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PowerShares Actively Managed Exchange-Traded Fund Trust (the
“Trust”) is a registered investment company that currently consists of five
separate actively managed exchange-traded funds (“ETFs”). Additional
funds may be offered in the future. This Prospectus relates to the
PowerShares Active U.S. Real Estate Fund (the “Fund”).

The Fund’s shares (the “Shares”) have been approved for listing on the
NYSE Arca, Inc. (the “NYSE Arca” or the “Exchange”), subject to
issuance of notice. The market prices for the Shares may be different from
their net asset value (“NAV”). The Fund will issue and redeem Shares
only in large blocks consisting of 50,000 Shares (“Creation Units”).
Creation Units will be issued and redeemed principally in-kind for
securities included in a specified universe. Except when aggregated in
Creation Units, the Shares are not redeemable securities of the Fund.

Unlike conventional ETFs, the Fund is not an index fund. The Fund is
actively managed and does not seek to replicate the performance of a
specified index.

The Securities and Exchange Commission (“SEC”) has not approved or
disapproved these securities or passed upon the adequacy or accuracy of
this Prospectus. Any representation to the contrary is a criminal offense.

Prospectus Dated November 18, 2008

NOT FEDERAL DEPOSIT INSURANCE
CORPORATION (“FDIC”) INSURED. MAY LOSE VALUE.
NO BANK GUARANTEE.
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INTRODUCTION - POWERSHARES ACTIVELY MANAGED EXCHANGE-TRADED FUND TRUST
The Trust is an investment company consisting of five separate ETFs. Invesco
PowerShares Capital Management LLC (the “Adviser”) is the investment adviser
for the Fund.

Invesco Institutional (N.A.), Inc. (“Invesco Institutional”) is the Fund’s primary
investment sub-adviser (and together with the affiliated sub-advisers, the “Sub-
Advisers”). See “Management of the Fund” for a more detailed description of the
sub-advisory arrangement. The Fund has an investment objective of high total
return through growth of capital and current income. It seeks to achieve its
investment objective by investing, under normal market conditions, at least 80%
of its assets in securities of companies that are principally engaged in the U.S. real
estate industry and are included within the FTSE NAREIT Equity REITs Index.

The Fund’s Shares have been approved for listing on the NYSE Arca, subject to
notice of issuance, at market prices that may differ to some degree from the NAV
of the Shares. Unlike conventional mutual funds, the Fund will issue and redeem
Shares on a continuous basis, at NAV, only in a large specified number of Shares
called a “Creation Unit.” Creation Units will be issued and redeemed principally
in-kind for securities. Except when aggregated in Creation Units, Shares are not
redeemable securities of the Fund.
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PowerShares Active U.S. Real Estate Fund

Investment Objective, Strategies and Risks

Investment Objective
The Fund’s investment objective is high total return through growth of capital
and current income.

Principal Investment Strategies

The Fund seeks to achieve its investment objective by investing, under normal
market conditions, at least 80% of its assets in securities of companies that are
principally engaged in the U.S. real estate industry and included within the FTSE
NAREIT Equity REITs Index. The 80% investment policy is non-fundamental
and requires 60 days’ prior written notice to shareholders before it can be
changed. A company is considered to be principally engaged in the U.S. real
estate industry if (i) it derives 50% of its revenues or profits from the ownership,
leasing, construction, financing or sale of U.S. real estate; or (ii) it has at least
50% of the value of its assets invested in U.S. real estate. The Fund plans to
invest principally in equity real estate investment trusts (“REITs”). Equity REITs
pool investors’ funds for investments primarily in real estate properties or real
estate-related loans (such as mortgages). The Fund may also invest in real estate
operating companies (“REOCs”), as well as securities of other companies
principally engaged in the U.S. real estate industry. REOCs are similar to REITs,
except that REOC:s reinvest their earnings into the business, rather than
distributing them to unitholders like REITs.

The Fund structures and selects its investments primarily from a universe of
securities that are included within the FTSE NAREIT Equity REITs Index, at the
time of purchase. In constructing the portfolio, the Sub-Advisers analyze
quantitative and statistical metrics to identify attractively priced securities. The
security and portfolio evaluation process is generally conducted monthly. The
Sub-Advisers will consider selling or reducing a security position if (i) the relative
attractiveness of a security falls below desired levels; (ii) its quantitative
risk/return profile changes significantly; or (iii) a more attractive investment
opportunity is identified.

Under normal market conditions, the Fund anticipates being fully invested.
However, the Fund may take a temporary defensive position and hold a portion
of its assets in cash or cash equivalents which may include unaffiliated money
market funds if there are inadequate investment opportunities available due to
adverse market, economic, political or other conditions, or atypical
circumstances such as unusually large cash inflows or redemptions. Maintaining
a larger proportion of the Fund’s assets in cash rather than securities could
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negatively impact the Fund’s investment results in a period of rising market
prices; conversely, it could reduce the magnitude of the Fund’s losses in the event
of falling market prices and provide liquidity to make additional investments.

The Adviser will execute all trades on behalf of the Fund.

Transparency of Portfolio

The Fund’s portfolio holdings will be disclosed on its website daily after the close
of trading on the NYSE Arca and prior to the opening of trading on the NYSE
Arca on the following day.

Principal Risks of Investing in the Fund

The following specific risk factors have been identified for the Fund. The Fund is
also subject to other non-principal risks from its permissible investments. For
more information about these risks, see the “Additional Risks” section.

Market Risk

The prices of and income generated by securities held by the Fund may decline in
response to certain events, including those directly involving the companies
whose securities are owned by the Fund, general economic and market
conditions, and currency and interest rate fluctuations.

Management Risk

The Fund is subject to management risk because it is an actively managed
portfolio. In managing the Fund’s portfolio securities, the Sub-Advisers will
apply investment techniques and risk analyses in making investment decisions
for the Fund, but there can be no guarantee that these will produce the desired
results.

