are described in more detail in the product
supplement.

•You must rely on your own evaluation of the merits of an investment linked to the Underlying Asset. — In the
ordinary course of their businesses, our affiliates from time to time may express views on expected movements in
the level of the Underlying Asset or the prices of the securities included in the Underlying Asset.  One or more of
our affiliates have published, and in the future may publish, research reports that express views on the Underlying
Asset or these securities.  However, these views are subject to change from time to time.  Moreover, other
professionals who deal in the markets relating to the Underlying Asset at any time may have significantly different
views from those of our affiliates.  You are encouraged to derive information concerning the Underlying Asset from
multiple sources, and you should not rely on the views expressed by our affiliates.

Neither the offering of the notes nor any views which our affiliates from time to time may express in the ordinary
course of their businesses constitutes a recommendation as to the merits of an investment in the notes.

P-5
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•Significant aspects of the tax treatment of the notes are uncertain.  The tax treatment of the notes is uncertain.  We
do not plan to request a ruling from the Internal Revenue Service or from any Canadian authorities regarding the tax
treatment of the notes, and the Internal Revenue Service or a court may not agree with the tax treatment described in
this pricing supplement.

The Internal Revenue Service has issued a notice indicating that it and the Treasury Department are actively
considering whether, among other issues, a holder should be required to accrue interest over the term of an
instrument such as the notes even though that holder will not receive any payments with respect to the notes until
maturity and whether all or part of the gain a holder may recognize upon sale or maturity of an instrument such as
the notes could be treated as ordinary income.  The outcome of this process is uncertain and could apply on a
retroactive basis.

Please read carefully the section entitled “U.S. Federal Tax Information” in this pricing supplement, the section
entitled “Supplemental Tax Considerations—Supplemental U.S. Federal Income Tax Considerations” in the
accompanying product supplement, the section “United States Federal Income Taxation” in the accompanying
prospectus and the section entitled “Certain Income Tax Consequences” in the accompanying prospectus
supplement.  You should consult your tax advisor about your own tax situation.

Additional Risks Relating to the Underlying Asset

•An investment in the notes is subject to risks associated with foreign securities markets. The Underlying Asset
tracks the value of certain European equity securities.  You should be aware that investments in securities linked to
the value of foreign equity securities involve particular risks.  The foreign securities markets comprising the
Underlying Asset may have less liquidity and may be more volatile than U.S. or other securities markets and market
developments may affect foreign markets differently from U.S. or other securities markets.  Direct or indirect
government intervention to stabilize these foreign securities markets, as well as cross-shareholdings in foreign
companies, may affect trading prices and volumes in these markets.  Also, there is generally less publicly available
information about foreign companies than about those U.S. companies that are subject to the reporting requirements
of the U.S. Securities and Exchange Commission, and foreign companies are subject to accounting, auditing and
financial reporting standards and requirements that differ from those applicable to U.S. reporting companies.

Prices of securities in Europe are subject to political, economic, financial and social factors that apply in that
market.  These factors, which could negatively affect those securities markets, include the possibility of recent or
future changes in European economic and fiscal policies, the possible imposition of, or changes in, currency
exchange laws or other laws or restrictions applicable to European companies or investments in European equity
securities and the possibility of fluctuations in the rate of exchange between currencies, the possibility of outbreaks
of hostility and political instability and the possibility of natural disaster or adverse public health development in the
region.  Moreover, European economies may differ favorably or unfavorably from the U.S. economy in important
respects such as growth of gross national product, rate of inflation, capital reinvestment, resources and
self-sufficiency.

•An investment in the notes is subject to foreign currency exchange rate risk. The securities composing the
Underlying Asset are traded in euros. The value of the notes will not be adjusted for exchange rate fluctuations
between the U.S. dollar and the euro, however any currency fluctuations could affect the level of the Underlying
Asset. Accordingly, the market value of the notes and the payments on the notes could be adversely affected as a
result of such exchange rate fluctuations.

P-6
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 Hypothetical Return on the Notes at Maturity

The following table and examples illustrate the hypothetical return at maturity on a $1,000 investment in the
notes.  The “return,” as used in this section is the number, expressed as a percentage, which results from comparing the
payment at maturity per $1,000 in principal amount of the notes to $1,000. The hypothetical total returns set forth
below are based on a hypothetical Initial Level of 100.00, the Barrier Percentage of -10.00% (the Barrier Level is 90%
of the Initial Level), and the Booster Percentage of 22.00%. The hypothetical returns set forth below are for
illustrative purposes only and may not be the actual returns applicable to investors in the notes. The numbers
appearing in the following table and in the examples below have been rounded for ease of analysis.

Hypothetical Final Level Percentage Change Return on the Notes
0.00 -100.00% -100.00%
50.00 -50.00% -50.00%
70.00 -30.00% -30.00%
80.00 -20.00% -20.00%
85.00 -15.00% -15.00%
90.00 -10.00% 22.00%
95.00 -5.00% 22.00%
100.00 0.00% 22.00%
105.00 5.00% 22.00%
110.00 10.00% 22.00%
115.00 15.00% 22.00%
122.00 22.00% 22.00%
125.00 25.00% 25.00%
130.00 30.00% 30.00%
140.00 40.00% 40.00%
150.00 50.00% 50.00%
160.00 60.00% 60.00%
180.00 80.00% 80.00%
200.00 100.00% 100.00%

Hypothetical Examples of Amounts Payable at Maturity

The following examples illustrate how the returns set forth in the table above are calculated.

Example 1: The level of the Underlying Asset decreases from the hypothetical Initial Level of 100.00 to a hypothetical
Final Level of 70.00, representing a Percentage Change of -30%.  Because the Percentage Change is negative and the
hypothetical Final Level of 70.00 is less than the Initial Level by more than the Barrier Percentage of -10%, the
investor receives a payment at maturity of $700.00 per $1,000.00 in principal amount of the notes, calculated as
follows:

$1,000 + ($1,000 x -30%) = $700.00

Example 2: The level of the Underlying Asset decreases from the hypothetical Initial Level of 100.00 to a hypothetical
Final Level of 95.00, representing a Percentage Change of -5%.  Although the Percentage Change is negative, because
the hypothetical Final Level of 95.00 is less than the Initial Level by not more than the Barrier Percentage of -10%,
the investor receives a payment at maturity of $1,220.00 per $1,000.00 in principal amount of the notes, representing a
positive return equal to the Booster Percentage.
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Example 3: The level of the Underlying Asset increases from the hypothetical Initial Level of 100.00 to a hypothetical
Final Level of 110.00, representing a Percentage Change of 10%.  Because the hypothetical Final Level of 110.00 is
greater than the Initial Level and the Percentage Change of 10% does not exceed the Booster Percentage, the investor
receives a payment at maturity of $1,220.00 per $1,000.00 in principal amount of the notes, representing a positive
return equal to the Booster Percentage.

Example 4: The level of the Underlying Asset increases from the hypothetical Initial Level of 100.00 to a hypothetical
Final Level of 150.00, representing a Percentage Change of 50%.  Because the Final Level of 150.00 is greater than
the Initial Level and the Percentage Change of 50% exceeds the Booster Percentage of 22.00%, the investor receives a
payment at maturity of $1,500.00 per $1,000.00 in principal amount of the notes, calculated as follows:

$1,000 + ($1,000 x 50%) = $1,500

P-7

Edgar Filing: BANK OF MONTREAL /CAN/ - Form FWP

13



U.S. Federal Tax Information

By purchasing the notes, each holder agrees (in the absence of a change in law, an administrative determination or a
judicial ruling to the contrary) to treat each note as a pre-paid cash-settled derivative contract for U.S. federal income
tax purposes.  However, the U.S. federal income tax consequences of your investment in the notes are uncertain and
the Internal Revenue Service could assert that the notes should be taxed in a manner that is different from that
described in the preceding sentence.  Please see the discussion (including the opinion of our counsel Morrison &
Foerster LLP) in the product supplement under “Supplemental Tax Considerations—Supplemental U.S. Federal Income
Tax Considerations,” which applies to the notes.

Recently finalized Treasury regulations provide that withholding on “dividend equivalent” payments (as discussed in the
product supplement), if any, will not apply to notes issued before January 1, 2017.

Supplemental Plan of Distribution (Conflicts of Interest)

BMOCM will purchase the notes from us at a purchase price reflecting the commission set forth on the cover page of
this pricing supplement. BMOCM has informed us that, as part of its distribution of the notes, it will reoffer the notes
to other dealers who will sell them. Each such dealer, or each additional dealer engaged by a dealer to whom
BMOCM reoffers the notes, will receive a commission from BMOCM, which will not exceed the commission set
forth on the cover page. This commission includes a selling concession of up to 1.6% of the principal amount that we
or one of our affiliates will pay to one or more dealers in connection with the distribution of the notes.

We own, directly or indirectly, all of the outstanding equity securities of BMOCM, the agent for this offering. In
accordance with FINRA Rule 5121, BMOCM may not make sales in this offering to any of its discretionary accounts
without the prior written approval of the customer.

We reserve the right to withdraw, cancel or modify the offering of the notes and to reject orders in whole or in
part.  You may cancel any order for the notes prior to its acceptance.

You should not construe the offering of the notes as a recommendation of the merits of acquiring an investment linked
to the Underlying Asset or as to the suitability of an investment in the notes.

BMOCM may, but is not obligated to, make a market in the notes. BMOCM will determine any secondary market
prices that it is prepared to offer in its sole discretion.

We may use this pricing supplement in the initial sale of the notes. In addition, BMOCM or another of our affiliates
may use the final pricing supplement relating to the notes in market-making transactions in any notes after their initial
sale.  Unless BMOCM or we inform you otherwise in the confirmation of sale, the final pricing supplement is being
used by BMOCM in a market-making transaction.

For a period of approximately three months following issuance of the notes, the price, if any, at which we or our
affiliates would be willing to buy the notes from investors, and the value that BMOCM may also publish for the notes
through one or more financial information vendors and which could be indicated for the notes on any brokerage
account statements, will reflect a temporary upward adjustment from our estimated value of the notes that would
otherwise be determined at that time. This temporary upward adjustment represents a portion of (a) the hedging profit
that we or our affiliates expect to realize over the term of the notes and (b) the underwriting discount and selling
concessions paid in connection with this offering.  The amount of this temporary upward adjustment will decline to
zero on a straight-line basis over the three-month period.
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Additional Information Relating to the Estimated Initial Value of the Notes

Our estimated initial value of the notes on the date of this preliminary pricing supplement, and that will be set forth on
the cover page of the final pricing supplement relating to the notes, equals the sum of the values of the following
hypothetical components:

•a fixed-income debt component with the same tenor as the notes, valued using our internal funding rate for
structured notes; and

• one or more derivative transactions relating to the economic terms of the notes.