Risks of Investing In Real Estate

The risks associated with the real estate industry in general include fluctuations
in the value of underlying properties; defaults by borrowers or tenants; market
saturation; changes in general and local economic conditions; decreases in
market rates for rents; increases in competition, property taxes, capital
expenditures, or operating expenses; and other economic, political or regulatory
occurrences affecting the real estate industry.
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The Fund will invest in REITs. REITs are subject to risks inherent in the direct
ownership of real estate. These risks include, but are not limited to, the risk of a
possible lack of mortgage funds and associated interest rate risks, overbuilding,
property vacancies, increases in property taxes and operating expenses, changes
in zoning laws, losses due to environmental damages and changes in
neighborhood values and appeal to purchases. REITs are also subject to the risk
that the real estate market may experience an economic downturn generally,
which may have a material effect on the real estate in which the REITs invest
and their underlying portfolio securities. The yield on an investment depends on
the amount of income and capital appreciation generated by the company. If the
property does not generate enough income, the ability of the real estate company
to make principal and interest payments on its debt securities may be adversely
affected. Furthermore, real property investments are also subject to risks that are
specific to the real estate sector in which the REIT invests, such as hotel, office,
healthcare and retail properties, which are often subject to specific governmental
laws and regulations. In addition, the value of a REIT can depend on the
structure of, and cash flow generated by, the REIT.

Equity Risk

The Fund is subject to equity risk, which is the risk that the value of the
securities held by the Fund will fall due to general market and economic
conditions, perceptions regarding the industries in which the issuers of securities
held by the Fund participate or factors relating to specific companies in which
the Fund invests. For example, an adverse event, such as an unfavorable earnings
report, may depress the value of equity securities of an issuer held by the Fund;
the price of common stock of an issuer may be particularly sensitive to general
movements in the stock market; or a drop in the stock market may depress the
price of most or all of the common stocks and other equity securities held by the
Fund. In addition, common stock of an issuer in the Fund’s portfolio may decline
in price if the issuer fails to make anticipated dividend payments because, among
other reasons, the issuer of the security experiences a decline in its financial
condition. Common stock is subordinated to preferred stocks, bonds and other
debt instruments in a company’s capital structure, in terms of priority to
corporate income, and therefore will be subject to greater dividend risk than
preferred stocks or debt instruments of such issuers. In addition, while broad
market measures of common stocks have historically generated higher average
returns than fixed-income securities, common stocks have also experienced
significantly more volatility in those returns.
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Risk of Deviation between Market Price and NAV

Index based ETFs have generally traded at prices which closely correspond to
NAYV per share. Given the high level of transparency of the Fund’s holdings, the
Adviser believes that the trading experience of the Fund should be similar to that
of index based ETFs. However, actively managed ETFs have a limited trading
history and there can be no assurance as to whether and/or the extent to which
the Shares will trade at premiums or discounts to NAV.

Small- and Medium-Capitalization Risk

Investing in securities of small- and medium-capitalization companies involves
greater risk than is customarily associated with investing in larger, more
established companies. These companies’ securities may be more volatile and less
liquid than those of more established companies. These securities may have
returns that vary, sometimes significantly, from the overall securities market.
Often small- and medium-capitalization companies and the industries in which
they are focused are still evolving and this may make them more sensitive to
changing market conditions.

Concentration Risk

Because the Fund concentrates its investments in companies that are principally
engaged in the real estate industry, the value of the Fund’s shares may rise and fall
more than the value of shares of a fund that invests in a broader range of companies.

Non-Diversified Fund Risk

In addition, the Fund is considered non-diversified and can invest a greater
portion of its assets in securities of individual issuers than a diversified fund. As
a result, changes in the market value of a single investment could cause greater
fluctuations in share price than would occur in a diversified fund.

The Fund’s Shares will change in value, and you could lose money by investing

in the Fund. The Fund may not achieve its investment objective. An investment

in the Fund is not a deposit with a bank and is not insured or guaranteed by the
FDIC or any other government agency.

How the Fund Has Performed
The Fund had not yet commenced operations as of the date of this Prospectus
and therefore does not have a performance history for a full calendar year.
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What are the Costs of Investing?

This table describes the fees and expenses that you may pay if you buy and hold
Shares of the Fund. Investors purchasing Shares in the secondary market will not
pay the Creation/Redemption Transaction Fees shown below, but may be subject
to costs (including customary brokerage commissions) charged by their broker.(1)

Shareholder Transaction Expenses(2)

(fees paid directly from your investments) ... None*
Annual Fund Operating Expenses(3) (expenses that are deducted from the Fund’s assets)
Management Fees ... ... o e 0.80%
Other EXPenses(4) ...ooooiiiiiii 0.00%
Total Annual Fund Operating EXpenses ..........ooiiiiiiii it 0.80%
Example

This example is intended to help you compare the cost of investing in the Fund
with the cost of investing in other funds. This example does not take into
account brokerage commissions that you pay when purchasing or selling Shares
of the Fund.

The example assumes that you invest $10,000 in the Fund for the time periods
indicated and then sell all of your Shares at the end of those periods. The
example also assumes that your investment has a 5% return each year and that
the Fund’s operating expenses remain the same. Although your actual costs may
be higher or lower, your costs, based on these assumptions, would be:

1YEAR 3 YEARS

$82 $255

(1) The Fund bad not commenced operations as of the date of this Prospectus. The other
expenses listed in the table are estimates based on the expenses the Fund expects to incur
Jor the fiscal year ending October 31, 2009.

(2) If a Creation Unit is purchased or redeemed outside the usual process through the
National Securities Clearing Corporation (“NSCC”) or for cash, a variable fee of up to
Jfour times the standard Creation or Redemption Transaction Fee will be charged.

(3) Expressed as a percentage of average net assets.