P-8
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The internal funding rate used in the determination of the initial estimated value generally represents a discount from
the credit spreads for our conventional fixed-rate debt.  The value of these derivative transactions are derived from our
internal pricing models.  These models are based on factors such as the traded market prices of comparable derivative
instruments and on other inputs, which include volatility, dividend rates, interest rates and other factors.  As a result,
the estimated initial value of the notes on the Pricing Date will be determined based on market conditions at that time.

P-9
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The Underlying Asset

All disclosures contained in this pricing supplement regarding the Underlying Asset, including, without limitation, its
make up, method of calculation, and changes in its components, have been derived from publicly available sources.
The information reflects the policies of, and is subject to change by, STOXX. STOXX, which owns the copyright and
all other rights to the Underlying Asset, has no obligation to continue to publish, and may discontinue publication of,
the Underlying Asset. The consequences of STOXX discontinuing publication of the Underlying Asset are discussed
in the section of the product prospectus supplement entitled “General Terms of the Notes—Unavailability of the Level of
the Underlying Asset on a Valuation Date.” Neither we nor BMOCM accepts any responsibility for the calculation,
maintenance or publication of the Underlying Asset or any successor index.

The Underlying Asset was created by STOXX, which is currently owned by Deutsche Börse AG.  Publication of the
Underlying Asset began in February 1998, based on an initial Index level of 1,000 at December 31, 1991. On March
1, 2010, STOXX announced the removal of the “Dow Jones” prefix from all of its indices, including the Underlying
Asset. Additional information about the Underlying Asset is available on the STOXX Limited website:
http://www.stoxx.com.  However, information included in that website is not included or incorporated by reference in
this pricing supplement.

Underlying Asset Composition and Maintenance

For each of the 19 EURO STOXX regional supersector indices, the stocks are ranked in terms of free-float market
capitalization. The largest stocks are added to the selection list until the coverage is close to, but still less than, 60% of
the free-float market capitalization of the corresponding supersector index.  If the next highest-ranked stock brings the
coverage closer to 60% in absolute terms, then it is also added to the selection list. All current stocks in the index are
then added to the selection list.  All of the stocks on the selection list are then ranked in terms of free-float market
capitalization to produce the final index selection list.  The largest 40 stocks on the selection list are selected; the
remaining 10 stocks are selected from the largest remaining current stocks ranked between 41 and 60; if the number of
stocks selected is still below 50, then the largest remaining stocks are selected until there are 50 stocks. In exceptional
cases, STOXX’s management board can add stocks to and remove them from the selection list.

The index stocks are subject to a capped maximum index weight of 10%, which is applied on a quarterly basis.

The Underlying Asset is composed of 50 component stocks of market sector leaders from within the 19 EURO
STOXX® Supersector indices, which represent the Eurozone portion of the STOXX Europe 600® Supersector
indices.  The index stocks have a high degree of liquidity and represent the largest companies across a wide range of
market sectors.

Composition and Maintenance of the Underlying Asset

The composition of the Underlying Asset is reviewed annually, based on the closing stock data on the last trading day
in August.  Changes in the composition of the Underlying Asset are made to ensure that it includes the 50 market
sector leaders from within the EURO STOXX Index.

The free float factors for each component stock used to calculate the Underlying Asset, as described below, are
reviewed, calculated, and implemented on a quarterly basis and are fixed until the next quarterly review.

The Underlying Asset is subject to a “fast exit rule.”  The index stocks are monitored for any changes based on the
monthly selection list ranking.  A stock is deleted from the Underlying Asset if: (a) it ranks 75 or below on the
monthly selection list and (b) it has been ranked 75 or below for a consecutive period of two months in the monthly

Edgar Filing: BANK OF MONTREAL /CAN/ - Form FWP

17



selection list.  The highest-ranked stock that is not already an index stock will replace it.  Changes will be
implemented on the close of the fifth trading day of the month, and are effective the next trading day.

The Underlying Asset is also subject to a “fast entry rule.”  All stocks on the latest selection lists and initial public
offering (IPO) stocks are reviewed for a fast-track addition on a quarterly basis. A stock is added, if (a) it qualifies for
the latest STOXX blue-chip selection list generated end of February, May, August or November and (b) it ranks
within the “lower buffer” on this selection list.

The Underlying Asset is also reviewed on an ongoing basis.  Corporate actions (including initial public offerings,
mergers and takeovers, spin-offs, delistings, and bankruptcy) that affect the Underlying Asset composition are
immediately reviewed.  Any changes are announced, implemented, and effective in line with the type of corporate
action and the magnitude of the effect.

P-10
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Calculation of the EURO STOXX 50® Index

The Underlying Asset is calculated with the “Laspeyres formula,” which measures the aggregate price changes in the
index stocks against a fixed base quantity weight.  The formula for calculating the Underlying Asset value can be
expressed as follows:

Index = free float market capitalization of the index at the
time                                                                                                           
                                  divisor of the index at the time

The “free float market capitalization of the index” is equal to the sum of the products of the closing price, number of
shares, free float factor and the weighting cap factor for each component company as of the time that the Underlying
Asset is being calculated.

The divisor of the Underlying Asset is adjusted to maintain the continuity of the Underlying Asset’s values across
changes due to corporate actions, such as the deletion and addition of stocks, the substitution of stocks, stock
dividends, and stock splits.

License Agreement

We have entered into a non-exclusive license agreement with STOXX, which grants us a license in exchange for a fee
to use the Underlying Asset in connection with the issuance of certain securities, including the notes.

STOXX and its licensors (the “Licensors”) have no relationship with us or BMOCM, other than the licensing of the
Underlying Asset and the related trademarks for use in connection with the notes.

STOXX and its Licensors do not:

• sponsor, endorse, sell or promote the notes.