(4) The Trust’s Investment Advisory Agreement provides that the Adviser will pay all expenses
of the Fund, except for the fee payments under the Investment Advisory Agreement,
distribution fees, if any, brokerage expenses, taxes, interest, litigation expenses and other
extraordinary expenses.

*  See “Creation Transaction Fees and Redemption Transaction Fees” below.
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Creation Transaction Fees and Redemption Transaction Fees

The Fund will issue and redeem Shares at NAV only in large blocks of 50,000
Shares (each block of 50,000 Shares called a “Creation Unit”) or multiples
thereof. As a practical matter, only broker-dealers or large institutional investors
with creation and redemption agreements and called authorized participants
(“Authorized Participants,” or “APs”) can purchase or redeem these Creation
Units. Purchasers of Creation Units at NAV must pay a standard Creation
Transaction Fee of $500 per transaction (regardless of the number of Creation
Units involved). An AP who holds Creation Units and wishes to redeem at NAV
would also pay a standard Redemption Transaction Fee of $500 for each
redemption transaction (regardless of the number of Creation Units involved).*
APs who hold Creation Units in inventory will also pay the Annual Fund
Operating Expenses described in the table above. Assuming an investment in a
Creation Unit of $1,250,000 and a 5% return each year, and assuming that the
Fund’s operating expenses remain the same, the total costs would be $11,210 if
the Creation Unit is redeemed after one year, and $32,934 if the Creation Unit is
redeemed after three years.

If a Creation Unit is purchased or redeemed outside the usual process through
the NSCC or for cash, a variable fee of up to four times the standard Creation or
Redemption Transaction Fee may be charged to the AP making the transaction.

The Creation Transaction Fee, Redemption Transaction Fee and variable fee are
not expenses of the Fund and do not impact the Fund’s expense ratio.

*

See “Creations, Redemptions and Transaction Fees” later in this Prospectus.

10



Additional Information

Non-Fundamental Policies

Each of the policies described herein, including the investment objective of the
Fund, constitutes a non-fundamental policy that may be changed by the Board of
Trustees (the “Board”) without shareholder approval. Certain fundamental
policies of the Fund are set forth in the Statement of Additional Information
(“SAI”) under “Investment Restrictions and Policies.”

Securities Lending

The Fund may lend its portfolio securities. In connection with such loans, the
Fund receives and maintains liquid collateral equal to at least 102% of the value
of the portfolio securities being lent. This collateral is marked-to-market on a
daily basis.

Additional Risks

This section provides additional information relating to the non-principal risks

of investing in the Fund.

Trading Issues

Trading in Shares on the NYSE Arca may be halted due to market conditions or
for reasons that, in the view of the NYSE Arca, make trading in Shares
inadvisable. In addition, trading in Shares on the NYSE Arca is subject to trading
halts caused by extraordinary market volatility pursuant to the NYSE Arca
“circuit breaker” rules. There can be no assurance that the requirements of the
NYSE Arca necessary to maintain the listing of the Fund will continue to be met
or will remain unchanged.

Fluctuation of Net Asset Value

The NAV of the Fund’s Shares will generally fluctuate with changes in the
market value of the Fund’s holdings. The market prices of the Shares will
generally fluctuate in accordance with changes in NAV as well as the relative
supply of and demand for the Shares on the NYSE Arca. The Adviser cannot
predict whether the Shares will trade below, at or above their NAV. Price
differences may be due, in large part, to the fact that supply and demand forces
at work in the secondary trading market for the Shares will be closely related to,
but not identical to, the same forces influencing the prices of the securities held
by the Fund. However, given that the Shares can be purchased and redeemed in
Creation Units (unlike shares of closed-end funds, which frequently trade at
appreciable discounts from, and sometimes at premiums to, their NAV), and the
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Fund’s portfolio holdings are disclosed on a daily basis, the Adviser believes that
large discounts or premiums to the NAV of the Shares should not be sustained.

Securities Lending

The Fund may engage in lending its portfolio securities. Although the Fund will
receive collateral in connection with all loans of its securities holdings, the Fund
would be exposed to a risk of loss should a borrower default on its obligation to
return the borrowed securities (e.g., the loaned securities may have appreciated
beyond the value of the collateral held by the Fund). In addition, the Fund will
bear the risk of loss of any cash collateral that it invests.

Continuous Offering

The method by which Creation Unit Aggregations of Fund Shares are created
and traded may raise certain issues under applicable securities laws. Because new
Creation Unit Aggregations of Shares are issued and sold by the Fund on an
ongoing basis, a “distribution,” as such term is used in the Securities Act of
1933, as amended (the “Securities Act”), may occur at any point. Broker-dealers
and other persons are cautioned that some activities on their part may,
depending on the circumstances, result in their being deemed participants in a
distribution in a manner which could render them statutory underwriters and
subject them to the prospectus delivery requirement and liability provisions of
the Securities Act.

For example, a broker-dealer firm or its client may be deemed a statutory
underwriter if it takes Creation Unit Aggregations after placing an order with
Invesco Aim Distributors, Inc. (the “Distributor™), breaks them down into
constituent Shares and sells such Shares directly to customers, or if it chooses to
couple the creation of a supply of new Shares with an active selling effort
involving solicitation of secondary market demand for Shares. A determination
of whether one is an underwriter for purposes of the Securities Act must take
into account all the facts and circumstances pertaining to the activities of the
broker-dealer or its client in the particular case, and the examples mentioned
above should not be considered a complete description of all the activities that
could lead to a characterization as an underwriter.