• recommend that any person invest in the notes or any other securities.

• have any responsibility or liability for or make any decisions about the timing, amount or pricing of the notes.

• have any responsibility or liability for the administration, management or marketing of the notes.

•consider the needs of the notes or the owners of the notes in determining, composing or calculating the Underlying
Asset or have any obligation to do so.

STOXX and it Licensors will not have any liability in connection with the notes.  Specifically,

•STOXX and its Licensors do not make any warranty, express or implied, and disclaim any and all warranty about:

§the results to be obtained by the notes, the owner of the notes or any other person in connection with the use of the
Underlying Asset and the data included in the Underlying Asset;

§ the accuracy or completeness of the Underlying Asset and its data;

§ the merchantability and the fitness for a particular purpose or use of the Underlying Asset or its data;
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•STOXX and its Licensors will have no liability for any errors, omissions or interruptions in the Underlying Asset or
its data; and

•any lost profits or indirect, punitive, special or consequential damages or losses, even if STOXX knows that they
might occur.

The licensing agreement among us, BMOCM and STOXX is solely for the benefit of the parties thereto and not for
the benefit of the owner of the notes or any other third parties.

P-11
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Historical Performance of the Underlying Asset

The following table sets forth the quarter-end high and low closing levels for the Underlying Asset from the first
quarter of 2012 through March 30, 2016.

The historical levels of the Underlying Asset are provided for informational purposes only.  You should not take the
historical levels of the Underlying Asset as an indication of its future performance, which may be better or worse than
the levels set forth below.

Closing Levels of the Underlying Asset

High Low

2012 First Quarter 2,608.42 2,286.45
Second Quarter 2,501.18 2,068.66
Third Quarter 2,594.56 2,151.54
Fourth Quarter 2,659.95 2,427.32

2013 First Quarter 2,749.27 2,570.52
Second Quarter 2,835.87 2,511.83
Third Quarter 2,936.20 2,570.76
Fourth Quarter 3,111.37 2,902.12

2014 First Quarter 3,172.43 2,962.49
Second Quarter 3,314.80 3,091.52
Third Quarter 3,289.75 3,006.83
Fourth Quarter 3,277.38 2,874.65

2015 First Quarter 3,731.35 3,007.91
Second Quarter 3,828.78 3,424.30
Third Quarter 3,686.58 3,019.34
Fourth Quarter 3,506.45 3,069.05

2016 First Quarter (through March 30, 2016) 3,164.76 2,680.35

 P-12
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Mr. Cory joined ALPS in 2005 as a Senior Paralegal. Prior to joining ALPS, Mr. Cory worked as a Paralegal at OppenheimerFunds, Inc.
(2004-2005) and INVESCO Funds Group, Inc. (1999-2004). Because of his position with ALPS, Mr. Cory is deemed an affiliate
of the Fund as defined under the 1940 Act. Ms. Cory is also currently an Adjunct Professor at Metropolitan State
College of Denver (2000-present).

(1)  Address: 1290 Broadway, Suite 1100, Denver, Colorado 80203, unless otherwise noted.
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(2)  The Fund commenced operations on February 24, 2004.  The Fund�s Board of Trustees is divided into three classes, each class serves for a
term of three years.  Each year the term of office of one class expires and the successors elected to such class serve for a term of three years.

* Term expires at the Fund�s 2009 Annual Meeting of Shareholders.
** Term expires at the Fund�s 2010 Annual Meeting of Shareholders.
*** Term expires at the Fund�s 2011 Annual Meeting of Shareholders.
+ Trustees elected solely by holders of Preferred Shares.

(3)  �Interested person� of the Fund as defined in the Investment Company Act of 1940, as amended (�1940 Act�).

(4)  Mr. May is considered to be an �interested person� because of his affiliation with ALPS, which acts as the Fund�s sponsor. On March 10, 2009,
W. Robert Alexander, formerly Chairman and Trustee of the Fund, resigned, and Mr. May was appointed to fill this vacancy.

(5)  Mr. Morris is considered to be an �interested person� because of his affiliation with W.H. Reaves and Co., Inc., which acts as the Fund�s
investment advisor.

8
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BENEFICIAL OWNERSHIP OF SHARES HELD IN THE FUND AND THE FUND COMPLEX FOR EACH TRUSTEE AND
NOMINEE FOR ELECTION AS TRUSTEE

Set forth in the table below is the dollar range of equity securities held in the Fund by each of the Fund�s Trustees. Since the Fund is not affiliated
or associated with any �Fund Complex,� as defined under the 1940 Act, the aggregate dollar range of equity securities in the Fund Complex
beneficially owned by each Trustee and nominee for election as Trustee is not applicable to the Fund.

Name of Trustee/Nominee
Dollar Range of Equity Securities Held

in the Fund(1), (2)

Mary K. Anstine None
Jeremy W. Deems None
Michael F. Holland $10,001-$50,000
Jeremy O. May None
Everett L. Morris Over $100,000
Larry W. Papasan $10,001-$50,000

(1) This information has been furnished by each Trustee and nominee for election as Trustee as of December 31, 2008.  �Beneficial Ownership� is
determined in accordance with Section 16a-1(a)(2) of the Securities Exchange Act of 1934, as amended (the �1934 Act�).

(2) Ownership amount constitutes less than 1% of the total shares outstanding.