Broker-dealer firms should also note that dealers who are not “underwriters”
but are effecting transactions in Shares, whether or not participating in the
distribution of Shares, are generally required to deliver a prospectus. This is
because the prospectus delivery exemption in Section 4(3) of the Securities Act is
not available in respect of such transactions as a result of Section 24(d) of the
Investment Company Act of 1940, as amended (the “1940 Act”). As a result,
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broker-dealer firms should note that dealers who are not underwriters but are
participating in a distribution (as contrasted with ordinary secondary market
transactions) and thus dealing with the Shares that are part of an overallotment
within the meaning of Section 4(3)(a) of the Securities Act would be unable to
take advantage of the prospectus delivery exemption provided by Section 4(3) of
the Securities Act. Firms that incur a prospectus delivery obligation with respect
to Shares are reminded that, under the Securities Act Rule 153, a prospectus
delivery obligation under Section 5(b)(2) of the Securities Act owed to an
exchange member in connection with a sale on the NYSE Arca is satisfied by the
fact that the prospectus is available at the NYSE Arca upon request. The
prospectus delivery mechanism provided in Rule 153 is only available with
respect to transactions on an exchange.

Tax Advantages of ETFs

Unlike interests in conventional mutual funds, the Shares will be traded

throughout the day on a national securities exchange, whereas mutual fund
interests are typically only bought and sold at closing NAVs. The Shares have
been designed to be tradable in the secondary market on a national securities
exchange on an intra-day basis, and to be created and redeemed, principally in-
kind, in Creation Units at each day’s next calculated NAV. Shares will be created
and redeemed principally in-kind in order to protect ongoing shareholders from
the adverse effects on the portfolio of the Fund that could arise from frequent
cash creation and redemption transactions. In a conventional mutual fund,
redemptions can have an adverse tax impact on taxable shareholders because of
the mutual fund’s need to sell portfolio securities to obtain cash to meet such
redemptions. These sales may generate taxable gains for the shareholders of the
mutual fund that do not redeem their shares, whereas the Shares’ in-kind
redemption mechanism is designed to minimize taxable gains resulting from
redemptions. The tax advantages of investing in Shares may be less pronounced
because the Fund is actively managed and, therefore, may have greater turnover
in its portfolio securities, which could result in less tax efficiency than an
investment in a fund that is not actively managed. In addition, because the Fund
invests primarily in REITs, shareholders of the Fund may recognize ordinary
income and capital gains in greater amounts and at earlier times compared to
investors in a fund that does not invest in REITs.

Portfolio Holdings

A description of the Trust’s policies and procedures with respect to the disclosure
of the Fund’s portfolio holdings is available in the Fund’s SAI.



Management of the Fund

Invesco PowerShares Capital Management LLC is a registered investment
adviser with its offices at 301 West Roosevelt Road, Wheaton, Illinois 60187.
Invesco PowerShares Capital Management LLC serves as the investment adviser
to the PowerShares Actively Managed Exchange-Traded Fund Trust,
PowerShares Exchange-Traded Fund Trust II, PowerShares India Exchange-
Traded Fund Trust and PowerShares Exchange-Traded Fund Trust, a family of
ETFs with combined assets under management of more than $9.0 billion as of
October 31, 2008. The Trust is currently comprised of five ETFs.

Invesco Ltd. provides a comprehensive array of enduring investment solutions
for retail, institutional and high net worth clients around the world. Operating in
20 countries, the company is listed on the New York Stock Exchange (the
“NYSE”) under the symbol “IVZ” and had approximately $357 billion in assets
under management as of October 31, 2008.

Invesco PowerShares Capital Management LLC has overall responsibility as the
Fund’s investment adviser for the ongoing monitoring of the Fund’s investments,
managing the Fund’s business affairs, providing certain clerical, bookkeeping
and other administrative services and oversight of the Sub-Advisers.

The following affiliates of the Adviser serve as Sub-Advisers to the Fund and
may be appointed by the Adviser from time to time to provide discretionary
investment management services and investment advice to the Fund:

Invesco Aim Advisors, Inc. (“Invesco Aim”), located at 11 Greenway Plaza,
Suite 100, Houston, Texas 77046-1173, which has acted as an investment
adviser since 1976.

Invesco Asset Management Deutschland GmbH (“Invesco Deutschland”),
located at Bleichstrasse 60-62, Frankfurt, Germany 60313, which has acted as
an investment adviser since 1998.

Invesco Asset Management Limited (“Invesco Asset Management”), located at
30 Finsbury Square, London, EC2A, 1AG, United Kingdom, which has acted as
an investment adviser since 2001.

Invesco Asset Management (Japan) Limited (“Invesco Japan”), located at
25th Floor, Shiroyama Trust Tower, 3-1, Toranomo 4-chrome, Minato-ku,
Tokyo 105-6025, Japan, which has acted as an investment adviser since 1996.

Invesco Australia Limited (“Invesco Australia”), located at 333 Collins Street,
Level 26, Melbourne Vic 3000, Australia, which ha acted as an investment
adviser since 1983.



Invesco Global Asset Management (N.A.), Inc. (Invesco Global), located at Two
Peachtree Pointe, 1555 Peachtree Street, N.E., Atlanta, Georgia 30309, which
has acted as an investment adviser since 1997.

Invesco Institutional, (N.A.), Inc. (Invesco Institutional), located at Two
Peachtree Pointe, 1555 Peachtree Street, N.E., Atlanta, Georgia 30309, which
has acted as an investment adviser since 1988.

Invesco Hong Kong Limited (Invesco Hong Kong), located at 32nd Floor, Three
Pacific Place, 1 Queen’s Road East, Hong Kong, which has acted as an
investment adviser since 1994.

Invesco Senior Secured Management, Inc. (Invesco Senior Secured), located at
1166 Avenue of the Americas, New York, New York 10036, which has acted as
an investment adviser since 1992.

Invesco Trimark Ltd. (Invesco Trimark), located at 5140 Yonge Street, Suite 900,
Toronto, Ontario, Canada M2N 6X7, which has acted as an investment adviser
since 1994.

Portfolio Managers

Investment decisions for the Fund are made by investment management teams at
Invesco Institutional. The following individuals are jointly and primarily
responsible for the day-to-day management of the Fund’s portfolio:

Joe V. Rodriguez, Jr. is a Portfolio Manager and the lead manager overseeing the
investment team and Fund operations and has been responsible for the
management of the Fund since its inception in 2008. He has been associated
with Invesco Institutional and/or its affiliates since 1990.