AUDIT COMMITTEE REPORT

The role of the Fund�s Audit Committee is to assist the Board of Trustees in its oversight of (i) the quality and integrity of Fund�s financial
statements, reporting process and the independent registered public accounting firm (the �independent accountants�) and reviews thereof, (ii) the
Fund�s accounting and financial reporting policies and practices, its internal controls and, as appropriate, the internal controls of certain service
providers, (iii) the Fund�s compliance with legal and regulatory requirements and (iv) the independent accountants� qualifications, independence
and performance.  The Audit Committee is also required to prepare an audit committee report pursuant to the rules of the SEC for inclusion in
the Fund�s annual proxy statement.  The Audit Committee operates pursuant to the Audit Committee Charter (the �Charter�) that was most recently
reviewed and approved by the Board of Trustees on September 9, 2008. The Charter is attached herein as Appendix A to the Fund�s Proxy
Statement.  As set forth in the Charter, management is responsible for maintaining appropriate systems for accounting and internal control, and
the Fund�s independent accountants are responsible for planning and carrying out proper audits and reviews. The independent accountants are
ultimately accountable to the Board of Trustees and to the Audit Committee, as representatives of shareholders.  The independent accountants
for the Fund report directly to the Audit Committee.

9
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In performing its oversight function, at a meeting held on December 9, 2008, the Audit Committee reviewed and discussed with management of
the Fund and the independent accountants, Deloitte & Touche LLP (�Deloitte�), the audited financial statements of the Fund as of and for the
fiscal year ended October 31, 2008, and discussed the audit of such financial statements with the independent accountants.

In addition, the Audit Committee discussed with the independent accountants the accounting principles applied by the Fund and such other
matters brought to the attention of the Audit Committee by the independent accountants required by Statement of Auditing Standards No. 114,
The Auditor�s Communication With Those Charged With Governance, as currently modified or supplemented.  The Audit Committee also
received from the independent accountants the written disclosures and statements required by Independence Standards Board Standard No. 1
Independence Discussions With Audit Committees and discussed the relationships between the independent accountants and the Fund and the
impact that any such relationships might have on the objectivity and independence of the independent accountants.

As set forth above, and as more fully set forth in the Charter, the Audit Committee has significant duties and powers in its oversight role with
respect to the Fund�s financial reporting procedures, internal control systems and the independent audit process.

The members of the Audit Committee are not, and do not represent themselves to be, professionally engaged in the practice of auditing or
accounting and are not employed by the Fund for accounting, financial management or internal control purposes. Moreover, the Audit
Committee relies on and makes no independent verification of the facts presented to it or representations made by management or independent
verification of the facts presented to it or representations made by management or the Fund�s independent accountants. Accordingly, the Audit
Committee�s oversight does not provide an independent basis to determine that management has maintained appropriate accounting and/or
financial reporting principles and policies, or internal controls and procedures, designed to assure compliance with accounting standards and
applicable laws and regulations. Furthermore, the Audit Committee�s considerations and discussions referred to above do not provide assurance
that the audit of the Fund�s financial statements has been carried out in accordance with generally accepted accounting standards or that the
financial statements are presented in accordance with generally accepted accounting principles.

Based on its consideration of the audited financial statements and the discussions referred to above with management and the Fund�s independent
accountants, and subject to the limitations on the responsibilities and role of the Audit Committee set forth in the Charter and those discussed
above, the Audit Committee recommended to the Board of Trustees that the Fund�s audited financial statements be included in the Fund�s Annual
Report for the fiscal year ended October 31, 2008.

10
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SUBMITTED BY THE AUDIT COMMITTEE OF THE FUND�S BOARD OF TRUSTEES

Jeremy W. Deems, Chairman

Mary K. Anstine

Mike E. Holland

Larry W. Papasan

December 9, 2008

The Audit Committee met two times during the fiscal year ended October 31, 2008. The Audit Committee is composed of four of the Fund�s
Independent Trustees (as such term is defined by the NYSE Alternext US LLC�s listing standards (the �NYSE Alternext US Listing Standards�)),
namely Ms. Mary K. Anstine and Messrs. Jeremy W. Deems, Mike F. Holland and Larry W. Papasan.  None of the members of the Audit
Committee are �interested persons� of the Fund.

NOMINATING COMMITTEE

The Board of Trustees has a Nominating Committee composed of three Independent Trustees as such term is defined by the NYSE Alternext US
Listing Standards, namely Ms. Mary K. Anstine and Messrs. Mike F. Holland and Larry W. Papasan. The Nominating Committee met once
during the fiscal year ended October 31, 2008.  None of the members of the Nominating Committee are �interested persons� of the Fund. The
Nominating Committee is responsible for identifying and recommending to the Board of Trustees individuals believed to be qualified to become
Board members in the event that a position is vacated or created.  The Nominating Committee will consider Trustee candidates recommended by
shareholders.  In considering candidates submitted by shareholders, the Nominating Committee will take into consideration the needs of the
Board of Trustees, the qualifications of the candidate and the interests of shareholders.  The Nominating Committee has not determined any
minimum qualifications necessary to serve as a Trustee of the Fund.

The shareholder recommendation described above must be sent to the Fund�s Secretary c/o ALPS Fund Services, Inc. The Fund�s Nominating
Committee has not adopted a charter.  If a charter is adopted in the future, it will be available at the time on the Fund�s website
(www.utilityincomefund.com).

Other Board Related Matters

The Fund does not require Trustees to attend the Annual Meeting of Shareholders.  No Trustees attended the Fund�s Annual Meeting of
Shareholders in 2008.
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The following table sets forth certain information regarding the compensation of the Fund�s Trustees for the fiscal year ended October 31, 2008. 
Trustees and Officers of the Fund who are employed by ALPS or Reaves receive no compensation or expense reimbursement from the Fund.