Mark Blackburn, Portfolio Manager, has been responsible for the management
of the Fund since its inception in 2008 and has been associated with Invesco
Institutional and/or its affiliates since 1998.

Paul S. Curbo, Portfolio Manager, has been responsible for the management of
the Fund since its inception in 2008 and has been associated with Invesco
Institutional and/or its affiliates since 1998.

James W. Trowbridge, Portfolio Manager, has been responsible for the
management of the Fund since its inception in 2008 and has been associated
with Invesco Institutional and/or its affiliates since 1989.

Ping-Ying Wang, Portfolio Manager, has been responsible for the management of
the Fund since its inception in 2008 and has been associated with Invesco
Institutional and/or its affiliates since 1998.



The Fund’s SAI provides additional information about the Portfolio Managers’
compensation structure, other accounts managed by the Portfolio Managers and
the Portfolio Managers’ ownership of securities in the Fund.

The Adviser has overall responsibility for the general management and
administration of the Trust. The Adviser manages the Sub-Advisers and
implements an investment program for the Fund and manages the investment of
the Fund’s assets. For its services, the Adviser receives a unitary management fee
from the Fund which accrues daily and is payable monthly. Out of the unitary
management fee, the Adviser pays substantially all expenses of the Fund,
including the payments to the Sub-Advisers, cost of transfer agency, custody,
fund administration, legal, audit and other services, except for the fee payments
under the Investment Advisory Agreement, distribution fees, if any, brokerage
expenses, taxes, interest, litigation expenses and other extraordinary expenses.

The Fund pays the Adviser a unitary management fee equal to 0.80% of its
average daily net assets.

A discussion regarding the Board of Trustees’ basis for approving the Investment
Advisory Agreement and the Sub-Advisory Agreement will be available in the
semi-annual report to shareholders for the period ending April 30, 2009.

How to Buy and Sell Shares

The Shares will be issued or redeemed by the Fund at NAV per Share only in
Creation Units. See “Creations, Redemptions and Transaction Fees.”

Most investors will buy and sell Shares of the Fund in secondary market
transactions through brokers. Shares of the Fund will be listed for trading on the
secondary market on the NYSE Arca. Shares can be bought and sold throughout
the trading day like other publicly traded shares. There is no minimum
investment. Although Shares are generally purchased and sold in “round lots” of
100 Shares, brokerage firms typically permit investors to purchase or sell Shares
in smaller “oddlots” at no per-share price differential. When buying or selling
Shares through a broker, you will incur customary brokerage commissions and
charges, and you may pay some or all of the spread between the bid and the
offered price in the secondary market on each leg of a round trip (purchase and
sale) transaction. The Fund’s Shares have been approved for listing on the NYSE
Arca, subject to notice of issuance, under the symbol “PSR.”



Share prices are reported in dollars and cents per Share.

Investors may acquire Shares directly from the Fund, and shareholders may
tender their Shares for redemption directly to the Fund, only in Creation Units of
50,000 Shares, as discussed in the “Creations, Redemptions and Transaction
Fees” section below.

Book Entry

Shares are held in book-entry form, which means that no stock certificates are
issued. The Depository Trust Company (“DTC”) or its nominee is the record
owner of all outstanding Shares of the Fund and is recognized as the owner of all
Shares for all purposes.

Investors owning Shares are beneficial owners as shown on the records of DTC
or its participants. DTC serves as the securities depository for all Shares.
Participants in DTC include securities brokers and dealers, banks, trust
companies, clearing corporations and other institutions that directly or indirectly
maintain a custodial relationship with DTC. As a beneficial owner of Shares,
you are not entitled to receive physical delivery of stock certificates or to have
Shares registered in your name, and you are not considered a registered owner of
Shares. Therefore, to exercise any right as an owner of Shares, you must rely
upon the procedures of DTC and its participants. These procedures are the same
as those that apply to any other stocks that you hold in book entry or “street
name” form.

Fund Share Trading Prices

The trading prices of Shares of the Fund on the NYSE Arca may differ from the
Fund’s daily NAV and can be affected by market forces of supply and demand,
economic conditions and other factors.

The NYSE Arca or other market information provider intends to disseminate the
approximate value of Shares of the Fund every fifteen seconds. The approximate
value of the Shares of the Fund will be calculated by the NYSE Arca. This
approximate value should not be viewed as a “real-time” update of the NAV per
Share of the Fund because the approximate value will not be calculated in the
same manner as the NAV, which is computed once a day, generally at the end of
the business day. The Fund is not involved in, or responsible for, the calculation
or dissemination of the approximate value and the Fund does not make any
warranty as to its accuracy.



Frequent Purchases and Redemptions of Fund Shares

The Board has adopted a policy of not monitoring for frequent purchases and
redemptions of Fund Shares (“market timing”). In establishing this policy, the
Board evaluated the risks of market timing activities by the Trust’s shareholders.
The Board noted that the Fund’s Shares can only be purchased and redeemed
directly from the Fund in Creation Units by APs and that the vast majority of
trading in the Fund’s Shares occurs on the secondary market. Because the
secondary market trades do not involve the Fund directly, it is unlikely those
trades would cause many of the harmful effects of market timing, including
dilution, disruption of portfolio management, increases in the Fund’s trading costs
and the realization of capital gains. With respect to trades directly with the Fund,
to the extent effected in-kind (i.e., for securities), those trades do not cause any of
the harmful effects (as previously noted) that may result from frequent cash
trades. To the extent trades are effected in whole or in part in cash, the Board
noted that those trades could result in dilution to the Fund and increased
transaction costs, which could negatively impact the Fund’s ability to achieve its
investment objective. However, the Board noted that direct trading by APs is
critical to ensuring that the Fund’s Shares trade at or close to NAV. The Fund also
employs fair valuation pricing to minimize potential dilution from market timing.
The Fund imposes transaction fees on in-kind purchases and redemptions of Fund
Shares to cover the custodial and other costs incurred by the Fund in effecting
in-kind trades, and these fees increase if an investor substitutes cash in part or in
whole for securities, reflecting the fact that the Fund’s trading costs increase in
those circumstances. Given this structure, the Board determined that it is not
necessary to adopt policies and procedures to detect and deter market timing of
the Fund’s Shares.

Creations, Redemptions and Transaction Fees

Creation Units

Investors such as market makers, large investors and institutions who wish to
deal in Creation Units directly with the Fund must have entered into an
authorized participant agreement with the Distributor and the transfer agent, or
purchase through a dealer that has entered into such an agreement. Set forth
below is a brief description of the procedures applicable to the purchase and
redemption of Creation Units. For more detailed information, see “Creation and
Redemption of Creation Unit Aggregations” in the SAIL



Purchase

In order to purchase Creation Units of the Fund, an investor must generally
deposit a designated portfolio of securities constituting a substantial replication,
or a representation, of the securities included in the Fund’s portfolio (the
“Deposit Securities”) and generally make a small cash payment referred to as the
“Cash Component.” The list of the names and the numbers of shares of the
Deposit Securities is made available by the Fund’s custodian through the facilities
of the NSCC immediately prior to the opening of business each day of the NYSE
Arca. The Cash Component represents the difference between the NAV of a
Creation Unit and the market value of the Deposit Securities.

Orders must be placed in proper form by or through either (i) a “Participating
Party,” i.e., a broker-dealer or other participant in the Clearing Process of the
Continuous Net Settlement System of the NSCC (the “Clearing Process™) or (ii) a
participant of DTC (“DTC Participant™) that has entered into an agreement with
the Distributor and the transfer agent, with respect to purchases and redemptions
of Creation Units. All orders must be placed for one or more whole Creation
Units of Shares of the Fund and must be received by the Distributor in proper
form no later than the close of regular trading on the NYSE (ordinarily 4:00 p.m.,
Eastern time) (“Closing Time”) in order to receive that day’s closing NAV per
Share. In the case of custom orders, as further described in the SAI the order
must be received by the transfer agent no later than 3:00 p.m., Eastern time. A
custom order may be placed by an AP in the event that the Trust permits or
requires the substitution of an amount of cash to be added to the Cash
Component to replace any Deposit Security which may not be available in
sufficient quantity for delivery or which may not be eligible for trading by such
AP or the investor for which it is acting or any other relevant reason. See
“Creation and Redemption of Creation Unit Aggregations” in the SAI

A fixed Creation Transaction Fee of $500 is applicable to each transaction
regardless of the number of Creation Units purchased in the transaction. An
additional charge of up to four times the Creation Transaction Fee may be
imposed with respect to transactions effected outside of the Clearing Process
(through a DTC Participant) or to the extent that cash is used in lieu of securities
to purchase Creation Units. See “Creation and Redemption of Creation Unit
Aggregations” in the SAL The price for each Creation Unit will equal the daily
NAV per Share times the number of Shares in a Creation Unit plus the fees
described above and, if applicable, any transfer taxes.



Shares of the Fund may be issued in advance of receipt of all Deposit Securities
subject to various conditions, including a requirement to maintain on deposit
with the Fund cash at least equal to 115% of the market value of the missing
Deposit Securities. See “Creation and Redemption of Creation Unit
Aggregations” in the SAI

Legal Restrictions on Transactions in Certain Securities

An investor subject to a legal restriction with respect to a particular security
required to be deposited in connection with the purchase of a Creation Unit may,
at the Fund’s discretion, be permitted to deposit an equivalent amount of cash in
substitution for any security which would otherwise be included in the Deposit
Securities applicable to the purchase of a Creation Unit. For more details, see
“Creation and Redemption of Creation Unit Aggregations” in the SAI.

Creations and redemptions of Shares for the Fund Securities (as defined below)
will be subject to compliance with applicable federal and state securities laws,
and the Fund (whether or not they otherwise permit cash redemptions) reserves
the right to redeem Creation Aggregations for cash to the extent that an investor
could not lawfully purchase or the Fund could not lawfully deliver specific Fund
Securities under such laws. An AP or an investor for which it is acting subject to
a legal restriction with respect to a particular stock included in the Fund
Securities applicable to the redemption of a Creation Unit Aggregation may be
paid an equivalent amount of cash. An AP that is not a qualified institutional
buyer (“QIB”) as defined in Rule 144A under the Securities Act will not be able
to receive, as part of a redemption, restricted securities eligible for resale under
Rule 144A.

Redemption

The Fund’s custodian makes available immediately prior to the opening of
business each day on the NYSE Arca, through the facilities of the NSCC, the list
of the names and the numbers of shares of the Fund’s portfolio securities that will
be applicable that day to redemption requests in proper form (the “Fund
Securities”). The Fund Securities received on redemption may not be identical to
Deposit Securities which are applicable to purchases of Creation Units. Unless
cash redemptions are available or specified for the Fund, the redemption proceeds
consist of the Fund Securities, plus cash in an amount equal to the difference
between the NAV of the Shares being redeemed, as next determined after receipt
by the transfer agent of a redemption request in proper form, and the value of the
Fund Securities (the “Cash Redemption Amount”), less the applicable redemption
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fee and, if applicable, any transfer taxes. Should the Fund Securities have a value
greater than the NAV of Shares being redeemed, a compensating cash payment to
the Trust equal to the differential, plus the applicable redemption fee and, if
applicable, any transfer taxes will be required to be arranged for by or on behalf
of the redeeming shareholder. For more details, see “Creation and Redemption of
Creation Unit Aggregations” in the SAI.