Compensation Table For The Fiscal Period Ended October 31, 2008

Name of Person and Position
Aggregate Compensation Paid From the

Fund*
Jeremy O. May,
Chairman of the Board and Trustee None
Mary K. Anstine,
Trustee $ 20,000
Jeremy W. Deems
Trustee $ 20,000
Michael F. Holland,
Trustee $ 20,000
Everett L. Morris,
Trustee None
Larry Papasan,
Trustee $ 20,000

*  Represents the total compensation paid to such persons during the fiscal year ended October 31,
2008 by the Fund.  The Fund is not a member or affiliate of any Fund Complex.

The Fund pays each Trustee not affiliated with ALPS or W.H. Reaves & Co. Inc. (�Reaves� or �Adviser�) or their affiliates, a quarterly retainer of
$3,500 per year plus $1,500 per meeting attended in person and by telephone, together with the Trustee�s actual out-of-pocket expenses relating
to their attendance at such meetings.  The aggregate remuneration (not including out-of-pocket expenses) paid by the Fund to such Trustees
during the fiscal year ended October 31, 2008 amounted to $80,000.  During the fiscal year ended October 31, 2008, the Trustees of the Fund
met five times.  Each Trustee then serving in such capacity attended at least 75% of the meetings of Trustees and of any committee of which he
or she is a member.

REQUIRED VOTE

The election of each of the listed nominees for Trustee of the Fund requires the affirmative vote of the holders of a plurality of the votes cast by
the holders of Shares   represented at the Meeting, if a quorum is present.
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THE BOARD OF TRUSTEES, INCLUDING THE INDEPENDENT TRUSTEES, UNANIMOUSLY RECOMMENDS THAT THE
COMMON AND PREFERRED SHAREHOLDERS VOTE �FOR� THE ELECTION OF EACH NOMINEE.

ADDITIONAL INFORMATION

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Deloitte & Touche, LLP (�Deloitte�), 555 17th Street, 36th Floor, Denver, CO 80202, has been selected to serve as the Fund�s
independent registered public accounting firm for the Fund�s fiscal year ending October 31, 2009.  The Fund knows of
no direct financial or material indirect financial interest of Deloitte in the Fund. A representative of Deloitte will not
be present at the Meeting, but will be available by telephone and will have an opportunity to make a statement, if
asked, and will be available to respond to appropriate questions.

Principal Accounting Fees and Services

Audit Fees:  The aggregate fees billed for each of the last two fiscal years for professional services rendered by Deloitte
for the audit of the Fund�s annual financial statements or services that are normally provided by the accountant in
connection with statutory and regulatory filings or engagements for fiscal years 2008 and 2007 were $32,850 and
$29,300, respectively.

Audit-Related Fees:  The aggregate fees billed in each of the last two fiscal years for assurance and related services by
Deloitte that are reasonably related to the performance of the audit of the Fund�s financial statements and are not
reported above under �Audit Fees� for fiscal years 2008 and 2007 were $0.00 and $0.00, respectively.

Tax Fees:  The aggregate fees billed in each of the last two fiscal years for professional services rendered by Deloitte
for tax compliance, tax advice and tax planning for fiscal years 2008 and 2007 were $5,910 and $4,160, respectively. 
These fees were for services for the review of federal and state income tax returns, December dividend distributions
and compliance with Rule 89-91 of the Internal Revenue Code.

All Other Fees:  The aggregate fees billed in each of the last two fiscal years for products and services provided by
Deloitte other than the services reported in above under �Audit Fees,� �Audit-Related Fees� and �Tax Fees� for fiscal years
2008 and 2007 were $9,500 and $9,170, respectively.  These fees were for agreed-upon procedures performed by
Deloitte related to asset coverage requirements for the Preferred Shares by Fitch and Standard & Poors, as rating
agencies for the Preferred Shares of the Fund.
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The Fund�s Audit Committee Charter requires that the Audit Committee pre-approve all audit and non-audit services to be provided by the
auditors to the Fund and all non-audit services to be provided by the auditors to the Fund�s investment adviser and service providers controlling,
controlled by or under common control with the Fund�s  investment adviser (�affiliates�) that provide on-going services to the Fund (a �Covered
Services Provider�), if the engagement relates directly to the operations and financial  reporting of the Fund. The Audit Committee may delegate
its responsibility to pre-approve any such audit and permissible non-audit services to the Chairman of the Audit Committee, and the Chairman
must report to the Audit Committee, at its next regularly scheduled meeting after the Chairman�s pre-approval of such services, his decision(s). 
The Audit Committee may also establish detailed pre-approval policies and procedures for pre-approval of such services in accordance with
applicable laws, including the delegation of some or all of the  Audit Committee�s pre-approval responsibilities to other persons (other than the
Adviser or the Fund�s officers).  Pre-approval by the Audit Committee of any permissible non-audit services is not required so long as: (i) the
aggregate amount of all such permissible non-audit services provided to the Fund, the investment adviser and any Covered Services Provider
constitutes not more than 5% of the total amount of revenues paid by the Fund to its independent accountants during the fiscal year in which the
permissible non-audit services are provided; (ii) the permissible non-audit services were not recognized by the Fund at the time of the
engagement to be non-audit services; and (iii) such services are promptly brought to the attention of the Audit Committee and approved by the
Audit Committee or the Chairman prior to the completion of the audit.  All of the audit, audit-related and tax services described above for which
Deloitte billed the Fund fees for the fiscal years ended October 31, 2008 and October 31, 2007 were pre-approved by the Audit Committee.

THE INVESTMENT ADVISER AND ADMINISTRATOR

W. H. Reaves and Co., Inc. is the Fund�s investment adviser, and its business address is 10 Exchange Place, Jersey City, New Jersey 07302.

ALPS Fund Services, Inc. is the Fund�s administrator, and its business address is 1290 Broadway, Suite 1100, Denver, Colorado 80203.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the 1934 Act and Section 30(h) of the 1940 Act, and the rules thereunder, require the Fund�s officers and Trustees, officers and
Directors of the Adviser, affiliated persons of the Adviser, and persons who beneficially own more than 10% of a registered class of the Fund�s
Shares, to file reports of ownership and changes in ownership with the SEC and the NYSE Alternext US LLC and to furnish the Fund with
copies of all Section 16(a) forms they file.  Based solely on a review of the reports filed with the SEC and upon representations that no Forms 5
were required to be filed, the Fund believes that during fiscal year 2008, all Section 16(a) filing requirements
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applicable to Fund officers, Trustees and greater than 10% beneficial owners were complied with.

BROKER NON-VOTES AND ABSTENTIONS

The affirmative vote of a plurality of votes cast for each nominee by the holders entitled to vote for a particular nominee is necessary for the
election of a nominee.

For the purpose of electing nominees, abstentions or broker non-votes will not be counted as votes cast and will have no effect on the result of
the election.  Abstentions or broker non-votes, however, will be considered to be present at the Meeting for purposes of determining the
existence of a quorum.

Shareholders of the Fund will be informed of the voting results of the Meeting in the Fund�s Semi-Annual Report dated April 30, 2009.

OTHER MATTERS TO COME BEFORE THE MEETING

The Trustees of the Fund do not intend to present any other business at the Meeting, nor are they aware that any shareholder intends to do so. If,
however, any other matters, including adjournments, are properly brought before the Meeting, the persons named in the accompanying form of
proxy will vote thereon in accordance with their judgment.

SHAREHOLDER COMMUNICATIONS WITH THE BOARD OF TRUSTEES

Shareholders may mail written communications to the full Board, to committees of the Board or to specified individual Trustees in care of the
Secretary of the Fund, 1290 Broadway, Suite 1100, Denver, Colorado 80203. All shareholder communications received by the Secretary will be
forwarded promptly to the full Board, the relevant Board committee or the specified individual Trustees, as applicable, except that the Secretary
may, in good faith, determine that a shareholder communication should not be so forwarded if it does not reasonably relate to the Fund or its
operations, management, activities, policies, service providers, board, officers, shareholders or other matters relating to an investment in the
Fund or is purely ministerial in nature.
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SHAREHOLDER PROPOSALS

Any shareholder proposal to be considered for inclusion in the Fund�s proxy statement and form of proxy for the annual meeting of shareholders
to be held in 2010 should be received by the Secretary of the Fund no later than November 6, 2009. Under the circumstances described in, and
upon compliance with, Rule 14a-4(c) under the 1934 Act, the Fund may solicit proxies in connection with the 2010 annual meeting which confer
discretionary authority to vote on any shareholder proposals of which the Secretary of the Fund does not receive notice by November 6, 2009.

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE
MEETING ARE THEREFORE URGED TO COMPLETE, SIGN, DATE AND RETURN THE PROXY CARD AS SOON AS POSSIBLE IN
THE ENCLOSED POSTAGE-PAID ENVELOPE.
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APPENDIX A

REAVES UTILITY INCOME FUND

AUDIT COMMITTEE CHARTER

February 20, 2004

ORGANIZATION

There shall be a committee of the Board of Trustees of the Reaves Utility Income Fund (the �Trust�) to be known as the Audit Committee. The
Audit Committee shall be composed of at least three members, comprised solely of Trustees who are independent of the management of the
Trust and are free of any relationship that would interfere with their exercise of independent judgment as a committee member.  Each member of
the Audit Committee must be able to read and understand fundamental financial statements, including the Trust�s balance sheet, income
statement, and cash flow statement or will become able to do so within a reasonable period of time after his or her appointment to the Audit
Committee.  Additionally, at least one member of the Audit Committee must have past employment experience in finance or accounting,
requisite professional certification in accounting, or any other comparable experience or background which results in the individual�s financial
sophistication, including being or having been a chief executive officer, chief financial officer, or other senior officer with financial oversight
responsibilities.  The Audit Committee shall meet on a regular basis and is empowered to hold special meetings as circumstances require. The
Audit Committee shall have the resources and authority appropriate to discharge its responsibilities, including the authority to retain special
counsel and other experts or consultants at the expense of the Trust.

INDEPENDENCE

A Trustee will be considered independent so long as:

•  Neither the Trustee, his/her spouse, any of his/her minor children, children residing in the Trustee�s home or
entity controlled by the Trustee, receives any compensation from the Trust other than in the Trustee�s capacity as a
member of the Board of Trustees of the Trust or of any committee of the Board; and

•  The Trustee is not an �interested person� as defined in Section 2(a)(19) of the Investment Company Act of
1940.

STATEMENT OF POLICY
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The Audit Committee shall provide assistance to the Board of Trustees in fulfilling their responsibility relating to accounting, reporting practices
of the Trust and the quality and integrity of the financial reports of the Trust. In so doing, it is the responsibility of the Audit Committee to
maintain free and open means of communication between the Trustees, the independent auditors and the financial management of the Trust.
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GOALS AND OBJECTIVES

The function of the Audit Committee is oversight; it is management�s responsibility to maintain appropriate systems for accounting and internal
control, and the auditor�s responsibility to plan and carry out a proper audit.