An order to redeem Creation Units of the Fund may only be effected by or
through an AP. An order to redeem must be placed for one or more whole
Creation Units and must be received by the transfer agent in proper form no
later than the close of regular trading on the NYSE (ordinarily 4:00 p.m.,
Eastern time) in order to receive that day’s closing NAV per Share. In the case of
custom orders, as further described in the SAIL, the order must be received by the
transfer agent no later than 3:00 p.m., Eastern time.

A fixed Redemption Transaction Fee of $500 is applicable to each redemption
transaction regardless of the number of Creation Units redeemed in the
transaction. An additional charge of up to four times the Redemption Transaction
Fee may be charged to approximate additional expenses incurred by the Trust
with respect to redemptions effected outside of the Clearing Process, if any, or to
the extent that redemptions are for cash. The Fund reserves the right to effect
redemptions in cash. A shareholder may request a cash redemption in lieu of
securities, however, the Fund may, in its discretion, reject any such request. See
“Creation and Redemption of Creation Unit Aggregations” in the SAI.

Dividends, Distributions and Taxes

Dividends and Capital Gains

As a shareholder, you are entitled to your share of the Fund’s income and net
realized gains on its investments. The Fund pays out all or substantially all its net
earnings to its shareholders as “distributions.”

The Fund typically earns income dividends from stocks. These amounts, net of
expenses, are passed along to Fund shareholders as “income dividend
distributions.” The Fund realizes capital gains or losses whenever it sells
securities. Net long-term capital gains are distributed to shareholders as “capital
gain distributions.”

A portion of the Fund’s dividends received from investments in REITs may be
reclassified as a return of capital for tax purposes. As a result of such
reclassification, the Fund is more likely to make distributions that are treated as
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returns of capital, and possibly in greater amounts, than a Fund that does not
invest in REITs. For more information, please see the SAI section “Taxes.”

Ordinarily, dividends from net investment income, if any, are declared and paid
quarterly. The Fund distributes its net realized capital gains, if any, to
shareholders annually. Dividends may be declared and paid more frequently to
comply with the distribution requirements of the Internal Revenue Code of
1986, as amended.

Distributions in cash may be reinvested automatically in additional whole Shares
only if the broker through whom you purchased Shares makes such option
available.

Taxes

As with any investment, you should consider how your investment in Shares will
be taxed. The tax information in this Prospectus is provided as general
information. You should consult your own tax professional about the tax
consequences of an investment in Shares.

Unless your investment in Shares is made through a tax-exempt entity or tax-
deferred retirement account, such as an IRA plan, you need to be aware of the
possible tax consequences when:

e  The Fund makes distributions,
®  You sell your Shares listed on the NYSE Arca, and

®  You purchase or redeem Creation Units.

Taxes on Distributions

Ordinarily, dividends from net investment income, if any, are declared and paid
at least quarterly. The Fund may also pay a special distribution at the end of the
calendar year to comply with federal tax requirements. In general, your
distributions are subject to federal income tax when they are paid, whether you
take them in cash or reinvest them in the Fund. Dividends paid out of the Fund’s
income and net short-term gains, if any, are taxable as ordinary income.
Distributions of net long-term capital gains, if any, in excess of net short-term
capital losses are taxable as long-term capital gains, regardless of how long you

have held the Shares.

Long-term capital gains of non-corporate taxpayers are generally taxed at a
maximum rate of 15% for taxable years beginning before January 1, 2011. In
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addition, for these taxable years, some ordinary dividends declared and paid by
the Fund to non-corporate shareholders may qualify for taxation at the lower
reduced tax rates applicable to long-term capital gains, provided that holding
period and other requirements are met by the Fund and the shareholder. Without
future congressional action, the maximum rate of long-term capital gains will
return to 20% in 2011, and all dividends will be taxed at ordinary income rates.

Distributions in excess of the Fund’s current and accumulated earnings and
profits are treated as a tax-free return of capital to the extent of your basis in the
Shares, and as capital gain thereafter. A distribution will reduce the Fund’s NAV
per Share and may be taxable to you as ordinary income or capital gain even
though, from an investment standpoint, the distribution may constitute a return
of capital.

By law, the Fund must withhold a percentage of your distributions and proceeds if
you have not provided a taxpayer identification number or social security number.

Taxes on Exchange-Listed Share Sales

Currently, any capital gain or loss realized upon a sale of Shares is generally
treated as long-term capital gain or loss if the Shares have been held for more
than one year and as short-term capital gain or loss if the Shares have been held
for one year or less. The ability to deduct capital losses may be limited.

Taxes on Purchase and Redemption of Creation Units

An AP who exchanges equity securities for Creation Units generally will
recognize a gain or a loss. The gain or loss will be equal to the difference
between the market value of the Creation Units at the time and the exchanger’s
aggregate basis in the securities surrendered and the Cash Component paid. A
person who exchanges Creation Units for equity securities will generally
recognize a gain or loss equal to the difference between the exchanger’s basis in
the Creation Units and the aggregate market value of the securities received and
the Cash Redemption Amount. The Internal Revenue Service, however, may
assert that a loss realized upon an exchange of securities for Creation Units
cannot be deducted currently under the rules governing “wash sales,” or on the
basis that there has been no significant change in economic position. Persons
exchanging securities should consult their own tax advisor with respect to
whether wash sale rules apply and when a loss might be deductible.

Under current federal tax laws, any capital gain or loss realized upon redemption
of Creation Units is generally treated as long-term capital gain or loss if the
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Shares have been held for more than one year and as short-term capital gain or
loss if the Shares have been held for one year or less.

If you purchase or redeem Creation Units, you will be sent a confirmation
statement showing how many Shares you purchased or sold and at what price.

The foregoing discussion summarizes some of the possible consequences under
current federal tax law of an investment in the Fund. It is not a substitute for
personal tax advice. You may also be subject to state and local tax on Fund
distributions and sales of Fund Shares. Consult your personal tax advisor about
the potential tax consequences of an investment in Fund Shares under all
applicable tax laws. For more information, please see the SAI section “Taxes.”