The principal objectives of the Audit Committee are to

•  oversee the Trust�s accounting and financial reporting policies and practices, its internal controls
and, as appropriate, the internal controls of certain service providers;

•  oversee the quality and objectivity of the Trust�s financial statements and the independent audit
thereof; and

•  act as liaison between the Trust�s independent auditors and the full Board of Trustees.

RESPONSIBILITIES

In carrying out its responsibilities, the Audit Committee believes its policies and procedures should remain flexible, in order to best react to
changing conditions and to ensure to the Trustees and shareholders that the accounting and reporting practices of the Trust are in accordance
with all requirements and are of the highest quality.

In carrying out these responsibilities, the Audit Committee will:

•  Assist the Board of Trustees in fulfilling its oversight responsibilities for the quality and integrity
of the accounting, auditing and reporting practices of the Trust.

•  Recommend the selection, retention or termination of the auditors and, in connection therewith, to
evaluate, upon receipt of a formal written statement delineating all relationships between the auditors and the Trust�s
adviser or other members of management, the independence of the auditors in accordance with the rules and
regulations of the Securities and Exchange Commission (the �SEC�), including whether the auditors provide any
consulting services to the manager, and to receive the auditors� specific representations as to their independence.
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•  Be directly responsible for the compensation and oversight of the work of the Trust�s auditors,
including resolution of disagreements between Trust management and the auditors regarding financial reporting.

•  Pre-approve, or establish pre-approval policies and procedures concerning, the following:

(1)  all audit and permitted non-audit services to be provided to the Trust; and

(2)  all permitted non-audit services to be provided by the Trust�s auditors to its investment adviser and to
entities controlling, controlled by or under common control with the adviser that provide ongoing services o the Trust,
if the services related directly to the operations and financial reporting of the Trust, except that de minims non-audit
services, may, to the extent permitted by applicable law, be approved prior to completion of the audit.
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•  Meet with the Trust�s independent auditors, including private meetings, as necessary (i) to review
the arrangements for and scope of the annual audit and any special audits; (ii) to discuss any matters of concern
relating to the Trust�s financial statements, including any adjustments to such statements recommended by the auditors,
or other results of said audit(s); (iii) to consider the auditors� comments with respect to the Trust�s financial policies,
procedures and internal accounting controls and management�s responses thereto.

•  Ensure that the Board is fully informed about any findings or recommendations of the auditors.

•  Receive reports by the auditors required to be provided by the rules and regulations of the SEC.

•  Receive the reports of management required by SEC Rule 30b-2(b) and applicable law.

•  Consider the effect upon the Trust of any changes in accounting principles or practices proposed
by management or the auditors.

•  Review the fees charged by the auditors for audit and non-audit services.

•  Establish procedures for the receipt and handling of complaints regarding accounting, internal
control or auditing matters, which procedures shall provide for the confidential, anonymous submission by employees
of the Trust of concerns regarding questionable accounting or auditing matters.

•  Investigate improprieties or suspected improprieties in fund operations.

•  Report its activities to the full Board of Trustees on a regular basis and to make such
recommendations with respect to the above and other matters as the Audit Committee may deem necessary or
appropriate.

•  Review this Charter at least annually and recommend any changes to the full Board of Trustees.
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REAVES UTILITY INCOME
FUND
1290 Broadway, Suite 1100
Denver, CO 80203

THIS PROXY IS SOLICITED ON BEHALF
OF THE BOARD OF TRUSTEES

The undersigned hereby appoints Edmund J. Burke and Jeremy O. May, and each of them, attorneys and proxies of the undersigned, with full
powers of substitution and revocation, to represent the undersigned and to vote on behalf of the undersigned all shares of Reaves Utility Income
Fund (the �Fund�) which the undersigned is entitled to vote at the Annual Meeting of Shareholders of the Fund to be held at the offices of the
Fund, 1290 Broadway, Suite 1100, Denver, Colorado 80203 on Thursday, April 30, 2009 at 10:00 a.m. (Mountain time), and at any
adjournments thereof. The undersigned hereby acknowledges receipt of the Notice of Meeting and Proxy Statement and hereby instructs said
attorneys and proxies to vote said shares as indicated herein. In their discretion, the proxies are authorized to vote upon such other business as
may properly come before the Meeting.

A majority of the proxies present and acting at the Meeting in person or by substitute (or, if only one shall be so present, then that one) shall
have and may exercise all of the power and authority of said proxies hereunder. The undersigned hereby revokes any proxy previously given.

This proxy, if properly executed, will be voted in the manner directed by the undersigned shareholder. If no direction is made, this
proxy will be voted FOR Proposal No. 1 in the discretion of the proxy holder as to any other matter that may
properly come before the Meeting. Please refer to the Proxy Statement for a discussion of Proposal No. 1.

PLEASE VOTE, DATE AND SIGN ON REVERSE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.

Please sign this proxy exactly as your name(s) appear(s) in the records of the Fund. If joint owners, either may sign. Trustees and other
fiduciaries should indicate the capacity in which they sign, and where more than one name appears, a majority must sign. If a corporation, this
signature should be that of an authorized officer who should state his or her title.

PLEASE SIGN ON REVERSE SIDE
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PLEASE MARK YOUR VOTE WITH AN �X�

To elect two (2) Trustees of the Fund:
Common and Preferred Shares

(1) Larry W. Papasan
For Nominee o Withhold Authority o

Preferred Shares Only
(2) Everett L. Morris
For All Nominees o Withhold For All Except

REAVES UTILITY INCOME FUND

Please be sure to sign and date this proxy.

Signature Date

Co-Owner Date
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