Distributor

Invesco Aim Distributors, Inc. serves as the distributor of Creation Units for the
Fund on an agency basis. The Distributor does not maintain a secondary market
in Shares.

Net Asset Value

The Bank of New York Mellon (formerly known as The Bank of New York)
(“BONY?”) calculates the Fund’s NAV at the close of regular trading (normally
4:00 p.m., Eastern time) every day the NYSE is open. NAV is calculated by
deducting all of the Fund’s liabilities from the total value of its assets and
dividing the result by the number of Shares outstanding, rounding to the nearest
cent. All valuations are subject to review by the Board or its delegate.

In determining NAV, expenses are accrued and applied daily and securities and
other assets for which market quotations are available are valued at market
value. Market value generally means a valuation (i) obtained from an exchange,
a pricing service or a major market maker (or dealer) or (ii) based on a price
quotation or other equivalent indication of value supplied by an exchange, a
pricing service, or a major market maker (or dealer) or (iii) based on amortized
cost. Common stocks and other equity securities are valued at the last sales price
that day based on the official closing price of the exchange on which the security
is primarily traded. The NAV for the Fund is calculated and disseminated daily.
The approximate value of Shares of the Fund, an amount representing on a per
share basis the sum of the current value of the Deposit Securities based on their
then current market price and the estimated Cash Component, will be
disseminated every 15 seconds throughout the trading day through the facilities
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of the Consolidated Tape Association. This approximate value should not be
viewed as a “real-time” update of the NAV per Share of the Fund because the
approximate value will not be calculated in the same manner as the NAV, which
is computed once a day, generally at the end of the business day. The Fund is not
involved in, or responsible for, the calculation or dissemination of the
approximate value and the Fund does not make any warranty as to its accuracy.

If a security’s market price is not available or does not otherwise accurately reflect
the fair value of the security, the security will be valued by another method that
the Adviser believes will better reflect fair value in accordance with the Trust’s
valuation policies and procedures approved by the Board of Trustees. Money
market securities maturing in 60 days or less will be valued at amortized cost.
Securities regularly traded in an over-the-counter market are valued at the latest
quoted sale price in such market. The Fund may use fair value pricing in a variety
of circumstances, including but not limited to, situations when the value of a
security in the Fund’s portfolio has been materially affected by events occurring
after the close of the market on which the security is principally traded (such as a
corporate action or other news that may materially affect the price of a security)
or trading in a security has been suspended or halted. The Adviser may use
various pricing services or discontinue the use of any pricing service. A price
obtained from a pricing service based on such pricing service’s valuation matrix
may be considered a market valuation. When price quotes are not readily
available, securities will be valued at fair value. Investments that may be valued at
fair value include, among others, an unlisted security related to corporate actions,
a restricted security, a security whose trading has been suspended from trading on
its primary trading exchange, a security that is thinly traded, a security in default
or bankruptcy proceedings for which there is no current market quotation and a
security affected by a significant event, which event includes acts of terrorism,
natural disasters, government action, armed conflict and significant market
fluctuations. Fair value pricing involves subjective judgments and it is possible
that fair value determined for each security is materially different than the value
that could be realized upon the sale of that security.

Fund Service Providers

BONY, 101 Barclay Street, New York, NY 10286, is the administrator,
custodian, transfer agent and fund accounting and dividend disbursing agent for
the Fund.

Clifford Chance US LLP, 31 West 52nd Street, New York, NY 10019, serves as
legal counsel to the Fund.



PricewaterhouseCoopers LLP, 300 Madison Avenue, New York, NY, 10036,
serves as the Fund’s independent registered public accounting firm. The
independent registered public accounting firm is responsible for auditing the
annual financial statements of the Fund.

Other Information

Section 12(d)(1) of the 1940 Act restricts investments by investment companies
in the securities of other investment companies, including Shares of the Fund.
Registered investment companies are permitted to invest in the Fund beyond the
limits set forth in Section 12(d)(1) subject to certain terms and conditions set
forth in an SEC exemptive order issued to the Trust, including that such
investment companies enter into an agreement with the Trust.



For More Information

For more detailed information on the Trust, the Fund and the Shares, you may
request a copy of the Fund’s SAIL. The SAI provides detailed information about
the Fund, and is incorporated by reference into this Prospectus. This means that
the SAI, for legal purposes, is a part of this Prospectus. If you have questions
about the Fund or Shares or you wish to obtain the SAI free of charge, please:

Call: Invesco Aim Distributors, Inc. at 1-800-337-4246
Monday through Friday
8:00 a.m. to 5:00 p.m., Central Time

Write: PowerShares Actively Managed Exchange-Traded Fund Trust
c/o Invesco Aim Distributors, Inc.
11 Greenway Plaza
Suite 100
Houston, Texas 77046-1173

Visit: www.InvescoPowerShares.com

Information about the Fund (including the SAI) can be reviewed and copied at
the SEC’s Public Reference Room in Washington, D.C. and information on the
operation of the Public Reference Room may be obtained by calling the SEC at
1-202-942-8090. Reports and other information about the Fund are available on
the EDGAR Database on the SEC’s Internet site at www.sec.gov, and copies of
this information may be obtained, after paying a duplicating fee, by electronic
request at the following e-mail address: publicinfo@sec.gov or by writing the
SEC’s Public Reference Section, Washington, D.C. 20549-0142.

No person is authorized to give any information or to make any representations
about the Fund and its Shares not contained in this Prospectus and you should not
rely on any other information. Read and keep the Prospectus for future reference.

Dealers effecting transactions in the Fund’s Shares, whether or not participating
in this distribution, are generally required to deliver a Prospectus. This is in
addition to any obligation of dealers to deliver a Prospectus when acting as
underwriters.

The Trust’s registration number under the 1940 Act is 811-22148.
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