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1 2 7,&( �,6�+ ( 5 ( %<�* ,9 ( 1 �7+ $ 7�WKH�DQQXDO�DQG�VSHFLDO�P HHWLQJ��WKH�´ 0 HHWLQJµ��RI�WKH�
KROGHUV� RI� WUXVW� XQLWV� DQG� VSHFLDO� YRWLQJ� XQLWV� �WRJHWKHU�� WKH� ´ 8 QLWKROGHUVµ�� RI� WKH� 3ULV] P �
,QFRP H� ) XQG� �WKH� ´ ) XQGµ�� Z LOO� EH� KHOG� DW� WKH� 3ULV] P � 5HVWDXUDQW� 6XSSRUW� &HQWUH� DQG�
+ HDGTXDUWHUV�� � � � � ( [ FKDQJH�$ YHQXH��9 DXJKDQ��2 QWDULR�� / � . � � 5 � ��RQ�0 D\ � � �� � � � � �DW� � � �D�P ��
�7RURQWR�7LP H���IRU�WKH�IROORZ LQJ�SXUSRVHV��

D� WR� UHFHLYH� WKH� DQQXDO� UHSRUW� WR� 8 QLWKROGHUV� �WKH� ´ $ QQXDO� 5 HSRUWµ��� LQFOXGLQJ� WKH�
FRQVROLGDWHG� ILQDQFLDO� VWDWHP HQWV� RI� WKH� ) XQG� IRU� WKH� ILVFDO� \ HDU� HQGHG� ' HFHP EHU� � � ��
� � � � ��WRJHWKHU�Z LWK�WKH�DXGLWRUV·�UHSRUW�WKHUHRQ��

E� WR�HOHFW�WKH�WUXVWHHV�RI�WKH�) XQG��

F� WR�UH�DSSRLQW�WKH�DXGLWRUV�RI�WKH�) XQG�DQG�DXWKRUL] H�WKH�WUXVWHHV�WR�IL[ �LWV�UHP XQHUDWLRQ��

G� WR�FRQVLGHU�DQG��LI�WKRXJKW�ILW��WR�DSSURYH�D�UHVROXWLRQ�DXWKRUL] LQJ�WKH�DGRSWLRQ�RI�WKH�
� � � � �/ RQJ�7HUP �,QFHQWLYH�3ODQ��DQG�

H� WR�WUDQVDFW�VXFK�IXUWKHU�RU�RWKHU�EXVLQHVV�DV�P D\ �SURSHUO\ �FRP H�EHIRUH�WKH�0 HHWLQJ�RU�
DQ\ �DGMRXUQP HQWV�RU�SRVWSRQHP HQWV�WKHUHRI���

$ FFRP SDQ\ LQJ�WKLV�1 RWLFH�RI�0 HHWLQJ�DUH�D�FRS\ �RI�WKH�P DQDJHP HQW�LQIRUP DWLRQ�FLUFXODU��D�
IRUP � RI� SUR[ \ �� DXGLWHG� ILQDQFLDOV� IRU� WKH� ILVFDO� \ HDU� � � � � �� P DQDJHP HQW·V� GLVFXVVLRQ� DQG�
DQDO\ VLV��DQG�WKH�$ QQXDO�5HSRUW�RI�WKH�&RP SDQ\ �IRU�WKH�ILVFDO�\ HDU�HQGHG�' HFHP EHU�� � ��� � � � ���,I�
\ RX� DUH� D� QHZ � 8 QLWKROGHU� RU� D� QRQ�UHJLVWHUHG� 8 QLWKROGHU� Z KR� GLG� QRW� HOHFW� WR� UHFHLYH� RXU�
$ QQXDO�5HSRUW��\ RX�FDQ�YLHZ �WKLV�UHSRUW�DW�Z Z Z �VHGDU�FRP ���,I�\ RX�Z LVK�WR�UHFHLYH�D�KDUG�FRS\ �
RI�WKLV�UHSRUW��SOHDVH�FRQWDFW�XV�DW�� � � �( [ FKDQJH�$ YHQXH��9 DXJKDQ��2 QWDULR��/ � . �� 5 � ��

7R� EH� YDOLG�� WKH� HQFORVHG� IRUP � RI� SUR[ \ � P XVW� EH� VLJQHG� DQG� UHFHLYHG� E\ � WKH� SUR[ \ �
GHSDUWP HQW�RI�WKH�) XQG·V�WUDQVIHU�DJHQW��&,%&�0 HOORQ�7UXVW�&RP SDQ\ ��E\ �P DLO�DW�3�2 ��%R[ �� � � ��
$ JLQFRXUW��2 QWDULR��0 � 6�� $ � ��RU�E\ �IDFVLP LOH�DW��� � � � �� � � � � � � � ��QRW�ODWHU�WKDQ�� �� � �S�P ���7RURQWR�
WLP H��RQ�0 D\ �� ��� � � � ��RU�LI�WKH�0 HHWLQJ�LV�DGMRXUQHG�RU�SRVWSRQHG��SULRU�WR�� �� � �S�P ���7RURQWR�
WLP H��RQ�WKH�VHFRQG�EXVLQHVV�GD\ �EHIRUH�DQ\ �DGMRXUQP HQW�RU�SRVWSRQHP HQW�RI�WKH�0 HHWLQJ��RU�
GHOLYHUHG� WR� WKH� &KDLUP DQ� RQ� WKH� GD\ � RI� WKH� 0 HHWLQJ�� RU� DQ\ � DGMRXUQP HQW� RU� SRVWSRQHP HQW�
WKHUHRI���

' $ 7( ' �DW�7RURQWR��2 QWDULR�WKLV��
� �

�GD\ �RI�0 DUFK��� � � � ��

%<�2 5 ' ( 5 �2 ) �35 ,6=0 �,1 &2 0 ( �) 8 1 ' ���
E\ �LWV�$ GP LQLVWUDWRU��3ULV] P �,QF��

�

-RKQ�,��%LWRYH�
&KDLUP DQ�RI�WKH�%RDUG�DQG�&KLHI�( [ HFXWLYH�2 IILFHU�
3ULV] P �,QF��



�

35 ,6=0 �,1 &2 0 ( �) 8 1 ' �

0 $ 1 $ * ( 0 ( 1 7�,1 ) 2 5 0 $ 7,2 1 �&,5 &8 / $ 5 ��
5 ( / $ 7,1 * �72 �7+ ( �$ 1 1 8 $ / �$ 1 ' �63( &,$ / �0 ( ( 7,1 * �

2 ) �8 1 ,7+ 2 / ' ( 5 6�72 �%( �+ ( / ' �2 1 �0 $ <�� ��� � � � �

62 / ,&,7$ 7,2 1 �2 ) �35 2 ; , ( 6�

7KLV�P DQDJHP HQW�LQIRUP DWLRQ�FLUFXODU��WKH�´ &LUFXODUµ��LV�IXUQLVKHG�LQ�FRQQHFWLRQ�Z LWK�
WKH� VROLFLWDWLRQ� RI� SUR[ LHV� E\ � RU� RQ� EHKDOI� RI� WKH� WUXVWHHV� �WKH� ´ 7UXVWHHVµ�� RI� 3ULV] P � ,QFRP H�
) XQG� �WKH� ´ ) XQGµ�� WR� EH� XVHG� DW� WKH� ) XQG·V� DQQXDO� DQG� VSHFLDO� P HHWLQJ� �WKH� ´ 0 HHWLQJµ�� RI�
KROGHUV�RI�WUXVW�XQLWV��WKH�´ 8 QLWVµ��DQG�VSHFLDO�YRWLQJ�XQLWV��WKH�´ 6SHFLDO�9 RWLQJ�8 QLWVµ��RI�WKH�
) XQG� WR� EH� KHOG� DW� WKH� 3ULV] P � 5HVWDXUDQW� 6XSSRUW� &HQWUH� DQG� + HDGTXDUWHUV�� � � � � ( [ FKDQJH�
$ YHQXH�� 9 DXJKDQ�� 2 QWDULR�� RQ� 0 D\ � � �� � � � � � DW� � � � D�P �� �7RURQWR� 7LP H��� DQG� DW� DQ\ �
DGMRXUQP HQW�V��RU�SRVWSRQHP HQW�V��WKHUHRI�� IRU�WKH�SXUSRVHV�VHW� IRUWK�LQ�WKH�QRWLFH�RI�DQQXDO�
DQG� VSHFLDO� P HHWLQJ� RI� 8 QLWKROGHUV� �WKH� ´ 1 RWLFH� RI � 0 HHWLQJµ�� DFFRP SDQ\ LQJ� WKLV� &LUFXODU���
5HIHUHQFHV�KHUHLQ�WR�´ 8 QLWKROGHUVµ�VKDOO�P HDQ�WKH�KROGHUV�RI�8 QLWV�RU�6SHFLDO�9 RWLQJ�8 QLWV�WKDW�
DUH�HQWLWOHG�WR�YRWH�DW�WKH�0 HHWLQJ��$ OO�LQIRUP DWLRQ�LQ�WKLV�&LUFXODU�LV�JLYHQ�DV�RI�0 DUFK�� ��� � � � �
XQOHVV�RWKHUZ LVH�LQGLFDWHG����

7KH�VROLFLWDWLRQ�RI�SUR[ LHV�Z LOO�EH�P DGH�SULP DULO\ �E\ �P DLO�EXW�P D\ �EH�VXSSOHP HQWHG�E\ �
WHOHSKRQH�RU�RWKHU�SHUVRQDO�FRQWDFW�WR�EH�P DGH�Z LWKRXW�VSHFLDO�FRP SHQVDWLRQ�E\ �7UXVWHHV�RU�E\ �
GLUHFWRUV�RU�HP SOR\ HHV�RI�WKH�) XQG·V�DGP LQLVWUDWRU��3ULV] P �,QF���WKH�´ $ GP LQLVWUDWRUµ���IRUP HUO\ �
. ,7�,QF���7KH�) XQG�Z LOO�QRW�UHLP EXUVH�8 QLWKROGHUV��QRP LQHHV�RU�DJHQWV�IRU�WKH�FRVW�LQFXUUHG�LQ�
REWDLQLQJ� DXWKRUL] DWLRQ� WR� H[ HFXWH� IRUP V� RI� SUR[ \ � IURP � WKHLU� SULQFLSDOV�� � 7KH� FRVWV� RI� WKH�
VROLFLWDWLRQ�Z LOO�EH�ERUQH�E\ �3ULV] P �/ 3��IRUP HUO\ �. ,7�/ LP LWHG�3DUWQHUVKLS��D�OLP LWHG�SDUWQHUVKLS�
LQGLUHFWO\ �FRQWUROOHG�E\ �WKH�) XQG����

$ 332 ,1 70 ( 1 7�2 ) �35 2 ; , ( 6�

7KH� SHUVRQV� QDP HG� LQ� WKH� HQFORVHG� IRUP � RI� SUR[ \ � DUH� 7UXVWHHV� RI� WKH� ) XQG�� � ( DFK�
UHJLVWHUHG� 8 QLWKROGHU� KDV� WKH� ULJKW� WR� DSSRLQW� VRP H� RWKHU� SHUVRQ� �Z KR� QHHG� QRW� EH� D�
8 QLWKROGHU��WR�UHSUHVHQW�KLP �KHU�DW�WKH�0 HHWLQJ�RU�DQ\ �DGMRXUQP HQWV�V��RU�SRVWSRQHP HQW�V��
WKHUHRI�� 6XFK� ULJKW� P D\ � EH� H[ HUFLVHG� E\ � LQVHUWLQJ� VXFK� SHUVRQ
V� QDP H� LQ� WKH� EODQN� VSDFH�
SURYLGHG�LQ�WKH�IRUP �RI�SUR[ \ �RU�E\ �FRP SOHWLQJ�DQRWKHU�SURSHU�IRUP �RI�SUR[ \ ����

7R�EH�YDOLG��SUR[ LHV�P XVW�EH�UHWXUQHG�WR�&,%&�0 HOORQ�7UXVW�&RP SDQ\ �VR�DV�WR�DUULYH�QRW�
ODWHU�WKDQ�� �� � �S�P ���7RURQWR�7LP H��RQ�0 D\ �� ��� � � � �RU��LI�WKH�0 HHWLQJ�LV�DGMRXUQHG�RU�SRVWSRQHG��
SULRU� WR� � �� � � S�P �� �7RURQWR� WLP H�� RQ� WKH� VHFRQG� EXVLQHVV� GD\ � EHIRUH� DQ\ � DGMRXUQP HQW� RU�
SRVWSRQHP HQW�RI�WKH�0 HHWLQJ��RU�GHOLYHUHG�WR�WKH�&KDLUP DQ�RQ�WKH�GD\ �RI�WKH�0 HHWLQJ��RU�DQ\ �
DGMRXUQP HQW�RU�SRVWSRQHP HQW�WKHUHRI���3UR[ LHV�P D\ �EH�UHWXUQHG�E\ �IDFVLP LOH�WR��� � � � �� � � � � � � � ��
RU�E\ �P DLO��D��LQ�WKH�HQFORVHG�HQYHORSH��RU��E��LQ�DQ�HQYHORSH�DGGUHVVHG�WR�&,%&�0 HOORQ�7UXVW�
&RP SDQ\ ��3�2 ��%R[ �� � � ��$ JLQFRXUW��2 QWDULR��0 � 6�� $ � ��

( ; ( 5 &,6( �2 ) �' ,6&5 ( 7,2 1 �%<�35 2 ; , ( 6�

7KH�8 QLWV�UHSUHVHQWHG�E\ �DQ\ �SUR[ \ �UHFHLYHG�E\ �WKH�7UXVWHHV�Z LOO�EH�YRWHG�IRU�RU�DJDLQVW�
RU� Z LWKKHOG� IURP � YRWLQJ�� DV� WKH� FDVH� P D\ � EH�� E\ � WKH� SHUVRQV� QDP HG� LQ� WKH� HQFORVHG� IRUP � RI�
SUR[ \ �LQ�DFFRUGDQFH�Z LWK�WKH�GLUHFWLRQ�RI�WKH�8 QLWKROGHU�DSSRLQWLQJ�WKHP �� � ,Q�WKH�DEVHQFH�RI�
DQ\ �GLUHFWLRQ�WR�WKH�FRQWUDU\ ��LW�LV�LQWHQGHG�WKDW�WKH�8 QLWV�UHSUHVHQWHG�E\ �SUR[ LHV�UHFHLYHG�E\ �
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WKH�7UXVWHHV�Z LOO�EH�YRWHG�RQ�DQ\ �EDOORW�¶¶IRU··���L��WKH�HOHFWLRQ�RI�WKH�7UXVWHHV�UHIHUUHG�WR�LQ�
WKLV�&LUFXODU���LL��WKH�UH�DSSRLQWP HQW�RI �WKH�DXGLWRU�RI �WKH�) XQG�Z LWK�UHP XQHUDWLRQ�WR�EH�IL[ HG�
E\ �WKH�7UXVWHHV��DQG��LLL��WKH�DGRSWLRQ�RI �WKH�� � � � �/ RQJ�7HUP �,QFHQWLYH�3ODQ��DOO�DV�GHVFULEHG�
LQ�WKLV�&LUFXODU��

7KH� SHUVRQV� DSSRLQWHG� XQGHU� WKH� IRUP � RI� SUR[ \ � DUH� FRQIHUUHG� Z LWK� GLVFUHWLRQDU\ �
DXWKRULW\ �Z LWK� UHVSHFW� WR� DP HQGP HQWV� RU� YDULDWLRQV� RI� WKRVH� P DWWHUV�VSHFLILHG� LQ� WKH� IRUP � RI�
SUR[ \ � DQG� 1 RWLFH� RI� 0 HHWLQJ� DQG� Z LWK� UHVSHFW� WR� DQ\ � RWKHU� P DWWHUV��Z KLFK� P D\ � EH� SURSHUO\ �
EURXJKW�EHIRUH�WKH�0 HHWLQJ���,Q�WKH�HYHQW�WKDW�DP HQGP HQWV�RU�YDULDWLRQV�WR�P DWWHUV�LGHQWLILHG�LQ�
WKH�1 RWLFH�RI�0 HHWLQJ�DUH�SURSHUO\ �EURXJKW�EHIRUH�WKH�0 HHWLQJ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�
GHVLJQDWHG�LQ�WKH�HQFORVHG� IRUP �RI�SUR[ \ �WR�YRWH�LQ�DFFRUGDQFH�Z LWK�WKHLU�MXGJP HQW�RQ�VXFK�
P DWWHU� RU� EXVLQHVV�� � $ W� WKH� WLP H� RI� SULQWLQJ� WKLV� &LUFXODU�� WKH� 7UXVWHHV� NQHZ � RI� QR� VXFK�
DP HQGP HQW��YDULDWLRQ��RU�RWKHU�P DWWHU��

�,1 ) 2 5 0 $ 7,2 1 �) 2 5 �%( 1 ( ) ,&,$ / �+ 2 / ' ( 5 6�2 ) �6( &8 5 ,7, ( 6�

7KH�LQIRUP DWLRQ�VHW�IRUWK�LQ�WKLV�VHFWLRQ�LV�RI�VLJQLILFDQW�LP SRUWDQFH�WR�KROGHUV�RI�8 QLWV��
DV� WKH\ � GR� QRW� KROG� 8 QLWV� LQ� WKHLU� RZ Q� QDP HV�� � 6XFK� KROGHUV�� UHIHUUHG� WR� LQ� WKLV� &LUFXODU� DV�
´ %HQHILFLDO� 8 QLWKROGHUVµ�� VKRXOG� QRWH� WKDW� VLQFH� DOO� 8 QLWV� DUH� KHOG� LQ� WKH� ERRN�EDVHG� V\ VWHP �
RSHUDWHG�E\ �WKH�&DQDGLDQ�' HSRVLWRU\ �IRU�6HFXULWLHV�/ LP LWHG��´ &' 6µ���RQO\ �SUR[ LHV�GHSRVLWHG�E\ �
&' 6��DV�WKH�VROH�UHJLVWHUHG�KROGHU�RI�8 QLWV��FDQ�EH�UHFRJQL] HG�DQG�DFWHG�XSRQ�DW�WKH�0 HHWLQJ���,I�
8 QLWV�DUH�OLVWHG�LQ�DQ�DFFRXQW�VWDWHP HQW�SURYLGHG�WR�D�KROGHU�E\ �D�EURNHU��WKHQ�WKRVH�8 QLWV�Z LOO�
QRW�EH�UHJLVWHUHG�LQ�WKH�KROGHU·V�QDP H�RQ�WKH�UHFRUGV�RI�WKH� ) XQG�� �$ OO�RI�VXFK�8 QLWV�Z LOO�EH�
UHJLVWHUHG�XQGHU�WKH�QDP H�RI�&' 6�	 �&R���WKH�UHJLVWUDWLRQ�QDP H�IRU�&' 6���8 QLWV�VKRXOG�RQO\ �EH�
YRWHG��IRU��Z LWKKROG�RU�DJDLQVW�UHVROXWLRQV��XSRQ�WKH�LQVWUXFWLRQV�RI�WKH�%HQHILFLDO�8 QLWKROGHU���
: LWKRXW�VSHFLILF�LQVWUXFWLRQV��EURNHUV� QRP LQHHV�DUH�SURKLELWHG�IURP �YRWLQJ�8 QLWV�RQ�EHKDOI�RI�
WKHLU�FOLHQWV��

,Q� DFFRUGDQFH� Z LWK� WKH� UHTXLUHP HQWV� RI� 1 DWLRQDO� ,QVWUXP HQW� � � � � � � � RI� WKH� &DQDGLDQ�
6HFXULWLHV� $ GP LQLVWUDWRUV�� WKH� ) XQG� KDV� GLVWULEXWHG� FRSLHV� RI� WKH� 1 RWLFH� RI� 0 HHWLQJ�� WKLV�
&LUFXODU�DQG�WKH�IRUP �RI�SUR[ \ ��SULQWHG�RQ�EOXH�SDSHU��WR�EH�XVHG�E\ �&' 6�DV�WKH�VROH�UHJLVWHUHG�
KROGHU�RI�8 QLWV� �FROOHFWLYHO\ ��WKH� ´ P HHWLQJ�P DWHULDOVµ��WR�&' 6�DQG�LQWHUP HGLDULHV� IRU�RQZ DUG�
GLVWULEXWLRQ�WR�%HQHILFLDO�8 QLWKROGHUV��

,QWHUP HGLDULHV� DUH� UHTXLUHG� WR� IRUZ DUG� P HHWLQJ� P DWHULDOV� WR� %HQHILFLDO� 8 QLWKROGHUV�
XQOHVV�D�%HQHILFLDO�8 QLWKROGHU�KDV�Z DLYHG�WKH�ULJKW�WR�UHFHLYH�WKHP ���7\ SLFDOO\ ��LQWHUP HGLDULHV�
Z LOO� XVH� VHUYLFH� FRP SDQLHV� WR� IRUZ DUG� WKH� P HHWLQJ� P DWHULDOV� WR� %HQHILFLDO� 8 QLWKROGHUV���
%HQHILFLDO�8 QLWKROGHUV�Z KR�KDYH�QRW�Z DLYHG�WKH�ULJKW�WR�UHFHLYH�P HHWLQJ�P DWHULDOV�Z LOO�HLWKHU��

�D� EH�JLYHQ�D�YRWLQJ�LQVWUXFWLRQ�IRUP �Z KLFK�P XVW�EH�FRP SOHWHG�DQG�VLJQHG�E\ �WKH�
%HQHILFLDO�8 QLWKROGHU�LQ�DFFRUGDQFH�Z LWK�WKH�GLUHFWLRQV�RQ�WKH�YRWLQJ�LQVWUXFWLRQ�
IRUP ��Z KLFK�P D\ �LQ�VRP H�FDVHV�SHUP LW�WKH�FRP SOHWLRQ�RI�WKH�YRWLQJ�LQVWUXFWLRQ�
IRUP �E\ �WHOHSKRQH�RU�WKURXJK�WKH�,QWHUQHW��RU�

�E� OHVV� IUHTXHQWO\ �� EH� JLYHQ� D� SUR[ \ � Z KLFK� KDV� DOUHDG\ � EHHQ� VLJQHG� E\ � WKH�
LQWHUP HGLDU\ ��W\ SLFDOO\ �E\ �D�IDFVLP LOH��VWDP SHG�VLJQDWXUH���Z KLFK�LV�UHVWULFWHG�DV�
WR� WKH� QXP EHU� RI� 8 QLWV� EHQHILFLDOO\ � RZ QHG� E\ � WKH� %HQHILFLDO� 8 QLWKROGHU� EXW�
Z KLFK�LV�RWKHUZ LVH��QRW�FRP SOHWHG���7KLV�IRUP �RI�SUR[ \ �QHHG�QRW�EH�VLJQHG�E\ �WKH�
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%HQHILFLDO� 8 QLWKROGHU�� � ,Q� WKLV� FDVH�� WKH� %HQHILFLDO� 8 QLWKROGHU� Z KR� Z LVKHV� WR�
VXEP LW�D�SUR[ \ �VKRXOG�RWKHUZ LVH�SURSHUO\ �FRP SOHWH�WKH�IRUP �RI�SUR[ \ �UHFHLYHG�
IURP �WKH�LQWHUP HGLDU\ �DQG�GHSRVLW�LW�Z LWK�WKH�&,%&�0 HOORQ�7UXVW�&RP SDQ\ ��3�2 ��
%R[ �� � � ��$ JLQFRXUW��2 QWDULR��0 � 6�� $ � ��

7KH�SXUSRVH�RI�WKHVH�SURFHGXUHV�LV�WR�SHUP LW�%HQHILFLDO�8 QLWKROGHUV�WR�GLUHFW�WKH�YRWLQJ�
RI�WKH�8 QLWV�WKH\ �EHQHILFLDOO\ �RZ Q���6KRXOG�D�%HQHILFLDO�8 QLWKROGHU�Z KR�UHFHLYHV�HLWKHU�D�SUR[ \ �
RU�D�YRWLQJ�LQVWUXFWLRQ�IRUP �Z LVK�WR�DWWHQG�DQG�YRWH�DW�WKH�0 HHWLQJ�LQ�SHUVRQ��RU�KDYH�DQRWKHU�
SHUVRQ�DWWHQG�DQG�YRWH�RQ�EHKDOI�RI�WKH�%HQHILFLDO�8 QLWKROGHU��WKH�%HQHILFLDO�8 QLWKROGHU�VKRXOG�
LQVHUW�WKH�%HQHILFLDO�8 QLWKROGHU·V��RU�VXFK�RWKHU�SHUVRQ·V��QDP H�LQ�WKH�EODQN�VSDFH�SURYLGHG�RU��
LQ�WKH�FDVH�RI�D�YRWLQJ�LQVWUXFWLRQ�IRUP ��IROORZ �WKH�FRUUHVSRQGLQJ�LQVWUXFWLRQV�RQ�WKH�IRUP �� ,Q�
HLWKHU� FDVH�� %HQHILFLDO� 8 QLWKROGHUV� VKRXOG� FDUHIXOO\ � IROORZ � WKH� LQVWUXFWLRQV� RI� WKHLU�
LQWHUP HGLDULHV�DQG�WKHLU�VHUYLFH�FRP SDQLHV��

,I� \ RX� DUH� D� %HQHILFLDO� 8 QLWKROGHU� DQG� Z LVK� WR� YRWH� LQ� SHUVRQ� DW� WKH� 0 HHWLQJ�� SOHDVH�
UHYLHZ �WKH�YRWLQJ�LQVWUXFWLRQV�SURYLGHG�WR�\ RX�RU�FRQWDFW�\ RXU�EURNHU�RU�DJHQW�Z HOO�LQ�DGYDQFH�
RI�WKH�0 HHWLQJ�WR�GHWHUP LQH�KRZ �\ RX�FDQ�GR�VR��

5 ( 9 2 &$ 7,2 1 �2 ) �35 2 ; , ( 6�

$ �UHJLVWHUHG�8 QLWKROGHU�Z KR�KDV�JLYHQ�D�SUR[ \ �P D\ �UHYRNH�WKH�SUR[ \ ��

�F� E\ �FRP SOHWLQJ�D�SUR[ \ �VLJQHG�E\ �WKH�8 QLWKROGHU�RU�E\ �WKH�8 QLWKROGHU·V�DWWRUQH\ �
DXWKRUL] HG� LQ� Z ULWLQJ� EHDULQJ� D� ODWHU� GDWH� DQG� GHSRVLWLQJ� LW� Z LWK� WKH� WUDQVIHU�
DJHQW�DV�GHVFULEHG�DERYH��RU�

�G� E\ �GHSRVLWLQJ�DQ�LQVWUXP HQW�RI�UHYRFDWLRQ�LQ�Z ULWLQJ�H[ HFXWHG�E\ �WKH�8 QLWKROGHU�
RU�E\ �WKH�8 QLWKROGHU·V�DWWRUQH\ �DXWKRUL] HG�LQ�Z ULWLQJ��

�L� DW� WKH� UHJLVWHUHG� RIILFH� RI� WKH� $ GP LQLVWUDWRU� DW� DQ\ � WLP H� XS� WR� DQG�
LQFOXGLQJ�WKH�ODVW�EXVLQHVV�GD\ �SUHFHGLQJ�WKH�GD\ �RI�WKH�0 HHWLQJ��RU�DQ\ �
DGMRXUQP HQW�RU�SRVWSRQHP HQW�RI�WKH�0 HHWLQJ��DW�Z KLFK�WKH�SUR[ \ �LV�WR�EH�
XVHG��RU�

�LL� Z LWK�WKH�FKDLUP DQ�RI�WKH�0 HHWLQJ�SULRU�WR�WKH�H[ HUFLVH�RI�WKH�SUR[ \ ��RU�

�LLL� LQ�DQ\ �RWKHU�P DQQHU�SHUP LWWHG�E\ �ODZ ��

$ �%HQHILFLDO�8 QLWKROGHU�P D\ �UHYRNH�D�YRWLQJ�LQVWUXFWLRQ�IRUP �RU�D�Z DLYHU�RI�WKH�ULJKW�WR�
UHFHLYH�P HHWLQJ�P DWHULDOV�DQG�WR�YRWH�JLYHQ�WR�DQ�LQWHUP HGLDU\ �DW�DQ\ �WLP H�E\ �Z ULWWHQ�QRWLFH�WR�
WKH� LQWHUP HGLDU\ �� H[ FHSW� WKDW� DQ� LQWHUP HGLDU\ � P D\ � QRW� DFW� RQ� D� UHYRFDWLRQ� RI� D� YRWLQJ�
LQVWUXFWLRQ�IRUP �RU�RI�D�Z DLYHU�RI�WKH�ULJKW�WR�UHFHLYH�P HHWLQJ�P DWHULDOV�DQG�WR�YRWH�WKDW�LV�QRW�
UHFHLYHG�E\ �WKH�LQWHUP HGLDU\ �LQ�VXIILFLHQW�WLP H�SULRU�WR�WKH�0 HHWLQJ��
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7KH� QXP EHU� RI� 8 QLWV� DQG� 6SHFLDO� 9 RWLQJ� 8 QLWV� WKDW� DUH� DXWKRUL] HG� DQG� WKDW� P D\ � EH�
LVVXHG�XQGHU�WKH�) XQG·V�GHFODUDWLRQ�RI�WUXVW�GDWHG�6HSWHP EHU�� � ��� � � � ��DV�DP HQGHG�RU�UHVWDWHG�
IURP �WLP H�WR�WLP H��WKH�´ ' HFODUDWLRQ�RI �7UXVWµ���LV�XQOLP LWHG��

2 Q�1 RYHP EHU�� � �� � � � � ��FRQFXUUHQW�Z LWK�WKH�) XQG·V�LQLWLDO�SXEOLF�RIIHULQJ�RI�WKH�8 QLWV��
3ULV] P � / 3�� D� OLP LWHG� SDUWQHUVKLS� LQGLUHFWO\ � FRQWUROOHG� E\ � WKH� ) XQG�� LVVXHG� DQ� DJJUHJDWH� RI�
� � �� � � �� � � � H[ FKDQJHDEOH� OLP LWHG� SDUWQHUVKLS� XQLWV� �WKH� ´ ( [ FKDQJHDEOH� 8 QLWVµ�� DQG�
VXERUGLQDWHG� OLP LWHG� SDUWQHUVKLS� XQLWV� �WKH� ´ 6XERUGLQDWHG� 8 QLWVµ��� 7KH� ( [ FKDQJHDEOH� 8 QLWV�
DUH� LQGLUHFWO\ � H[ FKDQJHDEOH� IRU� 8 QLWV� DW� WKH� RSWLRQ� RI� WKH� KROGHU� WKHUHRI�� � 7KH� 6XERUGLQDWHG�
8 QLWV�Z LOO�EH�H[ FKDQJHDEOH�RQO\ �RQ�VDWLVIDFWLRQ�RI�FHUWDLQ�VSHFLILHG�WHUP V�DQG�FRQGLWLRQV�RU�RQ�
WKH�RFFXUUHQFH�RI�FHUWDLQ�HYHQWV��%RWK�WKH�( [ FKDQJHDEOH�8 QLWV�DQG�6XERUGLQDWHG�8 QLWV�DUH�DOVR�
DFFRP SDQLHG�E\ �D�6SHFLDO�9 RWLQJ�8 QLW�RI�WKH�) XQG�WKDW�HQWLWOHV�WKH�KROGHU�WKHUHRI�WR�RQH�YRWH�IRU�
HDFK�VXFK�6SHFLDO�9 RWLQJ�8 QLW�DW�DOO�P HHWLQJV�RI�8 QLWKROGHUV��

$ V� DW� 0 DUFK� � �� � � � � �� WKHUH� Z HUH� � � �� � � �� � � � 8 QLWV� DQG� � � �� � � �� � � � 6SHFLDO� 9 RWLQJ� 8 QLWV�
RXWVWDQGLQJ��HDFK�RI�Z KLFK�FDUULHV�WKH�ULJKW�WR�RQH�YRWH����

$ OO� KROGHUV� RI� 8 QLWV� DQG� 6SHFLDO� 9 RWLQJ� 8 QLWV� RI� UHFRUG� RQ� 0 DUFK� � � �� � � � � �� Z LOO� EH�
HQWLWOHG� WR� RQH� YRWH� DW� WKH� 0 HHWLQJ�� RU� DQ\ � DGMRXUQP HQW� RU� SRVWSRQHP HQW� WKHUHRI�� HLWKHU� LQ�
SHUVRQ�RU�E\ �SUR[ \ ���

7KH� IROORZ LQJ� WDEOH� VKRZ V� WKH� QDP H� RI� HDFK� SHUVRQ� RU� FRP SDQ\ � Z KR�� DV� DW� 0 DUFK� � ��
� � � � ��RZ QHG�RI�UHFRUG��RU�Z KR��WR�RXU�NQRZ OHGJH��RZ QHG�EHQHILFLDOO\ ��GLUHFWO\ �RU�LQGLUHFWO\ ��RU�
H[ HUFLVHG� FRQWURO� RU� GLUHFWLRQ� RYHU� VHFXULWLHV� FDUU\ LQJ� P RUH� WKDQ� � � � � RI� WKH� YRWLQJ� ULJKWV�
DWWDFKHG�WR�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8 QLWV�RU�6SHFLDO�9 RWLQJ�8 QLWV��

3ULQFLSDO�
8 QLWKROGHU� �

7\ SH�RI�
2 Z QHUVKLS�

1 XP EHU�RI �
8 QLWV�

1 XP EHU�RI �
6SHFLDO�
9 RWLQJ�
8 QLWV�

3HUFHQWDJH�
RI �8 QLWV�

RXWVWDQGLQJ�

3HUFHQWDJH�RI �
8 QLWV�

RXWVWDQGLQJ�
RQ�D�IXOO\ �
GLOXWHG�
EDVLV

� ���

2 EHO\ VN�,QF� � �	� ' LUHFW� � � � � �� � � �� � � � � � � � � �� � �

$ FXLW\ �,QYHVWP HQW�0 DQDJHP HQW�
,QF� � 
��

&RQWURO� � �� � � �� � � � � � � � �� � � � � �� � �

7RURQWR�' RP LQLRQ�$ VVHW�
0 DQDJHP HQW� ��� ��

&RQWURO� � �� � � �� � � � � � � � �� � � � � �� � �

1 RWHV��

�� �� 7KLV�SHUFHQWDJH�DVVXP HV�WKH�FRQYHUVLRQ�RI�DOO�( [ FKDQJHDEOH�8 QLWV�DQG�6XERUGLQDWHG�8 QLWV�IRU�8 QLWV��
�� �� 2 EHO\ VN�,QF��LV�IRUP HUO\ �NQRZ Q�DV�6FRWW·V�5HVWDXUDQWV�,QF��
� � �� $ FXLW\ � ,QYHVWP HQW� 0 DQDJHP HQW� ,QF�� RZ QV� WKHVH� 8 QLWV� LQ� LWV� FDSDFLW\ � DV� LQYHVWP HQW� FRXQVHO� DQG� SRUWIROLR�

P DQDJHU�IRU�DQG�RQ�EHKDOI�RI�FHUWDLQ�DFFRXQWV�P DQDJHG�E\ �LW��
�� �� 7RURQWR�' RP LQLRQ�$ VVHW�0 DQDJHP HQW�KDV�UHSRUWHG�WKDW�WKHVH�8 QLWV�DUH�KHOG�E\ �RQH�RU�P RUH�RI�LWV�P XWXDO�IXQG��

SHQVLRQ�IXQG�RU�RWKHU�FOLHQW�DFFRXQWV��
�
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$ � TXRUXP � RI� 8 QLWKROGHUV� LV� SUHVHQW� DW� D� P HHWLQJ� RI� 8 QLWKROGHUV� Z KHUH� WZ R� RU� P RUH�
SHUVRQV� DUH� SUHVHQW� LQ� SHUVRQ�� Z KR� HLWKHU� KROG� SHUVRQDOO\ � RU� UHSUHVHQWLQJ� DV� SUR[ LHV� LQ� WKH�
DJJUHJDWH�DW�OHDVW�� � � �RI�WKH�YRWHV�DWWDFKHG�WR�DOO�RXWVWDQGLQJ�8 QLWV�DQG�6SHFLDO�9 RWLQJ�8 QLWV���

0 $ 77( 5 6�72 �%( �&2 1 6, ' ( 5 ( ' �$ 7�7+ ( �0 ( ( 7,1 * ��

� � ) LQDQFLDO�6WDWHP HQWV�

7KH�DXGLWHG�FRQVROLGDWHG�DQQXDO�ILQDQFLDO�VWDWHP HQWV�RI�WKH�) XQG�IRU�LWV�ILQDQFLDO�\ HDU�
HQGLQJ�' HFHP EHU�� � ��� � � � �DUH�LQFOXGHG�LQ�WKH�) XQG·V�� � � � �$ QQXDO�5HSRUW��Z KLFK�LV�WR�EH�P DLOHG�
WR� 8 QLWKROGHUV� Z LWK� WKH� 1 RWLFH� RI� 0 HHWLQJ� DQG� WKLV� &LUFXODU�� DQG� Z LOO� EH� SUHVHQWHG� WR�
8 QLWKROGHUV�DW�WKH�0 HHWLQJ��

� � $ SSRLQWP HQW�RI �7UXVWHHV�

7KH�) XQG·V�' HFODUDWLRQ�RI�7UXVW�SURYLGHV�WKDW�WKH�QXP EHU�RI�WUXVWHHV�P XVW�FRQVLVW�RI�QRW�
OHVV�WKDQ�WKUHH�DQG�QR�P RUH�WKDQ�VL[ �WUXVWHHV��Z LWK�WKH�QXP EHU�RI�WUXVWHHV� IURP �WLP H�WR�WLP H�
Z LWKLQ�VXFK�UDQJH�EHLQJ�IL[ HG�E\ �UHVROXWLRQ�RI�WKH�7UXVWHHV��,Q�RUGHU�WR�EH�HOLJLEOH��HDFK�WUXVWHH�
P XVW�EH�D�5HVLGHQW�&DQDGLDQ�Z LWKLQ�WKH�P HDQLQJ�RI�WKH�,QFRPH�7D[ �$ FW��&DQDGD��DQG�P XVW�EH�
´ XQUHODWHGµ�WR�WKH�) XQG�Z LWKLQ�WKH�P HDQLQJ�RI�WKH�FRUSRUDWH�JRYHUQDQFH�JXLGHOLQHV�RI�WKH�76; �
IRU�VR�ORQJ�DV�VXFK�JXLGHOLQHV�DUH�LQ�HIIHFW�DQG�DV�VXFK�JXLGHOLQHV�P D\ �EH�DP HQGHG��

7KH� QXP EHU� RI� WUXVWHHV� LV� FXUUHQWO\ � IL[ HG� DW� WKUHH�� 7KH� WKUHH� QRP LQHHV� SURSRVHG� IRU�
HOHFWLRQ� DUH� OLVWHG� EHORZ �� � $ OO� RI� WKHVH� QRP LQHHV� DUH� FXUUHQWO\ � 7UXVWHHV� DQG� KDYH� HVWDEOLVKHG�
WKHLU�HOLJLELOLW\ �WR�VHUYH�DV�7UXVWHHV���7KH�FXUUHQW�WHUP �RI�RIILFH�RI�WKH�7UXVWHHV�RI�WKH�) XQG�Z LOO�
H[ SLUH�LP P HGLDWHO\ �SULRU�WR�WKH�HOHFWLRQ�RI�WKH�7UXVWHHV�DW�WKH�0 HHWLQJ��,W�LV�SURSRVHG�WKDW�HDFK�
RI�WKH�QRP LQHHV�OLVWHG�EHORZ �EH�HOHFWHG�DV�D�7UXVWHH�WR�KROG�RIILFH�XQWLO�WKH�QH[ W�DQQXDO�P HHWLQJ�
RI�8 QLWKROGHUV�RU�XQWLO�WKHLU�VXFFHVVRUV�DUH�HOHFWHG�RU�DSSRLQWHG��

8 QOHVV�RWKHUZ LVH�LQVWUXFWHG��WKH�SHUVRQV�GHVLJQDWHG�LQ�WKH�IRUP �RI�SUR[ \ �LQWHQG�WR�YRWH�
IRU�WKH�HOHFWLRQ�RI�WKH�QRP LQHHV�OLVWHG�EHORZ ���,I��IRU�DQ\ �UHDVRQ�DW�WKH�WLP H�RI�WKH�0 HHWLQJ��DQ\ �
RI� WKH� QRP LQHHV� DUH� XQDEOH� WR� VHUYH� DV� 7UXVWHHV� DQG� XQOHVV� RWKHUZ LVH� GLUHFWHG�� WKH� SHUVRQV�
QDP HG� LQ� WKH� IRUP � RI� SUR[ \ � LQWHQG� WR� YRWH� LQ� WKHLU� GLVFUHWLRQ� IRU� D� VXEVWLWXWH� QRP LQHH� RU�
QRP LQHHV���$ V�RI�WKH�GDWH�KHUHRI��HDFK�QRP LQHH�KDV�H[ SUHVVHG�KLV�RU�KHU�Z LOOLQJQHVV�WR�VWDQG�IRU�
HOHFWLRQ�DQG�WR�VHUYH�DV�D�7UXVWHH���

7KH�IROORZ LQJ�WDEOH�VHWV�IRUWK�WKH�QDP HV�RI�WKH�QRP LQHHV��WKH�GDWH�WKH\ �EHFDP H�D�7UXVWHH�
DQG� WKH� QXP EHU� RI� YRWLQJ� VHFXULWLHV� EHQHILFLDOO\ � RZ QHG�� GLUHFWO\ � RU� LQGLUHFWO\ �� RU� RYHU� Z KLFK�
FRQWURO�RU�GLUHFWLRQ�LV�H[ HUFLVHG�E\ �HDFK�RI�WKHP �DV�DW�WKH�GDWH�KHUHRI��

�
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1 RP LQHH�DV�7UXVWHHV� 7UXVWHH�6LQFH�

9 RWLQJ�6HFXULWLHV�
%HQHILFLDOO\ �2 Z QHG�RU�

&RQWUROOHG�
� ���

�

%RUGHQ�' ��5RVLDN�
7RURQWR��2 QWDULR�

$ SULO�� � ��� � � � � � � �� � � �8 QLWV�

* OHQ�0 ��6Z LUH�
+ DPLOWRQ��2 QWDULR�

6HSWHP EHU�� � ��� � � � � � � �� � � �8 QLWV�

6WDQOH\ �$ ��7KRP DV�
0 DSOH��2 QWDULR�

6HSWHP EHU�� � ��� � � � � � � � �� � � �8 QLWV�

1 RWHV��

�� �� ,QGLYLGXDO� QRP LQHHV� DV� 7UXVWHHV� KDYH� IXUQLVKHG� LQIRUP DWLRQ� DV� WR� QXP EHU� RI� 8 QLWV� RU� 6SHFLDO� 9 RWLQJ� 8 QLWV�
EHQHILFLDOO\ �RZ QHG�E\ �WKHP ��GLUHFWO\ �RU�LQGLUHFWO\ ��RU�RYHU�Z KLFK�WKH\ �H[ HUFLVH�FRQWURO�RU�GLUHFWLRQ��

�
%RUGHQ� 5RVLDN� Z DV� WKH� &KLHI� ) LQDQFLDO� 2 IILFHU� RI� &U\ VWDOOH[ � ,QWHUQDWLRQDO� &RUSRUDWLRQ�

XQWLO�KH�UHWLUHG�LQ�-DQXDU\ �� � � � ��) URP �� � � � � � � � � ��0 U��5RVLDN�VHUYHG�DV�&KLHI�( [ HFXWLYH�2 IILFHU�RI�
&DP HURQ�&DSLWDO�&RUSRUDWLRQ��

* OHQ� 0 �� 6ZLUH� Z DV� WKH� 3UHVLGHQW� RI� 6Z LUH� 5HVWDXUDQWV� / LP LWHG�� Z KLFK� RZ QHG� DQG�
RSHUDWHG� P XOWLSOH� . ) &Œ� ORFDWLRQV� LQ� + DP LOWRQ�� 2 QWDULR� XQWLO� ' HFHP EHU� � �� � � � � �� 0 U�� 6Z LUH�
FXUUHQWO\ � RSHUDWHV� D� SULYDWH� LQYHVWP HQW� KROGLQJ� FRP SDQ\ � DQG� KH� KDV� VHUYHG� RQ� QXP HURXV�
FRP P XQLW\ � ERDUGV�� � 0 U�� 6Z LUH� KROGV� D� %XVLQHVV� ' HJUHH� �� � � � � � DQG� D� &HUWLILHG� &KDUWHUHG�
' LUHFWRU�' HJUHH��� � � � � �IURP �0 F0 DVWHU�8 QLYHUVLW\ ���

6WDQOH\ �$ ��7KRPDV�Z DV�WKH�3UHVLGHQW�DQG�&KLHI�2 SHUDWLQJ�2 IILFHU�RI�6KRSSHUV�' UXJ�0 DUW�
,QF��XQWLO�KH�UHWLUHG�LQ� � � � � ��0 U��7KRP DV�LV�FXUUHQWO\ �DQ�LQYHVWRU��VKDUHKROGHU�DQG�GLUHFWRU�RI�
VHYHUDO�SULYDWH�FRP SDQLHV�DQG�FRQWLQXHV�WR�VHUYH�WKH�FRP P XQLW\ �RQ�YROXQWHHU�ERDUGV��

( DFK�RI�WKH�QRP LQHHV�SURSRVHG�IRU�HOHFWLRQ�DV�7UXVWHHV�KDV�KHOG�WKH�SULQFLSDO�RFFXSDWLRQ�
VHW�IRUWK�DERYH��RU�RWKHU�H[ HFXWLYH�RIILFHV�Z LWKLQ�WKH�VDP H�ILUP �RU�LWV�DIILOLDWHV��IRU�WKH�SDVW�ILYH�
\ HDUV��RWKHU�WKDQ�DV�LQGLFDWHG�DERYH���

� � $ SSRLQWP HQW�RI �$ XGLWRUV�

7KH� 7UXVWHHV� SURSRVH� WR� QRP LQDWH� 3ULFHZ DWHUKRXVH&RRSHUV� / / 3�� &KDUWHUHG�
$ FFRXQWDQWV��DV�WKH�DXGLWRUV�RI�WKH�) XQG�WR�KROG�RIILFH�XQWLO�WKH�FORVH�RI�WKH�QH[ W�DQQXDO�P HHWLQJ�
RI�8 QLWKROGHUV�DQG�WR�DXWKRUL] H�WKH�7UXVWHHV�WR�IL[ �WKH�UHP XQHUDWLRQ�RI�WKH�DXGLWRU����

3ULFHZ DWHUKRXVH&RRSHUV� / / 3� KDYH� VHUYHG� DV� DXGLWRUV� WR� WKH� ) XQG� VLQFH� LWV� LQFHSWLRQ�
DQG�KDV�DGYLVHG�WKDW�WKH\ �DUH�LQGHSHQGHQW�Z LWK�UHVSHFW�WR�WKH�) XQG�Z LWKLQ�WKH�P HDQLQJ�RI�WKH�
5XOHV�RI�3URIHVVLRQDO�&RQGXFW�RI�WKH�,QVWLWXWH�RI�&KDUWHUHG�$ FFRXQWDQWV�RI�2 QWDULR���
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� � 6SHFLDO�%XVLQHVV�

$ GRSWLRQ�RI�WKH�� � � � �/ RQJ� 7HUP �,QFHQWLYH�3ODQ�

� 6XEMHFW� WR� DSSURYDO� RI� WKH� RUGLQDU\ � UHVROXWLRQ� �WKH� ´ 2 UGLQDU\ � 5 HVROXWLRQµ��� DQQH[ HG�
KHUHWR�DV�6FKHGXOH�´ $ µ��E\ �WKH�8 QLWKROGHUV�DW�WKH�0 HHWLQJ��WKH�) XQG�Z LOO�DGRSW�WKH�� � � � �/ RQJ�
7HUP � ,QFHQWLYH� 3ODQ� �WKH� ´ 3ODQµ��� � 7KH� SXUSRVHV� RI� WKH� 3ODQ� DUH� WR�� �L�� SURP RWH� D� JUHDWHU�
DOLJQP HQW�RI�LQWHUHVWV�EHWZ HHQ�VHQLRU�P DQDJHP HQW�HP SOR\ HHV�DQG�8 QLWKROGHUV�� �LL��DVVLVW�WKH�
) XQG� WR� DWWUDFW�� UHWDLQ� DQG� UHZ DUG� LQGLYLGXDOV� Z LWK� H[ SHULHQFH� DQG� DELOLW\ � WR� DFW� DV� VHQLRU�
P DQDJHP HQW�RI�WKH�) XQG���LLL��HQDEOH�VHQLRU�P DQDJHP HQW�HP SOR\ HHV�RI�WKH�) XQG�WR�SDUWLFLSDWH�
LQ�WKH�VXVWDLQHG�VXFFHVV�RI�WKH�) XQG�� �LY��SURYLGH�D�JUHDWHU�DOLJQP HQW�EHWZ HHQ�FRP SHQVDWLRQ�
DQG�WKH�VWUDWHJLF�DQG�ILQDQFLDO�REMHFWLYHV�LQ�WKH�) XQG·V�EXVLQHVV�SODQ��DQG��Y��SURYLGH�P DUNHW�
FRP SHWLWLYH�WRWDO�FRP SHQVDWLRQ��

� 7KH�&RP SHQVDWLRQ�&RP P LWWHH�Z LOO�EH�UHVSRQVLEOH�IRU�DGP LQLVWHULQJ�WKH�3ODQ��LQFOXGLQJ��
DP RQJ�RWKHU�WKLQJV��VHOHFWLQJ�HOLJLEOH�HP SOR\ HHV��´ ( OLJLEOH�( P SOR\ HHVµ���JUDQWLQJ�WKH�ULJKW�WR�
UHFHLYH�FDVK�DQG� RU�8 QLWV��´ $ Z DUGVµ��XQGHU�WKH�3ODQ��VHWWLQJ�WKH�SHUIRUP DQFH�WDUJHWV�QHFHVVDU\ �
WR�DFKLHYH�WKH�YHVWLQJ�RI�$ Z DUGV�DQG�DSSURYLQJ�SD\ P HQWV�RI�WKH�$ Z DUGV��,Q�RUGHU�WR�TXDOLI\ �DV�
DQ� ( OLJLEOH� ( P SOR\ HH��DQ�HP SOR\ HH�P XVW�EH�HP SOR\ HG�E\ �WKH� ) XQG��RU�LWV�VXEVLGLDU\ �HQWLWLHV�
VXFK�DV�WKH�$ GP LQLVWUDWRU��DW�WKH�VHQLRU�P DQDJHP HQW�OHYHO�DQG�P XVW�EH�UHFRP P HQGHG�E\ �WKH�
&KLHI�( [ HFXWLYH�2 IILFHU�WR�WKH�&RP SHQVDWLRQ�&RP P LWWHH�DQG�GHVLJQDWHG�E\ �WKH�&RP SHQVDWLRQ�
&RP P LWWHH�DV�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�3ODQ���

� 8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH��WKH�JUDQW�RI�DQ�$ Z DUG�
WR�DQ�( OLJLEOH�( P SOR\ HH�XQGHU�WKH�3ODQ�Z LOO�EH�FRQWLQJHQW�RQ�WKH�DFKLHYHP HQW�RI�RQH�RU�P RUH�
SUH�HVWDEOLVKHG� SHUIRUP DQFH� WDUJHWV� GXULQJ� D� WKUHH� FDOHQGDU� \ HDU� SHULRG� �WKH� ´ 3HUIRUP DQFH�
3HULRGµ��� � 7KH� WHUP V� DQG� TXDQWXP � RI� DQ\ � VXFK� JUDQW� �Z KHWKHU� FDVK� DQG� RU� 8 QLWV�� Z LOO� EH�
GHWHUP LQHG�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH�DQG�Z LOO�EH�VHW�RXW�LQ�D�JUDQW�DJUHHP HQW�EHWZ HHQ�
WKH� ) XQG� DQG� WKH� ( OLJLEOH� ( P SOR\ HH�� � 7KH� JUDQWV� RI� $ Z DUGV� Z LOO� QRW� HQWLWOH� DQ� ( OLJLEOH�
( P SOR\ HH� WR� DQ\ � 8 QLWKROGHU� ULJKWV�� LQFOXGLQJ�� Z LWKRXW� OLP LWDWLRQ�� YRWLQJ� ULJKWV�� GLVWULEXWLRQ�
HQWLWOHP HQWV�RU�ULJKWV�RQ�OLTXLGDWLRQ���

� 6KRXOG� WKH� ( OLJLEOH� ( P SOR\ HH� DFKLHYH� WKH� SUH�HVWDEOLVKHG� SHUIRUP DQFH� WDUJHWV� GXULQJ�
WKH� 3HUIRUP DQFH� 3HULRG�� RU� VKRXOG� WKH� &RP SHQVDWLRQ� &RP P LWWHH�� LQ� LWV� GLVFUHWLRQ�� GHHP � WKH�
SUH�HVWDEOLVKHG� SHUIRUP DQFH� WDUJHWV� WR� KDYH� EHHQ� DFKLHYHG�� WKH� $ Z DUGV� JUDQWHG� WR� VXFK�
HP SOR\ HH�Z LOO�YHVW�RQ�WKH�GDWH�WKH�DXGLWHG�ILQDQFLDO�VWDWHP HQWV�IRU�WKH�ODVW�FDOHQGDU�\ HDU�RI�WKH�
3HUIRUP DQFH�3HULRG�KDYH�EHHQ�DSSURYHG�E\ �WKH�%RDUG�RI�7UXVWHHV�RI�WKH�) XQG�DQG��SURYLGHG�
WKH� ( OLJLEOH� ( P SOR\ HH�LV�DFWLYHO\ �HP SOR\ HG�Z LWK�WKH� ) XQG�FDVK�DQG� RU�8 QLWV�Z LOO�EH�SDLG�LQ�
UHVSHFW�RI�VXFK�$ Z DUGV���7KH�P D[ LP XP �QXP EHU�RI�8 QLWV�UHVHUYHG�IRU�LVVXDQFH�XQGHU�DOO�RI�WKH�
) XQG·V� VHFXULWLHV� EDVHG� FRP SHQVDWLRQ� DUUDQJHP HQWV�� LQFOXGLQJ� WKLV� 3ODQ�� DQG� WKH� QXP EHU� RI�
8 QLWV� LVVXDEOH� WR� LQVLGHUV� DW� DQ\ � WLP H� XQGHU� DOO� RI� WKH� ) XQG·V� VHFXULW\ � EDVHG� FRP SHQVDWLRQ�
DUUDQJHP HQWV�� LV� � � � � RI� WKH� QXP EHU� RI�8 QLWV� LQ� WKH� FDSLWDO� RI� WKH� ) XQG� WKDW� DUH� RXWVWDQGLQJ�
IURP �WLP H�WR�WLP H�DVVXP LQJ�WKH�FRQYHUVLRQ�RI�WKH�6XERUGLQDWHG�8 QLWV�DQG�( [ FKDQJHDEOH�8 QLWV�
LVVXHG�E\ �3ULV] P � / 3�� 7KH�&RP SHQVDWLRQ�&RP P LWWHH�P D\ ��LQ�LWV�GLVFUHWLRQ��VXEVHTXHQW�WR�WKH�
GDWH�RI�JUDQW�RI�DQ�$ Z DUG��Z DLYH�DQ\ �WHUP �RU�FRQGLWLRQ�DWWDFKLQJ�WR�WKH�JUDQW�RI�VXFK�$ Z DUG�RU�
FRQFOXVLYHO\ �GHWHUP LQH�WKDW�VXFK�WHUP �RU�FRQGLWLRQ�KDV�EHHQ�VDWLVILHG��
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� 8 QOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� &RP SHQVDWLRQ� &RP P LWWHH�� DQ� ( OLJLEOH� ( P SOR\ HH�
Z KRVH� HP SOR\ P HQW� LV� WHUP LQDWHG� Z LWK� FDXVH�� Z LOO� IRUIHLW� DOO� $ Z DUGV�� Z KHWKHU� YHVWHG� RU�
XQYHVWHG��+ RZ HYHU��XQOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH��DQ�( OLJLEOH�
( P SOR\ HH� Z KRVH� HP SOR\ P HQW� LV� WHUP LQDWHG� Z LWKRXW� FDXVH�� RU� E\ � WKH� ( OLJLEOH� ( P SOR\ HH�
�RWKHUZ LVH�WKDQ�E\ �UHDVRQ�RI�GLVDELOLW\ ��UHWLUHP HQW�RU�GHDWK���Z LOO�RQO\ �IRUIHLW�XQYHVWHG�$ Z DUGV��
8 QOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� &RP SHQVDWLRQ� &RP P LWWHH�� LI� WKH� HP SOR\ P HQW� RI� DQ�
( OLJLEOH�( P SOR\ HH�LV�WHUP LQDWHG�E\ �UHDVRQ�RI�UHWLUHP HQW�RU�GHDWK��KH� VKH�Z LOO�EH�HQWLWOHG�WR�EH�
SDLG�LQ�IXOO�LQ�UHVSHFW�RI�DOO�YHVWHG�$ Z DUGV�DQG�D�SURUDWHG�DP RXQW�LQ�UHVSHFW�RI�DOO�XQYHVWHG�
$ Z DUGV���7KH�DVVLJQP HQW�RU�WUDQVIHU�RI�WKH�$ Z DUGV��RU�DQ\ �RWKHU�EHQHILWV�XQGHU�WKH�3ODQ��LV�QRW�
SHUP LWWHG�RWKHU�WKDQ�E\ �RSHUDWLRQ�RI�ODZ �RU�WKH�RWKHU�WHUP V�RI�WKH�3ODQ��

� 7KH� 3ODQ� DOVR� LQFOXGHV� FHUWDLQ� SURWHFWLRQV� IRU� DQ� ( OLJLEOH� ( P SOR\ HH� LQ� WKH� HYHQW� RI� D�
UHRUJDQL] DWLRQ�RI�WKH�) XQG��,Q�VXFK�D�FDVH��DQ�( OLJLEOH�( P SOR\ HH�Z LOO�EH�HQWLWOHG��VXEMHFW�WR�VWRFN�
H[ FKDQJH�DSSURYDO��WR�HLWKHU�D�GLVWULEXWLRQ�LQ�UHVSHFW�RI�KLV� KHU�$ Z DUGV��Z LWKRXW�UHJDUG�WR�WKH�
YHVWLQJ� SURYLVLRQV� DWWDFKHG� WKHUHWR�� RU� WR� D� VXEVWLWXWLRQ� RI� WKH� HQWLWOHP HQW� RI� FDVK� RU� 8 QLWV�
XQGHU� WKH� 3ODQ� Z LWK� DQ� HQWLWOHP HQW� WR� FDVK� DQG� RU� WKH� VHFXULWLHV� LQWR� Z KLFK� WKH� 8 QLWV� DUH�
FKDQJHG�RU�DUH�FRQYHUWHG�RU�H[ FKDQJHDEOH�SXUVXDQW�WR�WKH�UHRUJDQL] DWLRQ��

� 6XEMHFW� WR� UHJXODWRU\ � RU� VWRFN� H[ FKDQJH� DSSURYDO�� WKH� %RDUG� RI� 7UXVWHHV� RI� WKH� ) XQG�
P D\ ��LQ�LWV�VROH�GLVFUHWLRQ��DP HQG��VXVSHQG�RU�WHUP LQDWH�WKH�3ODQ�RU�DQ\ �SRUWLRQ�WKHUHRI�DW�DQ\ �
WLP H�� LQFOXGLQJ�� Z LWKRXW� OLP LWDWLRQ�� H[ WHQGLQJ� WKH� 3HUIRUP DQFH� 3HULRG� Z LWKRXW� REWDLQLQJ� WKH�
DSSURYDO�RI�8 QLWKROGHUV��VDYH�DQG�H[ FHSW�IRU�DP HQGP HQWV�UHODWHG�WR���L��WKH�P D[ LP XP �QXP EHU�
RI�8 QLWV�UHVHUYHG�IRU�LVVXDQFH�XQGHU�WKH�3ODQ�RU�XQGHU�DQ\ �RWKHU�RI�WKH�) XQG·V�VHFXULW\ �EDVHG�
FRP SHQVDWLRQ� DUUDQJHP HQWV�� DQG� �LL�� LQ� WKH� HYHQW� WKDW� EHORZ �P DUNHW� YDOXH� 8 QLWV� DUH� LVVXHG�
IURP �WUHDVXU\ �WR�LQVLGHUV�Z KHUH�WKH�RULJLQDO�DZ DUG�FRQWHP SODWHG�D�FDVK�SD\ P HQW���

� 7KH�DGRSWLRQ�RI�WKH�3ODQ�P XVW�EH�DSSURYHG�E\ �D�P DMRULW\ �YRWH�RI�WKH�8 QLWKROGHUV��,Q�WKH�
DEVHQFH�RI�FRQWUDU\ �GLUHFWLRQV��WKH�SHUVRQV�QDP HG�LQ�WKH�DFFRP SDQ\ LQJ�IRUP �RI�SUR[ \ �LQWHQG�WR�
YRWH� WKH� 8 QLWV� UHSUHVHQWHG� WKHUHE\ � LQ� IDYRXU� RI� WKH� UHVROXWLRQ� DV� VHW� RXW� LQ� 6FKHGXOH� ´ $ µ�
DSSURYLQJ�WKH�3URSRVHG�$ P HQGP HQWV���

7+ ( �) 8 1 ' �$ 1 ' �7+ ( �$ ' 0 ,1 ,675 $ 72 5 �

* HQHUDO�

7KH� ) XQG�LV�D�WUXVW�FUHDWHG�XQGHU�WKH�ODZ V�RI�WKH�3URYLQFH�RI�2 QWDULR�SXUVXDQW�WR�WKH�
' HFODUDWLRQ� RI� 7UXVW�� � 7KH� ) XQG� LV� DGP LQLVWHUHG� E\ � WKH� 7UXVWHHV� DQG� E\ � WKH� $ GP LQLVWUDWRU�
SXUVXDQW� WR� DQ� DGP LQLVWUDWLRQ� DJUHHP HQW� DP RQJ�� LQWHU� DOLD�� WKH� ) XQG� DQG� 3ULV] P � ,QF�� GDWHG�
1 RYHP EHU�� � ��� � � � ��WKH�´ $ GP LQLVWUDWLRQ�$ JUHHP HQWµ����7KH�) XQG�Z DV�FUHDWHG�WR�KROG��GLUHFWO\ �
RU�LQGLUHFWO\ ��WKH�VHFXULWLHV�RI�3ULV] P �/ 3��

3ULV] P � / 3� LV� RQH� RI� WKH� ODUJHVW� IUDQFKLVHHV� RI� . ) &Œ� LQ� WKH� Z RUOG� E\ � QXP EHU� RI�
UHVWDXUDQWV�DQG�LWV�VDOHV�DFFRXQW�IRU�DSSUR[ LP DWHO\ �� � � �RI�DOO�. ) &Œ�SURGXFW�VDOHV�LQ�&DQDGD���
3ULV] P � / 3� RZ QV� DQG� RSHUDWHV� � � � � UHVWDXUDQWV� LQ� VHYHQ� &DQDGLDQ� SURYLQFHV� �WKH� ´ 3ULV] P �
5 HVWDXUDQWVµ��� �$ �WRWDO�RI� � � � �RI�WKH�&RP SDQ\ �5HVWDXUDQWV�DUH�VLQJOH�EUDQG�UHVWDXUDQWV�� �7KH�
UHP DLQLQJ� � � � &RP SDQ\ � 5HVWDXUDQWV� DUH� P XOWL�EUDQG� ORFDWLRQV� WKDW� FRP ELQH� D� . ) &Œ� KRVW�
UHVWDXUDQW� Z LWK� D� 3L] ] D� + XWŒ� UHVWDXUDQW�� D� 7DFR� %HOOŒ� UHVWDXUDQW�� D� / RQJ� -RKQ� 6LOYHU·VŒ�
UHVWDXUDQW��RU�D�FRP ELQDWLRQ�WKHUHRI���
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8 QGHU� DSSOLFDEOH� VHFXULWLHV� OHJLVODWLRQ�� WKH� ) XQG� LV� UHTXLUHG� WR� SURYLGH� FHUWDLQ�
LQIRUP DWLRQ�Z LWK�UHVSHFW�WR�WKH�) XQG��LWV�7UXVWHHV�DQG�RIILFHUV�� �7KH�) XQG��KRZ HYHU��GRHV�QRW�
FDUU\ �RQ�EXVLQHVV��GRHV�QRW�KDYH�RIILFHUV�DQG�LV�GHSHQGHQW�IRU�LWV�UHVXOWV�RQ�WKH�SHUIRUP DQFH�RI�
3ULV] P �/ 3���7KH�GLUHFWRUV�DQG�RIILFHUV�RI�WKH�$ GP LQLVWUDWRU�DUH�UHVSRQVLEOH�IRU�DGP LQLVWHULQJ�WKH�
) XQG� DQG� LWV� EXVLQHVV� LQ� DFFRUGDQFH� Z LWK� WKH� $ GP LQLVWUDWLRQ� $ JUHHP HQW�� � &RQVHTXHQWO\ �� LQ�
DGGLWLRQ� WR� WKH� LQIRUP DWLRQ� UHODWLQJ� WR� WKH� ) XQG� DQG� LWV� 7UXVWHHV�� WKLV� &LUFXODU� LQFOXGHV�
LQIRUP DWLRQ�UHODWLQJ�WR�WKH�$ GP LQLVWUDWRU�DQG�LWV�GLUHFWRUV�DQG�RIILFHUV��

$ GP LQLVWUDWLRQ�$ JUHHP HQW�

8 QGHU�WKH�$ GP LQLVWUDWLRQ�$ JUHHP HQW��WKH�$ GP LQLVWUDWRU�DJUHHG�WR�SURYLGH�RU�DUUDQJH�
IRU� WKH� SURYLVLRQ� RI� VHUYLFHV� UHTXLUHG� LQ� WKH� DGP LQLVWUDWLRQ� RI� WKH� ) XQG�� LQFOXGLQJ� WKRVH�
QHFHVVDU\ � WR�� �D�� HQVXUH� FRP SOLDQFH� E\ � WKH� ) XQG� Z LWK� LWV� FRQWLQXRXV� GLVFORVXUH� REOLJDWLRQV�
XQGHU� DSSOLFDEOH� VHFXULWLHV� OHJLVODWLRQ�� �E�� SURYLGH� LQYHVWRU� UHODWLRQV� VHUYLFHV�� �F�� SURYLGH� RU�
FDXVH�WR�EH�SURYLGHG�WR�8 QLWKROGHUV�DOO�LQIRUP DWLRQ�WR�Z KLFK�8 QLWKROGHUV�DUH�HQWLWOHG�XQGHU�WKH�
' HFODUDWLRQ� RI� 7UXVW�� �G�� FRQYHQH� P HHWLQJV� RI� 8 QLWKROGHUV� DQG� GLVWULEXWH� UHTXLUHG� P HHWLQJ�
P DWHULDOV�� �H�� SURYLGH� IRU� WKH� FDOFXODWLRQ� RI� GLVWULEXWLRQV� WR� 8 QLWKROGHUV�� �I� � DWWHQG� WR� DOO�
DGP LQLVWUDWLYH� DQG� RWKHU� P DWWHUV� DULVLQJ� LQ� FRQQHFWLRQ� Z LWK� DQ\ � UHGHP SWLRQV� RI� 8 QLWV�� �J��
HQVXUH� FRP SOLDQFH� Z LWK� WKH� ) XQG
V� OLP LWDWLRQV� RQ� QRQ�UHVLGHQW� RZ QHUVKLS�� DQG� �K�� SURYLGH�
JHQHUDO�DFFRXQWLQJ��ERRNNHHSLQJ�DQG�DGP LQLVWUDWLYH�VHUYLFHV�WR�WKH�) XQG��

7KH� DGP LQLVWUDWLRQ� RI� WKH� ) XQG� E\ � WKH� $ GP LQLVWUDWRU� XQGHU� WKH� $ GP LQLVWUDWLRQ�
$ JUHHP HQW� P D\ � EH� WHUP LQDWHG� DW� DQ\ � WLP H� E\ � WKH� ) XQG� XSRQ� QRWLFH� LQ� Z ULWLQJ� WR� WKH�
$ GP LQLVWUDWRU�DQG�XSRQ�SD\ P HQW�WR�WKH�$ GP LQLVWUDWRU�RI�DOO�FRVWV�DQG�H[ SHQVHV�LQFXUUHG�E\ �WKH�
$ GP LQLVWUDWRU�LQ�WHUP LQDWLQJ�FRQWUDFWV�HQWHUHG�LQWR�E\ �WKH�$ GP LQLVWUDWRU�Z LWK�WKH�DSSURYDO�RI�
WKH� ) XQG� IRU� WKH� SHUIRUP DQFH� E\ � WKH� $ GP LQLVWUDWRU� RI� LWV� GXWLHV� XQGHU� WKH� $ GP LQLVWUDWLRQ�
$ JUHHP HQW���7KH�) XQG�Z LOO�SD\ �DOO�H[ SHQVHV�LQFXUUHG�E\ �WKH�$ GP LQLVWUDWRU�DQG�DWWULEXWDEOH�WR�
WKH� H[ HUFLVH� RI� LWV� GXWLHV� LQ� WKH� DGP LQLVWUDWLRQ� RI� WKH� ) XQG� DQG� QR� IHH� LV� SD\ DEOH� WR� WKH�
$ GP LQLVWUDWRU�IRU�WKH�VHUYLFHV�SURYLGHG�E\ �LW�WR�WKH�) XQG�XQGHU�WKH�$ GP LQLVWUDWLRQ�$ JUHHP HQW��

7KH�$ GP LQLVWUDWRU�

7KH� IROORZ LQJ�WDEOH�VHWV� IRUWK�WKH�QDP HV�RI�FXUUHQW�GLUHFWRUV�RI�WKH�$ GP LQLVWUDWRU��WKH�
GDWH�WKH\ �EHFDP H�D�GLUHFWRU�DQG�WKH�QXP EHU�RI�YRWLQJ�VHFXULWLHV�EHQHILFLDOO\ �RZ QHG��GLUHFWO\ �RU�
LQGLUHFWO\ ��RU�RYHU�Z KLFK�FRQWURO�RU�GLUHFWLRQ�LV�H[ HUFLVHG�E\ �HDFK�RI�WKHP �DV�DW�WKH�GDWH�KHUHRI���

' LUHFWRUV�RI �WKH�
$ GP LQLVWUDWRU� ' LUHFWRU�6LQFH�

9 RWLQJ�6HFXULWLHV�%HQHILFLDOO\ �
2 Z QHG�RU�&RQWUROOHG�

� �	�

�

-RKQ�,��%LWRYH� ��� �
7RURQWR��2 QWDULR�

6HSWHP EHU�� � ��� � � � � � � � �� � � �8 QLWV�DQG�
� � �� � � �� � � �6SHFLDO�9 RWLQJ�8 QLWV�

/ LOO\ �' L�0 DVVLP R�
9 DXJKDQ��2 QWDULR�

6HSWHP EHU�� � ��� � � � � � �� � � �8 QLWV�
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' LUHFWRUV�RI �WKH�
$ GP LQLVWUDWRU� ' LUHFWRU�6LQFH�

9 RWLQJ�6HFXULWLHV�%HQHILFLDOO\ �
2 Z QHG�RU�&RQWUROOHG�

� �	�

�

%RUGHQ�' ��5RVLDN� 
	� � ��� �
7RURQWR��2 QWDULR�

$ SULO�� � ��� � � � � � � �� � � �8 QLWV�

* OHQ�0 ��6Z LUH� 
	� � 
�� �
+ DPLOWRQ��2 QWDULR�

6HSWHP EHU�� � ��� � � � � � � �� � � �8 QLWV�

6WDQOH\ �$ ��7KRP DV� 
	� � �	� �
0 DSOH��2 QWDULR�

6HSWHP EHU�� � ��� � � � � � � � �� � � �8 QLWV��

1 RWHV��

�� �� ,QGLYLGXDO� ' LUHFWRUV�KDYH� IXUQLVKHG�LQIRUP DWLRQ�DV�WR�QXP EHU�RI� 8 QLWV�DQG�6SHFLDO�9 RWLQJ�8 QLWV�EHQHILFLDOO\ �
RZ QHG�E\ �WKHP ��GLUHFWO\ �RU�LQGLUHFWO\ ��RU�RYHU�Z KLFK�WKH\ �H[ HUFLVH�FRQWURO�RU�GLUHFWLRQ��

�� �� 0 U��%LWRYH�LV�WKH�P DMRULW\ �RZ QHU�RI�2 EHO\ VN�,QF���Z KLFK�KROGV�� � �� � � �� � � �6SHFLDO�9 RWLQJ�8 QLWV���
� � �� 7UXVWHH�RI�WKH�) XQG���
� � �� &KDLU�RI�WKH�$ XGLW�&RP P LWWHH�DQG�P HP EHU�RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�DQG�WKH�* RYHUQDQFH�&RP P LWWHH��
�� �� &KDLU�RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�DQG�P HP EHU�RI�WKH�$ XGLW�&RP P LWWHH�DQG�WKH�* RYHUQDQFH�&RP P LWWHH��
�� �� &KDLU�RI�WKH�* RYHUQDQFH�&RP P LWWHH�DQG�P HP EHU�RI�WKH�$ XGLW�&RP P LWWHH�DQG�WKH�&RP SHQVDWLRQ�&RP P LWWHH��
�

-RKQ� ,�� %LWRYH� Z DV� DSSRLQWHG� DV� WKH� &KDLUP DQ� DQG� &KLHI� ( [ HFXWLYH� 2 IILFHU� RI� WKH�
$ GP LQLVWUDWRU� RQ� 1 RYHP EHU� � � �� � � � � �� � 0 U�� %LWRYH� LV� DOVR� WKH� &KDLUP DQ� DQG� &KLHI� ( [ HFXWLYH�
2 IILFHU�RI�&DQDGLDQ�6DWHOOLWH�5DGLR�+ ROGLQJV�,QF���Z KLFK�RSHUDWHV�; 0 �&DQDGD��D�VXEVFULSWLRQ�
EDVHG� VDWHOOLWH� UDGLR� VHUYLFH�� DQG� WKH� DVVHW� DQG� SURSHUW\ � P DQDJHU� RI� 6FRWW
V� 5HDO� ( VWDWH�
,QYHVWP HQW� 7UXVW� �´ 6FRWW·V� 5 ( ,7µ��� WKH� RZ QHU� RI� DSSUR[ LP DWHO\ � � � � � UHWDLO� SURSHUWLHV� DFURVV�
&DQDGD���

/ LOO\ �' L�0 DVVLPR�Z DV�DSSRLQWHG�DV�WKH�&KLHI�) LQDQFLDO�2 IILFHU�RI�2 EHO\ VN�,QF��RQ�2 FWREHU�
� � ��� � � � ���0 V��' L�0 DVVLP R�LV�DOVR�D�GLUHFWRU�RI�DQ�DIILOLDWH�RI�6FRWW·V�5( ,7��

( DFK� RI� 0 U�� %LWRYH� DQG� 0 V�� ' L� 0 DVVLP R� KDYH� KHOG� WKH� SULQFLSDO� RFFXSDWLRQ� VHW� IRUWK�
DERYH��RU�RWKHU�H[ HFXWLYH�RIILFHV�Z LWKLQ�WKH�VDP H�ILUP �RU�LWV�DIILOLDWHV��IRU�WKH�SDVW�ILYH�\ HDUV����

7KH� LQIRUP DWLRQ� DV� WR� SULQFLSDO� RFFXSDWLRQ� IRU� HDFK� RI� 0 HVVUV�� 5RVLDN�� 6Z LUH� DQG�
7KRP DV�LV�VHW�RXW�XQGHU�WKH�KHDGLQJ�´ 0 DWWHUV�WR�EH�&RQVLGHUHG�DW�WKH�0 HHWLQJ�² �$ SSRLQWP HQW�
RI�7UXVWHHVµ��

&ROOHFWLYHO\ �� WKH� 7UXVWHHV� RI� WKH� ) XQG� DQG� WKH� GLUHFWRUV� DQG� RIILFHUV� RI� WKH�
$ GP LQLVWUDWRU�� EHQHILFLDOO\ � RZ Q�� GLUHFWO\ � RU� LQGLUHFWO\ �� RU� H[ HUFLVH� FRQWURO� RU� GLUHFWLRQ� RYHU� D�
WRWDO� RI� � � �� � � �� � � � 8 QLWV� DQG� 6SHFLDO� 9 RWLQJ� 8 QLWV�� UHSUHVHQWLQJ� DSSUR[ LP DWHO\ � � � � � RI� WKH�
RXWVWDQGLQJ� 8 QLWV� RQ� D� IXOO\ � GLOXWHG� EDVLV�� DVVXP LQJ� WKH� FRQYHUVLRQ� RI� DOO� 6XERUGLQDWHG� / 3�
8 QLWV�DQG�( [ FKDQJHDEOH�/ 3�8 QLWV�LQWR�8 QLWV��
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( DFK� QRQ�H[ HFXWLYH� GLUHFWRU� RI� WKH� $ GP LQLVWUDWRU� �HDFK� D� ´ ' LUHFWRUµ�� UHFHLYHV� D� EDVLF�
DQQXDO�UHWDLQHU�RI�� � � �� � � ��SDLG�P RQWKO\ ��LQ�WKH�IRUP �RI�FDVK�RU�WKH�FDVK�HTXLYDOHQW�LQ�UHVWULFWHG�
8 QLWV��RU�D�FRP ELQDWLRQ�WKHUHRI���' LUHFWRUV�Z KR�VLW�RQ�D�FRP P LWWHH�RI�WKH�%RDUG�RI�' LUHFWRUV�RI�
WKH� $ GP LQLVWUDWRU� �´ WKH� %RDUGµ�� UHFHLYH� DQ� DGGLWLRQDO� DQQXDO� UHWDLQHU� RI� � � �� � � �� SDLG� LQ�
TXDUWHUO\ �LQVWDOP HQWV�� IRU�HDFK�%RDUG�FRP P LWWHH�RQ�Z KLFK�WKH\ �VLW��DQG�DQ�DGGLWLRQDO�DQQXDO�
UHWDLQHU�RI�� � �� � � ��SDLG�LQ�TXDUWHUO\ �LQVWDOP HQWV��IRU�HDFK�%RDUG�FRP P LWWHH�WKDW�WKH\ �FKDLU��Z LWK�
WKH� H[ FHSWLRQ� RI� WKH� $ XGLW� &RP P LWWHH� FKDLU�� Z KR� UHFHLYHV� DQ� DGGLWLRQDO� DQQXDO� UHWDLQHU� RI�
� � �� � � ��SDLG�LQ�TXDUWHUO\ �LQVWDOP HQWV��� ' LUHFWRUV�UHFHLYH�� � �� � � �IRU�HDFK�UHJXODUO\ �VFKHGXOHG�RU�
H[ WUDRUGLQDU\ �P HHWLQJ�RI�WKH�%RDUG�RI�' LUHFWRUV�DWWHQGHG�LQ�SHUVRQ��� � �� � � �IRU�HDFK�FRP P LWWHH�
P HHWLQJ� RI� WKH� %RDUG� DWWHQGHG� LQ� SHUVRQ�� � � � � � WR� FKDLU� D� FRQIHUHQFH� FDOO�� DQG� � � � � � SHU�
FRQIHUHQFH�FDOO���' LUHFWRUV�DUH�UHLP EXUVHG�IRU�WUDYHO�DQG�RWKHU�RXW�RI�SRFNHW�H[ SHQVHV�LQFXUUHG�
LQ�DWWHQGLQJ�%RDUG�RU�FRP P LWWHH�P HHWLQJV��( DFK�' LUHFWRU�KDV�DOVR�UHFHLYHG�D�RQH�WLP H�UHVWULFWHG�
8 QLW�JUDQW�Z LWK�DQ�HTXLW\ �YDOXH�RI� � � � �� � � �� �7KH�UHVWULFWHG�8 QLWV�Z HUH�SXUFKDVHG�RQ�WKH�RSHQ�
P DUNHW�� DQG� VXFK� XQLWV� FDQQRW� EH� GLVSRVHG� RI� Z KLOH� WKH� ' LUHFWRU� LV� DQ� DFWLYH� P HP EHU� RI� WKH�
%RDUG����

7UXVWHHV� RI� WKH� ) XQG� Z KR� DUH� DOVR� ' LUHFWRUV� RI� WKH�$ GP LQLVWUDWRU�� GR�QRW� UHFHLYH� DQ\ �
FRP SHQVDWLRQ�DV�7UXVWHHV�WKDW�LV�LQ�DGGLWLRQ�WR�WKH�FRP SHQVDWLRQ�WKH\ �UHFHLYH�DV�' LUHFWRUV�RI�WKH�
$ GP LQLVWUDWRU��

&2 0 3( 1 6$ 7,2 1 �2 ) �( ; ( &8 7,9 ( �2 ) ) ,&( 5 6��

7KH� IROORZ LQJ� WDEOHV� SURYLGHV� D� VXP P DU\ � RI� WKH� FRP SHQVDWLRQ� HDUQHG� E\ � WKH� &KLHI�
( [ HFXWLYH�2 IILFHU�DQG�WKH�&KLHI�) LQDQFLDO�2 IILFHU�RI�WKH�$ GP LQLVWUDWRU�DQG�WKH�WKUHH�P RVW�KLJKO\ �
FRP SHQVDWHG�LQGLYLGXDOV�Z KR�VHUYHG�DV�H[ HFXWLYH�RIILFHUV�RI�WKH�) XQG�RU�WKH�$ GP LQLVWUDWRU�DQG�
Z KRVH�WRWDO�ERQXV�DQG�VDODU\ �H[ FHHGHG�� � � � �� � � ��FROOHFWLYHO\ �WKH�´ 1 DP HG�( [ HFXWLYH�2 I ILFHUVµ��
IRU� WKH� ILVFDO� \ HDUV� HQGHG� ' HFHP EHU� � � �� � � � � �� ' HFHP EHU� � � �� � � � � � DQG� ' HFHP EHU� � � �� � � � � ��
UHVSHFWLYHO\ ��

6XP P DU\ �&RP SHQVDWLRQ�7DEOH��

� � $ QQXDO�&RP SHQVDWLRQ� / RQJ�WHUP �&RP SHQVDWLRQ� �
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-RKQ�,��%LWRYH���
&KDLUP DQ�DQG�
&KLHI�( [ HFXWLYH�
2 IILFHU��
$ GP LQLVWUDWRU�

� � � � �
� � � � �
� � � � �

1 LO�
� � � � �� � � �
� � � � �� � � �

� � � � �� � � �
1 LO�

� � � � �� � � �

� ��� � �� � � �
� � � �� � � �
� � � �� � � �

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�
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� � $ QQXDO�&RP SHQVDWLRQ� / RQJ�WHUP �&RP SHQVDWLRQ� �
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3HWHU�: DONH\ ���
&KLHI�) LQDQFLDO�
2 IILFHU���
$ GP LQLVWUDWRU�

� � � � �
� � � � �
� � � � �

� � � � �� � � �
� � � � �� � � �
� � � � �� � � �

� � � � �� � � �
� � � �� � � �
� � � � �� � � �

� � � �� � � �
� � � �� � � �
� � � �� � � �

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

-HII�2 ·1 HLOO���
3UHVLGHQW�DQG�
&KLHI�2 SHUDWLQJ�
2 IILFHU��
) XQG�

� � � � �
� � � � �
� � � � �

� � � � �� � � �
������ � � �� � � � ��� �

1 � $ �

� � � �� � � �
� � � �� � � �
1 � $ �

� � � �� � � �
� � � �� � � �
1 � $ �

� � �� � � � G	� �
� � �� � � � 
�� �

1 � $ �

1 LO��
1 LO�

1 � $ �

1 LO�
1 LO�

1 � $ �

1 LO�
1 LO�

1 � $ �

5XSHUW�$ OWVFKXOHU���
3UHVLGHQW�RI�
2 SHUDWLRQV���
$ GP LQLVWUDWRU�

� � � � �
� � � � �
� � � � �

� � � � �� � � �
� � � � �� � � �
� � � � �� � � �

� � � � �� � � �
� � � �� � � �
� � � �� � � �

� � � �� � � �
� � � �� � � �
� � � �� � � �

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

6WHYH�/ DQJIRUG��
&KLHI�3XUFKDVLQJ�
2 IILFHU��
$ GP LQLVWUDWRU�

� � � � �
� � � � �
� � � � �

� � � � �� � � �
� � � � �� � � �
� � � � �� � � �

� � � �� � � �
� � � �� � � �
� � � �� � � �

� � � �� � � �
� � � �� � � �
� � � �� � � �

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 LO�
1 LO�
1 LO�

1 RWHV��

�� �� 0 U��2 ·1 HLOO�UHFHLYHG�DQ�RSWLRQ�WR�SXUFKDVH�� � �� � � �8 QLWV�RQ�-DQXDU\ �� � ��� � � � �DW�DQ�H[ HUFLVH�SULFH�RI�� � �� � �SHU�8 QLW�
�WKH�WKHQ�SUHYDLOLQJ�P DUNHW�SULFH�RI�WKH�8 QLWV���

� � �� 3DUWLDO�<HDU�
�� �� 0 U��2 ·1 HLOO�UHFHLYHG�DQ�RSWLRQ�WR�SXUFKDVH�� � �� � � �8 QLWV�RQ�0 D\ �� � ��� � � � �DW�DQ�H[ HUFLVH�SULFH�RI�� � � �� � �SHU�8 QLW�

�WKH�WKHQ�SUHYDLOLQJ�P DUNHW�SULFH�RI�WKH�8 QLWV���
�

( [ HFXWLYH�/ RQJ� 7HUP �,QFHQWLYH�3ODQ��´ ( / 7 ,3µ��

7KH� ( / 7,3� SODQ� LV� LQWHQGHG� WR� SURYLGH� HOLJLEOH� SDUWLFLSDQWV� Z LWK� FRP SHQVDWLRQ�
RSSRUWXQLWLHV�WKDW�Z LOO�HQFRXUDJH�RZ QHUVKLS�RI�8 QLWV��HQKDQFH�WKH�DELOLW\ �WR�DWWUDFW��UHWDLQ�DQG�
P RWLYDWH�NH\ �SHUVRQQHO��DQG�UHZ DUG�NH\ �VHQLRU�P DQDJHP HQW�IRU�VLJQLILFDQW�SHUIRUP DQFH�DQG�
DVVRFLDWHG�SHU�8 QLW�FDVK�IORZ �JURZ WK�RI�WKH�) XQG���8 QGHU�WKH�( / 7,3�SODQ��WKH�( / 7,3�WUXVWHH�VHWV�
DVLGH�D�SRRO�RI�IXQGV�EDVHG�XSRQ�WKH�DP RXQW�E\ �Z KLFK�WKH�) XQG
V�SHU�8 QLW�GLVWULEXWLRQV�H[ FHHG�
FHUWDLQ�SHU�8 QLW�GLVWULEXWDEOH�FDVK�WKUHVKROG�DP RXQWV���7KH�( / 7,3�WUXVWHH�SXUFKDVHV�8 QLWV�LQ�WKH�
P DUNHW�Z LWK�VXFK�SRRO�RI�IXQGV�DQG�KROGV�VXFK�8 QLWV�XQWLO�VXFK�WLP H�DV�RZ QHUVKLS�YHVWV�WR�HDFK�
SDUWLFLSDQW�� 7KH� ( / 7,3� LV� DGP LQLVWHUHG� E\ � WKH� &RP SHQVDWLRQ� &RP P LWWHH�� 7KH� %RDUG� RU� WKH�
&RP SHQVDWLRQ� &RP P LWWHH� KDYH� WKH� SRZ HU� WR�� DP RQJ� RWKHU� WKLQJV�� �L�� GHWHUP LQH� WKRVH�
LQGLYLGXDOV� Z KR� Z LOO� SDUWLFLSDWH� LQ� WKH� ( / 7,3� SODQV�� �LL�� WKH� OHYHO� RI� SDUWLFLSDWLRQ� RI� HDFK�
SDUWLFLSDQW� DQG� �LLL�� WKH� WLP H� RU� WLP HV� Z KHQ� RZ QHUVKLS� RI� WKH� 8 QLWV� Z LOO� YHVW� IRU� HDFK�
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SDUWLFLSDQW���7KH�IROORZ LQJ�WDEOH�VXP P DUL] HV�WKH�SDUWLFLSDWLRQ�RI�WKH�1 DP HG�( [ HFXWLYH�2 IILFHUV�
LQ�WKH�( / 7,3��

� � � ( VWLP DWHG�) XWXUH�3D\ RXWV�8 QGHU��
1 RQ�6HFXULWLHV�3ULFH�%DVHG�3ODQV�

1 DP H�

6HFXULWLHV��RU�
8 QLWV�RU�2 WKHU�

5 LJKWV�

3HUIRUP DQFH�RU�
2 WKHU�3HULRG�

8 QWLO�
0 DWXUDWLRQ�RU�

3D\ RXW� 7KUHVKROG
� �	�

7DUJHW� 0 D[ LP XP �

-RKQ�,��%LWRYH���
&KDLUP DQ�DQG�
&KLHI�( [ HFXWLYH�
2 IILFHU��
$ GP LQLVWUDWRU�

� � �\ HDUV� � � � �� � � � � �� �� �� � �
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�IRU�
( / 7,3�SRRO�

� �� � �RI�
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�

3HWHU�: DONH\ ���
&KLHI�) LQDQFLDO�
2 IILFHU��
$ GP LQLVWUDWRU�

� � �\ HDUV� � � � �� � � � � �� �� �� � �
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�IRU�
( / 7,3�SRRO�

� �� � �RI�
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�

5XSHUW�
$ OWVFKXOHU���
3UHVLGHQW�RI�
2 SHUDWLRQV��
$ GP LQLVWUDWRU�

� � �\ HDUV� � � � �� � � � � �� �� �� � �
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�IRU�
( / 7,3�SRRO�

� �� � �RI�
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�

-HII�2 ·1 HLOO���
3UHVLGHQW�DQG�
&KLHI�2 SHUDWLQJ�
2 IILFHU��
) XQG�

� � �\ HDUV� � � � �� � � � � �� �� �� � �
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�IRU�
( / 7,3�SRRO�

� �� � �RI�
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�

6WHYH�/ DQJIRUG��
&KLHI�3XUFKDVLQJ�
2 IILFHU��
$ GP LQLVWUDWRU�

� � �\ HDUV� � � � �� � � � � �� �� �� � �
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�IRU�
( / 7,3�SRRO�

� �� � �RI�
' LVWULEXWDEOH�
&DVK�RYHU�
7KUHVKROG�

1 RWHV��

�� �� 7KH� WKUHVKROG� DP RXQW� LV� WKH� DP RXQW� E\ � Z KLFK� GLVWULEXWDEOH� FDVK� RI� WKH� ) XQG� H[ FHHGV� D� EDVH� GLVWULEXWLRQ�
WKUHVKROG� RI� � � �� � � SHU� 8 QLW� SHU� DQQXP �� ,Q� � � � � �� WKLV� DP RXQW� Z DV� VHW� WR� � � � �� � � �� � � �� 7KH� EDVH� GLVWULEXWLRQ�
WKUHVKROG�LV�VXEMHFW�WR�DGMXVWP HQW�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH��IURP �WLP H�WR�WLP H��DV�WDUJHWV�DUH�P HW����

�
( P SOR\ P HQW�$ JUHHP HQWV�

( DFK�RI�WKH�&KLHI�( [ HFXWLYH�2 IILFHU��3UHVLGHQW�RI�2 SHUDWLRQV��&KLHI�) LQDQFLDO�2 IILFHU�DQG�
WKH�&KLHI�3XUFKDVLQJ�2 IILFHU�RI�WKH�$ GP LQLVWUDWRU�DUH�D�SDUW\ �WR�DQ�HP SOR\ P HQW�DJUHHP HQW�Z LWK�
WKH� $ GP LQLVWUDWRU�� 3XUVXDQW� WR� WKH� WHUP V� RI� WKHVH� HP SOR\ P HQW� DJUHHP HQWV�� HDFK� VXFK� RIILFHU�
UHFHLYHV� D� EDVH� VDODU\ � RI� � � � � �� � � � SHU� DQQXP � �H[ FHSW� IRU� WKH� &KLHI� 3XUFKDVLQJ� 2 IILFHU�� Z KR�
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UHFHLYHV�D�EDVH�VDODU\ �RI�� � � � �� � � �SHU�DQQXP ��DQG�LV�HQWLWOHG�WR�VXFK�FDVK�SHUIRUP DQFH�ERQXVHV�
�XS� WR� � � � � RI� EDVH� VDODU\ � IRU� HDFK� RI� WKH� &KLHI� ( [ HFXWLYH� 2 IILFHU� DQG� 3UHVLGHQW� DQG� &KLHI�
2 SHUDWLQJ�2 IILFHU��XS�WR�� � � �RI�EDVH�VDODU\ �IRU�WKH�&KLHI�) LQDQFLDO�2 IILFHU�DQG�XS�WR�� � � �IRU�WKH�
&KLHI� 3XUFKDVLQJ� 2 IILFHU�� DQG� LQFHQWLYHV� �LQFOXGLQJ� SDUWLFLSDWLQJ� 8 QLWV� LQ� WKH� ( / 7,3�� DV� DUH�
GHWHUP LQHG�IURP �WLP H�WR�WLP H�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH���

7KH�3UHVLGHQW�DQG�&KLHI�2 SHUDWLQJ�2 IILFHU�RI�WKH�) XQG�LV�DOVR�D�SDUW\ �WR�DQ�HP SOR\ P HQW�
DJUHHP HQW�Z LWK�WKH�$ GP LQLVWUDWRU���3XUVXDQW�WR�WKLV�HP SOR\ P HQW�DJUHHP HQW��WKH�3UHVLGHQW�DQG�
&KLHI�2 SHUDWLQJ�2 IILFHU�RI�WKH�) XQG�UHFHLYHV�D�P LQLP XP �EDVH�VDODU\ �RI�� � � � �� � � �SHU�DQQXP �DQG�
LV� HQWLWOHG� WR� VXFK� FDVK� SHUIRUP DQFH� ERQXVHV� �XS� WR� � � � � RI� EDVH� VDODU\ �� DQG� LQFHQWLYHV�
�LQFOXGLQJ�SDUWLFLSDWLQJ�8 QLWV�LQ�WKH�( / 7,3�DQG�8 QLW�RSWLRQV��DV�DUH�GHWHUP LQHG�IURP �WLP H�WR�
WLP H�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH���

3XUVXDQW�WR�WKHVH�HP SOR\ P HQW�DJUHHP HQWV��VXFK�RIILFHUV�Z LOO�EH�HQWLWOHG�WR�WKH�SD\ P HQW�
RI�WZ R�\ HDU
V�EDVH�VDODU\ � �H[ FHSW�IRU�WKH�&KLHI�3XUFKDVLQJ�2 IILFHU��Z KR�Z LOO�EH�HQWLWOHG�WR�RQH�
\ HDU·V�EDVH�VDODU\ ��LQ�WKH�HYHQW�RI�WKH�WHUP LQDWLRQ�RI�WKHLU�HP SOR\ P HQW�Z LWKRXW�FDXVH�RU�LQ�WKH�
HYHQW�RI�WKH�WHUP LQDWLRQ�RI�WKHLU�HP SOR\ P HQW�IROORZ LQJ�D�FKDQJH�RI�FRQWURO�RI�WKH�) XQG��7KHVH�
HP SOR\ P HQW�DJUHHP HQWV�DOVR�SURYLGH�IRU��DP RQJ�RWKHU�WKLQJV��FRQILGHQWLDOLW\ ��QRQ�VROLFLWDWLRQ�
DQG�QRQ�FRP SHWLWLRQ�FRYHQDQWV�LQ�IDYRXU�RI�WKH�$ GP LQLVWUDWRU��7KHVH�FRYHQDQWV�DSSO\ �GXULQJ�
WKH� WHUP � RI� HP SOR\ P HQW� DQG� IRU� � � � P RQWKV� �� � � P RQWKV� LQ� UHVSHFW� RI� WKH� &KLHI� 3XUFKDVLQJ�
2 IILFHU��IROORZ LQJ�UHVLJQDWLRQ�RU�WKH�WHUP LQDWLRQ�RI�HP SOR\ P HQW�E\ �WKH�$ GP LQLVWUDWRU�IRU�FDXVH���

7KHVH�HP SOR\ P HQW�DJUHHP HQWV�DUH�VXEMHFW�WR�UHYLHZ �DQG�FKDQJH�DV�GHWHUP LQHG�E\ �WKH�
&RP SHQVDWLRQ�&RP P LWWHH�DQG�DSSURYHG�E\ �WKH�%RDUG�IURP �WLP H�WR�WLP H���

7KH�%RDUG�KDV�WKH�GLVFUHWLRQ�WR�VXSSOHP HQW�WKH�1 DP HG�( [ HFXWLYH�2 IILFHUV·�HP SOR\ P HQW�
DJUHHP HQWV� Z LWK� ERQXVHV� LQ� WKH� IRUP � RI� GLVFUHWLRQDU\ � HTXLW\ � FRP SHQVDWLRQ� LQFHQWLYHV�� � 7KH�
WHUP V�RI�WKHVH�LQFHQWLYHV��LQFOXGLQJ�WKH�DP RXQW��YHVWLQJ�SHULRGV�DQG�H[ HUFLVH�SULFHV��DUH�VROHO\ �
Z LWKLQ�WKH�GLVFUHWLRQ�RI�WKH�%RDUG�� �&DVK�P D\ �EH�JUDQWHG�WR�SXUFKDVH�8 QLWV�LQ�WKH�P DUNHW��RU��
VXEMHFW�WR�8 QLWKROGHU��VWRFN�H[ FKDQJH�DQG�RWKHU�DSSOLFDEOH�DSSURYDOV��8 QLWV�P D\ �EH�LVVXHG�IURP �
WKH�) XQG·V�WUHDVXU\ ����

8 QLW�2 SWLRQV�

3XUVXDQW� WR� WKH� WHUP V� RI� WKH� HP SOR\ P HQW� DJUHHP HQW� RI� WKH� 3UHVLGHQW� DQG� &KLHI�
2 SHUDWLQJ�2 IILFHU�RI�WKH�) XQG��VXFK�RIILFHU��L��UHFHLYHG�DQ�RSWLRQ�WR�SXUFKDVH�� � �� � � �8 QLWV�RQ�
HDFK�RI�0 D\ � � � �� � � � � �� -DQXDU\ � � � �� � � � � �DQG�-DQXDU\ � � � �� � � � � ��DV�GHVFULEHG�LQ�WKH�FKDUW�EHORZ ��
DQG��LL��LV�HQWLWOHG�WR�UHFHLYH�D�IXUWKHU�� � �� � � �XQLWV�RQ�HDFK�RI�-DQXDU\ �� � ��� � � � �DQG�-DQXDU\ �� � ��
� � � � ���DOO�VXFK�RSWLRQV�H[ HUFLVDEOH�DW�D�SULFH�HTXDO�WR�WKH�FORVLQJ�WUDGLQJ�SULFH�RI�WKH�8 QLWV�RQ�WKH�
WUDGLQJ�GD\ �LP P HGLDWHO\ �SULRU�WR�WKH�GDWH�RI�JUDQW��FROOHFWLYHO\ ��WKH�´ 2 SWLRQ�* UDQWµ�����
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1 DP H� ' DWH�RI �* UDQW�
8 QLWV�XQGHU�

2 SWLRQ� ( [ HUFLVH�3ULFH�

0 DUNHW�9 DOXH�RI �
8 QLWV�8 QGHUO\ LQJ�

2 SWLRQV�DW�WKH�
' DWH�RI �* UDQW� ( [ SLUDWLRQ�' DWH�

-HII�2 ·1 HLOO���
3UHVLGHQW�DQG�
&KLHI�2 SHUDWLQJ�
2 IILFHU��
) XQG�

0 D\ �� � ��� � � � �
-DQXDU\ �� � ��� � � � �
-DQXDU\ �� � ��� � � � ���

� � �� � � �
� � �� � � �
� � �� � � �

� � � �� � �
� � �� � �
� � � �� � �

� � � � �� � � �
� � � � �� � � �
� � � � �� � � �

-DQXDU\ �� � ��� � � � �
-DQXDU\ �� � ��� � � � �
-DQXDU\ �� � ��� � � � �

�

,Q�DGGLWLRQ��WKH�3UHVLGHQW�DQG�&KLHI�2 SHUDWLQJ�2 IILFHU�RI�WKH�) XQG�LV�HQWLWOHG�WR�UHFHLYH�
�D��RQ�HDFK�RI�-DQXDU\ �� � ��� � � � �DQG�-DQXDU\ �� � ��� � � � �XQUHVWULFWHG�8 QLW�JUDQWV�RI�VXFK�QXP EHU�RI�
8 QLWV�DV�LV�HTXDO�WR�� � � � �� � � �GLYLGHG�E\ �WKH�FORVLQJ�WUDGLQJ�SULFH�RI�WKH�8 QLWV�RQ�WKH�WUDGLQJ�GD\ �
LP P HGLDWHO\ �SULRU�WR�WKH�GDWH�RI�JUDQW��FROOHFWLYHO\ ��WKH�´ 8 QUHVWULFWHG�8 QLW�* UDQWµ���DQG��E��FDVK�
GLVWULEXWLRQ� DP RXQWV� RI� � � � � �� � � � IRU� HDFK� RI� WKUHH� \ HDUV�� Z LWK� VXFK� GLVWULEXWLRQ� KDYLQJ�
FRP P HQFHG�RQ�-DQXDU\ �� � ��� � � � ��7KH�2 SWLRQ�* UDQW�DQG�WKH�8 QUHVWULFWHG�8 QLW�* UDQW�Z HUH�XVHG�
DV� DQ� LQGXFHP HQW� WR� WKH� &KLHI� 2 SHUDWLQJ� 2 IILFHU� RI� WKH� ) XQG� WR� HQWHU� LQWR� WKH� HP SOR\ P HQW�
DJUHHP HQW����

( ; ( &8 7,9 ( �&2 0 3( 1 6$ 7,2 1 �5 ( 32 5 7�

&RP SRVLWLRQ�RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�

7KH� &RP SHQVDWLRQ� &RP P LWWHH� LV� UHVSRQVLEOH� IRU� DVVLVWLQJ� WKH� %RDUG� LQ� GHWHUP LQLQJ�
FRP SHQVDWLRQ� RI� VHQLRU� P DQDJHP HQW�� � 7KH� &RP SHQVDWLRQ� &RP P LWWHH� UHYLHZ V� WKH� &KLHI�
( [ HFXWLYH� 2 IILFHU·V� JRDOV� DQG� REMHFWLYHV� IRU� WKH� XSFRP LQJ� \ HDU� DQG�� HDFK� \ HDU�� SHUIRUP V� DQ�
DSSUDLVDO� RI� WKH� &KLHI� ( [ HFXWLYH� 2 IILFHU·V� SHUIRUP DQFH�� � 7KH� &RP SHQVDWLRQ� &RP P LWWHH� P XVW�
DOVR� DGP LQLVWHU� DQG� P DNH� UHFRP P HQGDWLRQV� UHJDUGLQJ� WKH� RSHUDWLRQ� RI� WKH� ORQJ� WHUP �
FRP SHQVDWLRQ�DUUDQJHP HQWV���7KH�&RP SHQVDWLRQ�&RP P LWWHH�FRP SULVHV�%RUGHQ�' ��5RVLDN��* OHQ�
0 ��6Z LUH�DQG�6WDQOH\ �$ ��7KRP DV��HDFK�RI�Z KRP �LV�DQ�LQGHSHQGHQW� ' LUHFWRU��DQG�LV�FXUUHQWO\ �
FKDLUHG�E\ �* OHQ�0 ��6Z LUH���1 R�P HP EHU�RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�LV�DQ�RIILFHU��HP SOR\ HH��
IRUP HU�RIILFHU�RU�IRUP HU�HP SOR\ HH�RI�WKH�$ GP LQLVWUDWRU�RU�DQ\ �RI�LWV�VXEVLGLDULHV����

&RP SHQVDWLRQ�3ROLF\ �

7KH�SKLORVRSK\ �RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�UHJDUGLQJ�H[ HFXWLYH�FRP SHQVDWLRQ�LV�
JXLGHG�E\ �LWV�REMHFWLYH�WR�DWWUDFW�DQG�UHWDLQ�H[ HFXWLYHV�FULWLFDO�WR�WKH�VXFFHVV�RI�WKH�EXVLQHVV�DQG�
WKH�HQKDQFHP HQW�RI�8 QLWKROGHU�YDOXH���,W�LV�WKH�UHVSRQVLELOLW\ �RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�
WR� GHWHUP LQH� WKH� OHYHO� RI� FRP SHQVDWLRQ� IRU� WKH� H[ HFXWLYHV� Z LWK� WKH� REMHFWLYH� RI� SURYLGLQJ� D�
FRP SHWLWLYH�FRP SHQVDWLRQ�SDFNDJH�EDVHG�XSRQ�SHUIRUP DQFH��

,Q� HVWDEOLVKLQJ� FRP SHQVDWLRQ� IRU� H[ HFXWLYH� RIILFHUV�� WKH� &RP SHQVDWLRQ� &RP P LWWHH�
FRQVLGHUV��DP RQJ�RWKHU�WKLQJV��LQGLYLGXDO�SHUIRUP DQFH�DQG�UHVSRQVLELOLWLHV��WRJHWKHU�Z LWK�RWKHU�
IDFWRUV�LQ�WKH�FRP SHWLWLYH�P DUNHW�SODFH�IRU�H[ HFXWLYHV�RI�RWKHU�RUJDQL] DWLRQV�RI�VLP LODU�VL] H�DQG�
FRP SOH[ LW\ ��7KH�$ GP LQLVWUDWRU·V�FRP SHQVDWLRQ�SURJUDP �IRU�VHQLRU�P DQDJHP HQW�LV�FRP SRVHG�RI�
EDVH� VDODU\ �� ERQXV�� DQG� ORQJ�WHUP � LQFHQWLYH� FRP SHQVDWLRQ�� � %RQXVHV� Z HUH� P DGH� LQ� WKH� � � � � �
ILVFDO�\ HDU�DQG�Z HUH�EDVHG�D�FRP ELQDWLRQ�RI�ILQDQFLDO�WDUJHWV�DQG�SHUVRQDO�REMHFWLYHV���( DFK�RI�
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WKH� 1 DP HG� ( [ HFXWLYH� 2 IILFHUV� P HW� KLV� UHVSHFWLYH� SHUVRQDO� REMHFWLYHV� WR� Z DUUDQW� WKH� ERQXV�
SD\ P HQW�GLVFORVHG�DERYH��6HH�´ &RP SHQVDWLRQ�RI�( [ HFXWLYH�2 IILFHUV�² �6XP P DU\ �&RP SHQVDWLRQ�
7DEOHµ���

5HSRUW�UHVSHFWIXOO\ �VXEP LWWHG�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH��

%RUGHQ�' ��5RVLDN�
* OHQ�0 ��6Z LUH��&KDLU���
6WDQOH\ �$ ��7KRP DV�

3( 5 ) 2 5 0 $ 1 &( �* 5 $ 3+ �

7KH�8 QLWV�DUH�OLVWHG�RQ�WKH�7RURQWR�6WRFN�( [ FKDQJH�XQGHU�WKH�WUDGLQJ�V\ P ERO�4 65�8 1 ��

7KH� IROORZ LQJ� JUDSK� FRP SDUHV� WKH� WRWDO� FXP XODWLYH� UHWXUQ� WR� 8 QLWKROGHUV� IRU� � � � � �
LQYHVWHG�LQ�8 QLWV�Z LWK�WKH�WRWDO�FXP XODWLYH�UHWXUQ�RI�WKH�6	 3� 76; �&RP SRVLWH� ,QGH[ �DQG�WKH�
WRWDO� FXP XODWLYH� 8 QLWKROGHU� UHWXUQ� RI� WKH� 6	 3� 76; � &DSSHG� ,QFRP H� 7UXVW� ,QGH[ � IRU� WKH� ODVW�
ILVFDO�SHULRGV��DVVXP LQJ�D�&GQ�� � � � �LQYHVWP HQW�RQ�1 RYHP EHU�� � ��� � � � ��WKH�GDWH�WKH�8 QLWV�Z HUH�
ILUVW� OLVWHG� RQ� WKH� 7RURQWR� 6WRFN� ( [ FKDQJH�� DQG� UHLQYHVWP HQW� RI� GLVWULEXWLRQV� GXULQJ� WKRVH�
SHULRGV���

�
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6	 3� 76; �&RP SRVLWH�,QGH[ �« « « « « � � � � � � � � � � �� � � � � � � �� � � � � � � �� � �
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�

Cummulative Value of $100 Investment

$100.00

$120.00

$140.00

$160.00

$180.00

2003 2004 2005 2006

Date

$

T.QSR.UN S&P/TSX Composite Index S&P/TSX Capped Income Trust Index



�
� �� � �� �

� �

,1 ' ( %7( ' 1 ( 66�2 ) �75 8 67( ( 6�2 ) �7+ ( �) 8 1 ' �$ 1 ' �' ,5 ( &72 5 6�$ 1 ' �

2 ) ) ,&( 5 6�2 ) �7+ ( �$ ' 0 ,1 ,675 $ 72 5 �

1 R�DP RXQWV�DUH�RZ HG�WR�WKH�) XQG�RU�LWV�DIILOLDWHV�E\ �DQ\ �RI�WKH�7UXVWHHV�RI�WKH�) XQG�RU�
GLUHFWRUV�� H[ HFXWLYH� RIILFHUV� RU� RWKHU� VHQLRU� P DQDJHP HQW� RI� WKH� $ GP LQLVWUDWRU�� RWKHU� WKDQ� IRU�
DQ\ �URXWLQH�LQGHEWHGQHVV��Z KLFK�LV�GHILQHG�DV�EHLQJ�IRU�DP RXQWV�RI�OHVV�WKDQ�� � � �� � � ��

,1 ' ( 0 1 , ) ,&$ 7,2 1 �2 ) �7+ ( �$ ' 0 ,1 ,675 $ 72 5 �

7KH�$ GP LQLVWUDWRU�KDV�WKH�EHQHILW�RI�LQVXUDQFH�SROLFLHV� IRU�LWVHOI�DQG�LWV�GLUHFWRUV�DQG�
RIILFHUV� DJDLQVW� OLDELOLW\ �LQFXUUHG� E\ � WKHP � LQ� WKH� SHUIRUP DQFH� RI� WKHLU� GXWLHV� DV� GLUHFWRUV� DQG�
RIILFHUV� RI� WKH� $ GP LQLVWUDWRU� �WKH� ´ 3ROLFLHVµ��� 7KH� DSSUR[ LP DWH� DP RXQW� RI� WKH� SUHP LXP V�
FKDUJHG� LQ� UHVSHFW� RI� WKH� 3ROLFLHV� IRU� WKH� $ GP LQLVWUDWRU� DQG� LWV� DIILOLDWHV� Z DV� DSSUR[ LP DWHO\ �
� � � � �� � � �IRU�WKH�� � �P RQWK�SHULRG�HQGHG�2 FWREHU�� � ��� � � � � �WKH�´ 3ROLF\ �3HULRGµ���7KH�DJJUHJDWH�
DP RXQW�RI�FRYHUDJH�XQGHU�WKH�3ROLFLHV�IRU�WKH�3ROLF\ �3HULRG�LV�� � � �� � � �� � � ���

,1 7( 5 ( 676�2 ) �,1 ) 2 5 0 ( ' �3( 5 62 1 6�,1 �0 $ 7( 5 ,$ / �75 $ 1 6$ &7,2 1 6�

( [ FHSW�DV�RWKHUZ LVH�GLVFORVHG�LQ�WKLV�&LUFXODU�RU�EHORZ ��WKH�7UXVWHHV�DUH�QRW�DZ DUH�RI�
DQ\ �P DWHULDO�LQWHUHVW�RI�DQ\ �7UXVWHH�RI�WKH�) XQG��RU�GLUHFWRU�RU�RIILFHU�RI�WKH�$ GP LQLVWUDWRU��RU�
DQ\ �8 QLWKROGHU�Z KR�EHQHILFLDOO\ �RZ QV�P RUH�WKDQ�� � � �RI�WKH�8 QLWV��RU�DQ\ �NQRZ Q�DVVRFLDWH�RU�
DIILOLDWH�RI�WKHVH�SHUVRQV��LQ�DQ\ �WUDQVDFWLRQ�VLQFH�WKH�EHJLQQLQJ�RI�WKH�� � � � �ILVFDO�\ HDU�RU�LQ�DQ\ �
SURSRVHG�WUDQVDFWLRQ�WKDW�KDV�P DWHULDOO\ �DIIHFWHG�RU�Z RXOG�P DWHULDOO\ �DIIHFW�WKH�) XQG���

7KH�&RP SDQ\ �GRHV�EXVLQHVV�Z LWK�VHYHUDO�UHODWHG�SDUWLHV���7KH�UHODWHG�SDUWLHV�DUH��

2 EHO\ VN�,QF����-RKQ�,��%LWRYH��&KDLUP DQ�DQG�&( 2 �RI�WKH�&RP SDQ\ �DQG�WKH�SULQFLSDO�RSHUDWRU�RI�
WKH�&RP SDQ\ �UHVWDXUDQWV��LV�D�FRQWUROOLQJ�VKDUHKROGHU�DQG�FXUUHQW�&KDLUP DQ�RI�2 EHO\ VN�Z KLFK�
KROGV�D�� � �� � �LQWHUHVW�LQ�WKH�&RP SDQ\ ���$ W�' HFHP EHU�� � ��� � � � �WKH�&RP SDQ\ �OHDVHG�� �SURSHUWLHV�
IURP �2 EHO\ VN���

6FRWW·V�5 HDO�( VWDWH�,QYHVWP HQW�7UXVW��´ 6FRWW·V�5 ( ,7µ����7KH�&RP SDQ\ �OHDVHV�� � � �ORFDWLRQV�IURP �
6FRWW·V�5( ,7���2 EHO\ VN�,QF��KROGV�DSSUR[ LP DWHO\ �D�� � � �RZ QHUVKLS�LQWHUHVW�LQ�WKH�6FRWW·V�5( ,7��

$ UWLVWLF�0 LQGV�/ 3�� � $ 0 � � ���7KH�&RP SDQ\ �KDV�HQWHUHG�LQWR�FRQWUDFWXDO�DUUDQJHP HQWV�Z LWK�$ 0 �
IRU� WKH� SURYLVLRQ� RI� FHUWDLQ� P DUNHWLQJ� DQG� JUDSKLF� GHVLJQ� VHUYLFHV�� � $ 0 � LV� RZ QHG� E\ � D�
SXUFKDVLQJ�FR�RSHUDWLYH�Z LWK�OLP LWHG�HDUQLQJV�SDUWLFLSDWLRQ�E\ �2 EHO\ VN���

&DQDGLDQ�6DWHOOLWH�5 DGLR�+ ROGLQJV� ,QF�� �´ &65 ,µ��� � -RKQ� ,��%LWRYH��&KDLUP DQ�DQG�&( 2 �RI�WKH�
&RP SDQ\ � DQG� WKH� SULQFLSDO� RSHUDWRU� RI� WKH� &RP SDQ\ � UHVWDXUDQWV�� LV� &( 2 �� &KDLUP DQ� DQG� D�
FRQWUROOLQJ�VKDUHKROGHU�RI�&65,���7KH�&RP SDQ\ �KDV�HQWHUHG�LQWR�DGYHUWLVLQJ�DUUDQJHP HQWV�Z LWK�
&65,� DQG� SXUFKDVHV� &65,� VDWHOOLWH� UDGLR� VHUYLFH� IRU� XVH� LQ� WKLUW\ �ILYH� RI� LWV� UHVWDXUDQW� GLQLQJ�
URRP V��

7KH� &RP SDQ\ � SURYLGHV� FHUWDLQ� DFFRXQWLQJ�� SD\ UROO� DQG� DGP LQLVWUDWLYH� VHUYLFHV� WR� 2 EHO\ VN��
6FRWW·V�5( ,7��$ 0 �DQG�&65,�DQG�UHFHLYHV�DQG�P DNHV�UHLP EXUVHP HQW�RI�FRVWV�LQFXUUHG�E\ �HDFK�
SDUW\ �RQ�WKH�RWKHUV�EHKDOI��
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7KH�&RP SDQ\ �KDV�QR�RWKHU�VLJQLILFDQW�RU�UHJXODU�DFWLYLWLHV�Z LWK�UHODWHG�SDUWLHV��

7KH�) XQG�KDV�SURYLGHG�D�OLP LWHG�UHFRXUVH�JXDUDQWHH�DQG�D�SOHGJH�DJUHHP HQW�LQ�UHVSHFW�
RI�. ,7�) LQDQFH�,QF�·V�REOLJDWLRQV�XQGHU��L��� �� � � � �VHQLRU�VHFXUHG�QRWHV�GXH�-DQXDU\ �� � ��� � � � �DQG�
� �� � � �VHQLRU�VHFXUHG�QRWHV�GXH�1 RYHP EHU�� � ��� � � � ��DQG��LL��D�FUHGLW�DJUHHP HQW�SURYLGLQJ�IRU�WKH�
ERUURZ LQJ� RI� � � � � P LOOLRQ�� Z LWK� ERWK� VXFK� REOLJDWLRQV� VHFXUHG� E\ � D� SOHGJH� RI� WKH� XQVHFXUHG�
QRWHV�DQG�XQLWV�LVVXHG�E\ �3ULV] P �&DQDGLDQ�2 SHUDWLQJ�7UXVW�WR�WKH�) XQG��3ULV] P �) LQDQFH�LV�DQ�
DIILOLDWH�RI�WKH�) XQG�Z LWKLQ�WKH�P HDQLQJ�RI�DSSOLFDEOH�VHFXULWLHV�ODZ V��

67$ 7( 0 ( 1 7�2 ) �&2 5 32 5 $ 7( �* 2 9 ( 5 1 $ 1 &( �

* HQHUDO�

7KH�7UXVWHHV�RI�WKH�) XQG�EHOLHYH�WKDW�HIIHFWLYH�FRUSRUDWH�JRYHUQDQFH�LV�HVVHQWLDO�WR�WKH�
GLUHFWLRQ�DQG�RSHUDWLRQ�RI�WKH�) XQG�LQ�D�P DQQHU�WKDW�XOWLP DWHO\ �HQKDQFHV�8 QLWKROGHU�YDOXH���

( IIHFWLYH� -XQH� � � �� � � � � �� WKH� &DQDGLDQ� 6HFXULWLHV� $ GP LQLVWUDWRUV� �´ &6$ µ�� DGRSWHG�
1 DWLRQDO�,QVWUXP HQW�� � �� � � � � � ' LVFORVXUH�RI�&RUSRUDWH�* RYHUQDQFH�3UDFWLFHV��WKH�´ 3ROLF\ µ��DQG�
1 DWLRQDO� 3ROLF\ � � � � � � � � � � &RUSRUDWH� * RYHUQDQFH� * XLGHOLQHV� �WKH� ´ ,QVWUXP HQWµ�� DQG� WRJHWKHU�
Z LWK�WKH�3ROLF\ ��WKH�´ &6$ �* RYHUQDQFH�5 XOHVµ����7KH�&6$ �* RYHUQDQFH�5XOHV�UHTXLUH�WKDW�Z H�VHW�
RXW� WKH� P DQGDWHG� GLVFORVXUH� UHTXLUHG� XQGHU� WKH� ,QVWUXP HQW�� Z LWK� UHIHUHQFH� WR� WKH� ´ EHVW�
SUDFWLFHVµ�VHW�RXW�LQ�WKH�3ROLF\ ���

7R� FRP SO\ � Z LWK� WKHVH� YDULRXV� VWDQGDUGV� DQG� DFKLHYH� EHVW� SUDFWLFHV�� WKH� ) XQG� KDV�
GHYHORSHG�DQG�LP SOHP HQWHG��DQG�FRQWLQXHV�WR�GHYHORS��LP SOHP HQW�DQG�UHILQH��IRUP DO�SROLFLHV�
DQG�SURFHGXUHV�Z KLFK�UHIOHFW�LWV�RQJRLQJ�FRP P LWP HQW�WR�HIIHFWLYH�FRUSRUDWH�JRYHUQDQFH���7KH�
) XQG�LV�D�WUXVW�FUHDWHG�WR�KROG��GLUHFWO\ �RU�LQGLUHFWO\ ��WKH�VHFXULWLHV�RI�3ULV] P �/ 3�DQG�GRHV�QRW�
FRQGXFW� DQ\ � DFWLYH� EXVLQHVV�� � 7KH� DFWLYH� EXVLQHVV� RI� 3ULV] P � / 3� LV� RYHUVHHQ� E\ � WKH� %RDUG� RI�
' LUHFWRUV�RI�WKH�$ GP LQLVWUDWRU�DQG�LWV�FRP P LWWHHV��$ V�VXFK��WKH�) XQG·V�VWUXFWXUH�UHTXLUHV�WKDW�
LWV�DSSURDFK�WR�WKH�&6$ �* RYHUQDQFH�5XOHV�EH�EHVW�DGGUHVVHG�MRLQWO\ �E\ �WKH�7UXVWHHV�RI�WKH�) XQG�
DQG� WKH� %RDUG� RI� WKH� $ GP LQLVWUDWRU�� DQG� E\ � SODFLQJ� WKH� IRFXV� RI� WKH� FRUSRUDWH� JRYHUQDQFH�
VWUXFWXUH� DW� WKH� RSHUDWLQJ� OHYHO� DQG� GHFLVLRQ�P DNLQJ� DQG� VXSHUYLVLRQ� FORVHVW� WR� WKH� UHOHYDQW�
DUHDV�� � 7KH� FRP P LWWHHV� UHSRUW� DQG� UHFRP P HQG� DFWLRQV� WR� WKH� %RDUG� DQG�� DV� QHHGHG�� WR� WKH�
7UXVWHHV�� � 7KH� 7UXVWHHV� DUH� DOVR� P HP EHUV� RI� WKH� %RDUG� RI� WKH� $ GP LQLVWUDWRU�� IDFLOLWDWLQJ�
UHSRUWLQJ�DQG�LQIRUP DWLRQ�H[ FKDQJH����

7KH� ) XQG� EHOLHYHV� WKDW� LWV� FRUSRUDWH� JRYHUQDQFH� VWUXFWXUH� GHVFULEHG� DERYH� DQG� LWV�
FRUSRUDWH�JRYHUQDQFH�SUDFWLFHV�DQG�SURFHGXUHV�VXP P DUL] HG�EHORZ ��DUH�LQ�FRP SOLDQFH�Z LWK�WKH�
&RUSRUDWH�* RYHUQDQFH�5XOHV�DQG�DUH�DSSURSULDWH�IRU�DQ�LVVXHU�VXFK�DV�WKH�) XQG���

%RDUG�RI�7UXVWHHV�RI�WKH�) XQG�

� 7KH�%RDUG�RI�7UXVWHHV�RI�WKH�) XQG�LV�FRP SULVHG�RI�WKUHH�WUXVWHHV��%RUGHQ�' ��5RVLDN��* OHQ�
0 �� 6Z LUH� DQG� 6WDQOH\ � $ �� 7KRP DV�� HDFK� RI� Z KLFK� LV� LQGHSHQGHQW�� 3XUVXDQW� WR� 0 XOWLODWHUDO�
,QVWUXP HQW� � � � � � � �� DQ� LQGHSHQGHQW� WUXVWHH� GLUHFWRU� LV� RQH� Z KR� KDV� QR� GLUHFW� RU� LQGLUHFW�
P DWHULDO�UHODWLRQVKLS�Z LWK�WKH�) XQG��Z KLFK�FRXOG��LQ�WKH�YLHZ �RI�WKH�ERDUG�RI�WUXVWHHV� GLUHFWRUV��
UHDVRQDEO\ � LQWHUIHUH� Z LWK� D� WUXVWHH·V� GLUHFWRU·V� LQGHSHQGHQW� MXGJHP HQW�� 0 U�� 5RVLDN� LV� DOVR� D�
GLUHFWRU�RI�%LRVFU\ SW�,QF���
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%RDUG�RI�' LUHFWRUV�RI�WKH�$ GP LQLVWUDWRU�

� 7KH�%RDUG�RI� ' LUHFWRUV�RI�WKH�$ GP LQLVWUDWRU�LV�FRP SULVHG�RI� ILYH�GLUHFWRUV��RI�Z KLFK�D�
P DMRULW\ � RI� WKH� GLUHFWRUV�� %RUGHQ� ' �� 5RVLDN�� * OHQ� 0 �� 6Z LUH� DQG� 6WDQOH\ � $ �� 7KRP DV�� DUH�
LQGHSHQGHQW�Z LWKLQ�WKH�P HDQLQJ�RI�DSSOLFDEOH�VHFXULWLHV�ODZ V��

-RKQ� ,�� %LWRYH�� WKH� &KDLUP DQ� RI� WKH� %RDUG� RI� ' LUHFWRUV�� GRHV� QRW� TXDOLI\ � DV� DQ�
LQGHSHQGHQW�GLUHFWRU�GXH�WR�KLV�P DMRULW\ �RZ QHUVKLS�LQ�6FRWW·V�5( ,7��Z KLFK�OHDVHV�D�WRWDO�RI�� � � �
UHVWDXUDQW�ORFDWLRQV�WR�3ULV] P �/ 3��DQG�LQ�2 EHO\ VN��Z KLFK�KROGV�� � �� � � �� � � �6SHFLDO�9 RWLQJ�8 QLWV�
RI�WKH� ) XQG�� � 0 U��%LWRYH�LV�DOVR�D�GLUHFWRU�&DQDGLDQ�6DWHOOLWH�5DGLR�+ ROGLQJV� ,QF��DQG�6FRWW·V�
5( ,7���

/ LOO\ � ' L� 0 DVVLP R� GRHV� QRW� TXDOLI\ � DV� DQ� LQGHSHQGHQW� GLUHFWRU� GXH� WR� KHU� SRVLWLRQ� DV�
&KLHI�) LQDQFLDO�2 IILFHU�RI�2 EHO\ VN�,QF���Z KLFK�KROGV�� � �� � � �� � � �6SHFLDO�9 RWLQJ�8 QLWV�RI�WKH�) XQG��
DQG�DV�D�GLUHFWRU�RI�DQ�DIILOLDWH�RI�6FRWW·V�5( ,7��Z KLFK�OHDVHV�D�WRWDO�RI�� � � �UHVWDXUDQW�ORFDWLRQV�WR�
3ULV] P �/ 3���

0 HHWLQJV�RI�,QGHSHQGHQW�7UXVWHHV�' LUHFWRUV�

7KH�7UXVWHHV�RI�WKH�) XQG��Z KR�DUH�WKH�LQGHSHQGHQW�GLUHFWRUV�RI�WKH�$ GP LQLVWUDWRU��DUH�
SURYLGHG� WKH� RSSRUWXQLW\ � WR� KROG� UHJXODUO\ � VFKHGXOHG� P HHWLQJV� DW� Z KLFK� QRQ�LQGHSHQGHQW�
GLUHFWRUV�RU�P HP EHUV�RI�P DQDJHP HQW�DUH�QRW�LQ�DWWHQGDQFH���

,Q�DGGLWLRQ��LQGHSHQGHQW�GLUHFWRU�P HHWLQJV�DUH�KHOG�WKURXJK�WKH�P HGLXP �RI�WKH�� �%RDUG�
FRP P LWWHHV� �$ XGLW� &RP P LWWHH�� &RP SHQVDWLRQ� &RP P LWWHH� DQG� * RYHUQDQFH� &RP P LWWHH��� RI�
Z KLFK�DOO�P HP EHUV�RI�HDFK�FRP P LWWHH�DUH�LQGHSHQGHQW�GLUHFWRUV���7KHVH�� �FRP P LWWHHV�FRQGXFW�D�
FRQVLGHUDEOH�SRUWLRQ�RI�WKH�%RDUG·V�RYHUDOO�EXVLQHVV��

%RDUG�0 DQGDWH�

� 7KH� P DQGDWH� RI� WKH� %RDUG� LV� LQFRUSRUDWHG� LQ� WKLV� &LUFXODU� E\ � UHIHUHQFH� WR� WKH� ) XQG·V�
0 DQDJHP HQW� ,QIRUP DWLRQ� &LUFXODU� GDWHG� 0 DUFK� � � �� � � � � �� Z KLFK� FDQ� EH� DFFHVVHG� WKURXJK�
Z Z Z �VHGDU�FRP ���

� 7KH� H[ SHFWDWLRQV� DQG� UHVSRQVLELOLWLHV� RI� WKH� %RDUG� P HP EHUV� DUH� IXUWKHU� GHOLQHDWHG�
WKURXJK�WKH�FKDUWHU�RI�WKH�* RYHUQDQFH�&RP P LWWHH���

� ' XULQJ� WKH� ILVFDO� \ HDU� HQGHG� ' HFHP EHU� � � �� � � � � �� WKH� %RDUG� KHOG� � � � P HHWLQJV�� ) RU� WKH�
DWWHQGDQFH� UHFRUGV� RI� LQGLYLGXDO� GLUHFWRUV�� VHH� 6FKHGXOH� ´ %́ � ² � ´ 7UXVWHHV� ' LUHFWRUV� 0 HHWLQJV��
&RP SHQVDWLRQ�DQG�( [ SHQVH�6XP P DU\ �IRU�ILVFDO�\ HDU�HQGHG�' HFHP EHU��� � ��� � � � µ����

3RVLWLRQ�' HVFULSWLRQV�

7KH� %RDUG� RI� WKH� $ GP LQLVWUDWRU� DV� D� Z KROH� LV� UHVSRQVLEOH� IRU� WKH� GHYHORSP HQW� RI�
SRVLWLRQ� GHVFULSWLRQV� IRU� WKH� %RDUG�� � 7KH� %RDUG� KDV� GHYHORSHG� FOHDU�� Z ULWWHQ� SRVLWLRQ�
GHVFULSWLRQV�IRU�WKH�FKDLU�RI�WKH�%RDUG�DQG�WKH�FKDLU�RI�HDFK�RI�WKH�%RDUG·V�FRP P LWWHHV��
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7KH�%RDUG�KDV�GHWHUP LQHG�WKDW�P DWHULDO�P DWWHUV�RXWVLGH�WKH�RUGLQDU\ �FRXUVH�RI�EXVLQHVV�
VKRXOG�EH�VXEMHFW�WR�LWV�UHYLHZ ��7KLV�Z RXOG�LQFOXGH�P DWHULDO�DFTXLVLWLRQV�RU�GLYHVWLWXUHV��DP RQJ�
RWKHU�WKLQJV��,Q�DGGLWLRQ��WKH�* RYHUQDQFH�&RP P LWWHH�LV�UHVSRQVLEOH�IRU�FRQVLGHULQJ�DQG�P DNLQJ�
D�UHFRP P HQGDWLRQ�WR�WKH�%RDUG�RQ�DQ\ �WUDQVDFWLRQ�LQYROYLQJ�D�UHODWHG�SDUW\ ��7KH�UROH�RI�WKH�
&KLHI�( [ HFXWLYH�2 IILFHU�RI�WKH�$ GP LQLVWUDWRU��WRJHWKHU�Z LWK�WKH�OLP LWV�RI�UHVSRQVLELOLW\ �DQG�WKH�
%RDUG·V� H[ SHFWDWLRQV� DUH� DGGUHVVHG� E\ � WKH� &RP SHQVDWLRQ� &RP P LWWHH� DV� SDUW� RI� LWV� DQQXDO�
RQJRLQJ� DVVHVVP HQW� RI� WKH� SHUIRUP DQFH� RI� WKH�&KLHI� ( [ HFXWLYH� 2 IILFHU�� � $ OVR�� WKH� %RDUG� LV� WR�
UHYLHZ � DQG� DSSURYH� WKH� DQQXDO� EXVLQHVV� SODQ� IRU� WKH� EXVLQHVV�� VHWWLQJ� IRUWK� WKH� FRUSRUDWH�
REMHFWLYHV�IRU�WKH�\ HDU��,Q�DGGLWLRQ��WKH�7UXVWHHV�RI�WKH�) XQG�DUH�UHVSRQVLEOH�IRU�GHWHUP LQLQJ�WKH�
OHYHO�RI�GLVWULEXWLRQV��

( DFK�FRP P LWWHH�LV�DZ DUH�RI�WKH�UROHV�DQG�UHVSRQVLELOLWLHV�RI�HDFK�VXFK�FRP P LWWHH�DQG�WKH�
SRVLWLRQV�WKHUHLQ��LQFOXGLQJ��

·  FKDLULQJ�P HHWLQJV��

·  SODQQLQJ�DQG�RUJDQL] LQJ�%RDUG� FRP P LWWHH�DFWLYLWLHV��

·  SURYLGLQJ�OHDGHUVKLS�WR�HQKDQFH�HIIHFWLYHQHVV��

·  HQVXULQJ�UHVSRQVLELOLWLHV�DUH�Z HOO�XQGHUVWRRG�E\ �%RDUG� FRP P LWWHH�P HP EHUV�DQG�
P DQDJHP HQW�� DQG� WKDW� WKH� ERXQGDULHV� EHWZ HHQ� %RDUG� DQG� P DQDJHP HQW�
UHVSRQVLELOLWLHV�DUH�FOHDUO\ �XQGHUVWRRG�DQG�UHVSHFWHG��

·  HQVXULQJ� WKDW� DGHTXDWH� UHVRXUFHV� DUH� DYDLODEOH�� LQFOXGLQJ� WLP HO\ � DQG� UHOHYDQW�
LQIRUP DWLRQ��WR�DOORZ �WKH�%RDUG� FRP P LWWHH�WR�P HHW�LWV�UHVSRQVLELOLWLHV��DQG�

·  UHSRUWLQJ� WR� WKH� IXOO� %RDUG� RQ� GHFLVLRQV� RU� UHFRP P HQGDWLRQV� P DGH� E\ � D�
FRP P LWWHH��

7KH�%RDUG�LV�UHVSRQVLEOH� IRU�GHYHORSLQJ�D�SRVLWLRQ�GHVFULSWLRQ� IRU�WKH�&KLHI� ( [ HFXWLYH�
2 IILFHU�DQG�IRU�GHYHORSLQJ�DQG�DSSURYLQJ�WKH�JRDOV�DQG�REMHFWLYHV�WKDW�WKH�( [ HFXWLYH�2 IILFHU�LV�
UHVSRQVLEOH� IRU�VDWLVI\ LQJ��7KH�%RDUG�KDV�GHYHORSHG�D�FOHDU��Z ULWWHQ�SRVLWLRQ�GHVFULSWLRQ��DQG�
JRDOV�DQG�REMHFWLYHV�IRU�WKH�&KLHI�( [ HFXWLYH�2 IILFHU��

7KH�SRVLWLRQ�GHVFULSWLRQ�LQ�UHVSHFW�RI�WKH�&KLHI�( [ HFXWLYH�2 IILFHU�FRP SOHP HQWV�D�Z ULWWHQ�
DJUHHP HQW� SURYLGHG� LQ� FRQQHFWLRQ� Z LWK� WKH� DSSRLQWP HQW� RI� WKH� &KLHI� ( [ HFXWLYH� 2 IILFHU� RQ�
1 RYHP EHU� � � �� � � � � ��DV�DP HQGHG��7KH�FRP SHQVDWLRQ�RI�WKH�&KLHI� ( [ HFXWLYH�2 IILFHU�LV�GLUHFWO\ �
WLHG� WR� WKH� VXFFHVVIXO� FRP SOHWLRQ� RI� REMHFWLYHV� GHWHUP LQHG� DQG� HYDOXDWHG� E\ � WKH� %RDUG�� DV�
DVVLVWHG�E\ �WKH�&RP SHQVDWLRQ�&RP P LWWHH��

2 ULHQWDWLRQ�DQG�&RQWLQXLQJ�( GXFDWLRQ�

3XUVXDQW� WR� WKH� * RYHUQDQFH� &RP P LWWHH·V� FKDUWHU�� WKH� %RDUG� HQVXUHV� WKDW� DOO� QHZ �
GLUHFWRUV�UHFHLYH�D�FRP SUHKHQVLYH�RULHQWDWLRQ�WKDW�HQFRP SDVVHV�WKH�IROORZ LQJ�LWHP V���L��WKH�UROH�
RI� WKH� %RDUG� DQG� LWV� FRP P LWWHHV�� �LL�� WKH� FRQWULEXWLRQ� �LQ� WHUP V� RI� WLP H� DQG� UHVRXUFHV�� HDFK�
LQGLYLGXDO�GLUHFWRU�LV�H[ SHFWHG�WR�P DNH��DQG��LLL��WKH�QDWXUH�DQG�RSHUDWLRQ�RI�WKH�EXVLQHVV��
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3XUVXDQW�WR�WKH�UHVSHFWLYH�FKDUWHUV�RI�WKH�* RYHUQDQFH�&RP P LWWHH�DQG�WKH�&RP SHQVDWLRQ�
&RP P LWWHH��WKH�%RDUG�HQVXUHV�WKDW�FRQWLQXLQJ�HGXFDWLRQ�RSSRUWXQLWLHV�DUH�SURYLGHG�WR�DOORZ �DOO�
GLUHFWRUV�WR�P DLQWDLQ�DQG�HQKDQFH�WKHLU�VNLOOV�DQG�DELOLWLHV�DV�GLUHFWRUV�DV�Z HOO�DV�HQVXULQJ�WKDW�
WKHLU�NQRZ OHGJH�DQG�XQGHUVWDQGLQJ�RI�WKH�EXVLQHVV�UHP DLQV�FXUUHQW��

( WKLFDO�%XVLQHVV�&RQGXFW�

7KH� ) XQG� KDV� DGRSWHG� D� Z ULWWHQ� FRGH� RI� FRQGXFW� HQWLWOHG�� ´ 3ULQFLSOHV� RI� %XVLQHVV�
&RQGXFW�DQG�( WKLFVµ��Z KLFK�Z DV�DGRSWHG�LQ�' HFHP EHU�� � � � ��WKH�´ &RGH�RI �&RQGXFWµ���

7KH�%RDUG�LV�UHVSRQVLEOH�IRU�P RQLWRULQJ�RQJRLQJ�FRP SOLDQFH�Z LWK�WKH�&RGH�RI�&RQGXFW�
DQG�KDV�GLUHFWHG�WKH�3UHVLGHQW�DQG�&KLHI�( [ HFXWLYH�2 IILFHU�WR�SURP SWO\ �UHSRUW�WR�WKH�%RDUG�DQ\ �
YLRODWLRQV� RI� WKH� &RGH� RI� &RQGXFW�� � 7KH� 3UHVLGHQW� DQG� &KLHI� ( [ HFXWLYH� 2 IILFHU� UHSRUW� WR� WKH�
%RDUG� RQ� DQ� DQQXDO� EDVLV� LQ� UHVSHFW� RI� DGKHUHQFH� WR� WKH� &RGH� RI� &RQGXFW�� � ,Q� DGGLWLRQ��
FRP SOLDQFH� LV� P RQLWRUHG� DQG� HQIRUFHG� WKURXJK� WKH� %RDUG·V� DGRSWLRQ� RI� D� ´ : KLVWOHEORZ HU�
3ROLF\ µ��HIIHFWLYH�IURP �0 DUFK�� � �� � � � � � �WKH�´ : KLVWOHEORZ HU�3ROLF\ µ���7KH�%RDUG·V�DGRSWLRQ�RI�
WKH�: KLVWOHEORZ HU�3ROLF\ �IXUWKHU�UHLQIRUFHV�D�FXOWXUH�RI�HWKLFDO�EXVLQHVV�FRQGXFW��

$ V�RI�WKH�GDWH�KHUHRI��WKHUH�KDYH�EHHQ�QR�P DWHULDO�GHSDUWXUHV�IURP �WKH�&RGH�RI�&RQGXFW�
E\ �DQ\ �GLUHFWRU�RU�H[ HFXWLYH�RIILFHU�RI�WKH�$ GP LQLVWUDWRU���

1 RP LQDWLRQ�RI�' LUHFWRUV�

1 RP LQDWLQJ�IXQFWLRQV�DUH�WKH�UHVSRQVLELOLW\ �RI�WKH�%RDUG·V�* RYHUQDQFH�&RP P LWWHH��7KH�
* RYHUQDQFH� &RP P LWWHH� FRQVLVWV� HQWLUHO\ � RI� LQGHSHQGHQW� GLUHFWRUV� DQG� DFWV� DV� D� QRP LQDWLQJ�
FRP P LWWHH�LQ�FRQVXOWDWLRQ�Z LWK�WKH�%RDUG�DV�D�Z KROH��7KH�* RYHUQDQFH�&RP P LWWHH�LV�UHVSRQVLEOH�
IRU�SURSRVLQJ�QHZ �QRP LQHHV�WR�WKH�%RDUG��DQG�WKH�* RYHUQDQFH�&RP P LWWHH�DQG�WKH�%RDUG�DV�D�
Z KROH�VXSSRUW�D�QRP LQDWLRQ�SURFHVV�EDVHG�RQ�LQGLYLGXDOV��UDWKHU�WKDQ�D�VODWH�RI�QRP LQHHV���7KH�
* RYHUQDQFH� &RP P LWWHH� DOVR� SHUIRUP V� WKLV� IXQFWLRQ� LQ� UHVSHFW� RI� 7UXVWHHV�� VXEMHFW� WR� WKH�
RYHUVLJKW�DQG�DSSURYDO�RI�WKH�%RDUG�RI�7UXVWHHV����

,Q�DGGLWLRQ��WKH�%RDUG�KDV�DGRSWHG�D�´ 3ROLF\ �5HJDUGLQJ�' LUHFWRU�1 RP LQHHVµ��HIIHFWLYH�DV�
RI�0 DUFK�� � ��� � � � ��

&RP SHQVDWLRQ�

7KH�&RP SHQVDWLRQ�&RP P LWWHH�LV�UHVSRQVLEOH�IRU�DVVLVWLQJ�WKH�%RDUG�LQ�GHWHUP LQLQJ�WKH�
FRP SHQVDWLRQ� IRU� RIILFHUV�� 7KH� &RP SHQVDWLRQ� &RP P LWWHH� UHYLHZ V� WKH� DGHTXDF\ � DQG� IRUP � RI�
FRP SHQVDWLRQ� DW� OHDVW� DQQXDOO\ �� � 7KH� &RP SHQVDWLRQ� &RP P LWWHH� UHSRUWV� LWV� ILQGLQJV� WR� WKH�
7UXVWHHV�Z KR�IXOILO�WKLV�UHVSRQVLELOLW\ �GLUHFWO\ �LQ�UHVSHFW�RI�WKH�) XQG��

,Q� HVWDEOLVKLQJ� FRP SHQVDWLRQ� IRU� H[ HFXWLYH� RIILFHUV�� WKH� &RP SHQVDWLRQ� &RP P LWWHH�
FRQVLGHUV��DP RQJ�RWKHU�WKLQJV��LQGLYLGXDO�SHUIRUP DQFH�DQG�UHVSRQVLELOLWLHV��WRJHWKHU�Z LWK�RWKHU�
IDFWRUV�LQ�WKH�FRP SHWLWLYH�P DUNHWSODFH�IRU�H[ HFXWLYHV�RI�RWKHU�RUJDQL] DWLRQV�RI�VLP LODU�VL] H�DQG�
FRP SOH[ LW\ ��7KH�* RYHUQDQFH�&RP P LWWHH�GHWHUP LQHV�DQQXDO�GLUHFWRU�VWLSHQGV�DQG�RWKHU�GLUHFWRU�
IHHV�E\ �UHIHUHQFH�WR�VXFK�VWLSHQGV�DQG�IHHV�SDLG�WR�GLUHFWRUV�E\ �RWKHU�RUJDQL] DWLRQV�RI�VLP LODU�
VL] H�DQG�FRP SOH[ LW\ ��
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,Q�DGGLWLRQ��WKH�&RP SHQVDWLRQ�&RP P LWWHH�HYDOXDWHV�H[ HFXWLYH�RIILFHUV·�SHUIRUP DQFH�DQG�
VHWV� WKH� H[ HFXWLYH� RIILFHUV·� FRP SHQVDWLRQ�� LQFOXGLQJ� VDODU\ �� ERQXV�� LQFHQWLYH� DQG� HTXLW\ �
FRP SHQVDWLRQ�EDVHG�RQ�LWV�HYDOXDWLRQ��

,Q�� � � � ��+ HZ LWW�KDV�EHHQ�UHWDLQHG�WR�DVVLVW�LQ�HYDOXDWLQJ�WKH�&RP SDQ\ ·V�� � � � �/ RQJ�7HUP �
,QFHQWLYH�3ODQ�DQG�WR�DVVLVW�LQ�GHWHUP LQLQJ�H[ HFXWLYH�RIILFHU�FRP SHQVDWLRQ���

&RP P LWWHHV�RI�' LUHFWRUV�

$ XGLW�&RP P LWWHH�

7KH�FKDUWHU�RI�WKH�$ XGLW�&RP P LWWHH�LV�LQFRUSRUDWHG�LQ�WKLV�&LUFXODU�E\ �UHIHUHQFH�WR�WKH�
) XQG·V� $ QQXDO� ,QIRUP DWLRQ� ) RUP � GDWHG� 0 DUFK� � �� � � � � �� Z KLFK� FDQ� EH� DFFHVVHG� WKURXJK�
Z Z Z �VHGDU�FRP ��

1 R�P HP EHU�RI�WKH�$ XGLW�&RP P LWWHH�UHFHLYHV��GLUHFWO\ �RU�LQGLUHFWO\ ��DQ\ �FRP SHQVDWLRQ�
IURP �WKH�) XQG�RWKHU�WKDQ�IRU�VHUYLFH�DV�D�P HP EHU�RI�WKH�%RDUG�DQG�LWV�FRP P LWWHHV��$ OO�P HP EHUV�
DUH�ILQDQFLDOO\ �OLWHUDWH�DV�GHILQHG�XQGHU�0 XOWLODWHUDO�,QVWUXP HQW�� � � � � � �² �$ XGLW�&RP P LWWHHV��,Q�
FRQVLGHULQJ� WKH� FULWHULD� IRU� GHWHUP LQLQJ� ILQDQFLDO� OLWHUDF\ �� WKH� %RDUG� ORRNV� DW� WKH� DELOLW\ � RI� D�
GLUHFWRU�WR�UHDG�DQG�XQGHUVWDQG�D�EDODQFH�VKHHW��DQ�LQFRP H�VWDWHP HQW�DQG�FDVK�IORZ �VWDWHP HQW��

' XULQJ�WKH�ILVFDO�\ HDU�HQGHG�' HFHP EHU�� � ��� � � � ��WKH�$ XGLW�&RP P LWWHH��Z KLFK�FRQVLVWHG�
RI�%RUGHQ�' ��5RVLDN��FKDLU���* OHQ�0 ��6Z LUH�DQG�6WDQOH\ �$ ��7KRP DV��HDFK�LQGHSHQGHQW�Z LWKLQ�WKH�
P HDQLQJ�RI�DSSOLFDEOH�VHFXULWLHV�ODZ V��P HW�� �WLP HV��

) RU� IXUWKHU�LQIRUP DWLRQ�UHJDUGLQJ�WKH�$ XGLW�&RP P LWWHH��SOHDVH�VHH�WKH�) XQG·V�$ QQXDO�
,QIRUP DWLRQ�) RUP �GDWHG�0 DUFK�� ��� � � � ��Z KLFK�FDQ�EH�DFFHVVHG�WKURXJK�Z Z Z �VHGDU�FRP ��

&RP SHQVDWLRQ�&RP P LWWHH�

7KH�UHVSRQVLELOLWLHV��SRZ HUV�DQG�RSHUDWLRQ�RI�WKH�&RP SHQVDWLRQ�&RP P LWWHH�DUH�VHW�RXW�
LQ� WKH� &RP SHQVDWLRQ� &RP P LWWHH� FKDUWHU�� 7KH� FRP P LWWHH� UHYLHZ V� DQG� DSSURYHV�� �L�� DQQXDO�
VDODU\ � DQG� ERQXVHV� RI� VHQLRU� H[ HFXWLYHV�� �LL�� ORQJ� WHUP � LQFHQWLYH� FRP SHQVDWLRQ� SODQV�� �LLL��
HP SOR\ HH� SHQVLRQ� DQG� EHQHILWV� SODQV�� �LY�� SHUIRUP DQFH� P DQDJHP HQW� V\ VWHP V�� DQG� �Y��
RUJDQL] DWLRQDO�VWUXFWXUH�DQG�VXFFHVVLRQ�SODQV�RI�P DQDJHP HQW���

' XULQJ�WKH�ILVFDO�\ HDU�HQGHG� ' HFHP EHU�� � �� � � � � ��WKH�&RP SHQVDWLRQ�&RP P LWWHH��Z KLFK�
FRQVLVWHG�RI�%RUGHQ�' ��5RVLDN��* OHQ�0 ��6Z LUH��FKDLU��DQG�6WDQOH\ �$ ��7KRP DV��HDFK�LQGHSHQGHQW�
Z LWKLQ�WKH�P HDQLQJ�RI�DSSOLFDEOH�VHFXULWLHV�ODZ V��P HW�� �WLP HV��

* RYHUQDQFH�&RP P LWWHH�

7KH� * RYHUQDQFH� &RP P LWWHH� LV� UHVSRQVLEOH� IRU� FRQVLGHULQJ� DQG� P DNLQJ� D�
UHFRP P HQGDWLRQ� WR� WKH� %RDUG� LQ� UHVSHFW� RI� DQ\ � WUDQVDFWLRQ� LQYROYLQJ� D� UHODWHG� SDUW\ �� � 7KH�
SURSRVHG� WUDQVDFWLRQ� P XVW� EH� DSSURYHG� E\ � WKH� LQGHSHQGHQW� P HP EHUV� RI� WKH� %RDUG� EHIRUH� LW�
SURFHHGV��,Q�DGGLWLRQ��WKH�* RYHUQDQFH�&RP P LWWHH�GHYHORSV��P RQLWRUV�DQG�DVVHVVHV�JRYHUQDQFH�
SUDFWLFHV�DQG�UHVSRQGV�WR�FKDQJHV�WR�JRYHUQDQFH�JXLGHOLQHV����
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' XULQJ� WKH� ILVFDO� \ HDU� HQGHG� ' HFHP EHU� � � �� � � � � �� WKH� * RYHUQDQFH� &RP P LWWHH�� Z KLFK�
FRQVLVWHG�RI�%RUGHQ�' ��5RVLDN��* OHQ�0 ��6Z LUH�DQG�6WDQOH\ �$ ��7KRP DV��FKDLU���HDFK�LQGHSHQGHQW�
Z LWKLQ�WKH�P HDQLQJ�RI�DSSOLFDEOH�VHFXULWLHV�ODZ V��P HW�� �WLP HV��

' LVFORVXUH�&RP P LWWHH�

,Q� ' HFHP EHU� � � � � �� WKH� %RDUG� IRUP XODWHG� D� JHQHUDO� ´ ' LVFORVXUH� 3ROLF\ µ�� 7KLV� SROLF\ � LV�
GHVLJQHG�WR�SURP RWH�FRQVLVWHQW�GLVFORVXUH�SUDFWLFHV�DLP HG�DW�LQIRUP DWLYH��WLP HO\ �DQG�EURDGO\ �
GLVVHP LQDWHG� GLVFORVXUH� RI� P DWHULDO� LQIRUP DWLRQ� WR� WKH� P DUNHW�� 7KH� SROLF\ � DSSOLHV� WR� DOO�
HP SOR\ HHV� DQG� FRQVXOWDQWV� RI� WKH� ) XQG� DQG� WKH� $ GP LQLVWUDWRU�� LWV� UHVSHFWLYH� WUXVWHHV� RU�
GLUHFWRUV��DQG�WKRVH�DXWKRUL] HG�WR�VSHDN�RQ�EHKDOI�RI�WKH�) XQG�RU�WKH�$ GP LQLVWUDWRU���

2 Q� 0 DUFK� � � �� � � � � �� D� ' LVFORVXUH� &RP P LWWHH�� FRP SULVHG� RI� P HP EHUV� RI� P DQDJHP HQW��
Z DV�HVWDEOLVKHG��7KH�FRP P LWWHH�LV�FKDUJHG�Z LWK�P DNLQJ�UHFRP P HQGDWLRQV�WR�WKH�%RDUG�WKDW�DUH�
FRQVLVWHQW�Z LWK�WKH�' LVFORVXUH�3ROLF\ ��

$ VVHVVP HQWV�

7KH� * RYHUQDQFH� &RP P LWWHH� DVVHVVHV� WKH� FRP SHWHQF\ �� VNLOOV�� HIIHFWLYHQHVV� DQG�
FRQWULEXWLRQ�RI�WKH�7UXVWHHV�DQG�WKH�P HP EHUV�RI�WKH�%RDUG�RI�' LUHFWRUV��

7KH�* RYHUQDQFH�&RP P LWWHH�FRQGXFWV�DQ�DQQXDO�UHYLHZ ��RU�P RUH�IUHTXHQWO\ �DV�UHTXLUHG��
WR�GHWHUP LQH�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG�RI� ' LUHFWRUV�DV�D�Z KROH��WKH�FRP P LWWHHV�WKHUHRI��DV�
Z HOO�DV�WKH�FRQWULEXWLRQ�RI�LQGLYLGXDO�' LUHFWRUV��WKURXJK�P HHWLQJV�DQG�FRP SOHWLRQ�DQG�UHYLHZ �
RI�HYDOXDWLRQ�FKHFNOLVWV���

�7KH� 7UXVWHHV� Z LOO� IXOILO� DVVHVVP HQW� UHVSRQVLELOLW\ � GLUHFWO\ � DW� WKH� ) XQG� OHYHO� DIWHU�
SDUWLFLSDWLQJ�LQ�GLVFXVVLRQV�DV�P HP EHUV�RI�WKH�%RDUG�RI�' LUHFWRUV��

2 7+ ( 5 �%8 6,1 ( 66�

7KH� 7UXVWHHV� DUH� QRW� DZ DUH� RI� DQ\ � P DWWHU� LQWHQGHG� WR� FRP H� EHIRUH� WKH� 0 HHWLQJ� RWKHU�
WKDQ�WKRVH�LWHP V�RI�EXVLQHVV�VHW�IRUWK�LQ�WKH�DWWDFKHG�1 RWLFH�RI�0 HHWLQJ�� � ,I�DQ\ �RWKHU�P DWWHUV�
SURSHUO\ �FRP H�EHIRUH�WKH�0 HHWLQJ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�QDP HG�LQ�WKH�IRUP �RI�SUR[ \ �
WR�YRWH�LQ�UHVSHFW�RI�WKRVH�P DWWHUV�LQ�DFFRUGDQFH�Z LWK�WKHLU�MXGJP HQW��

$ ' ' ,7 ,2 1 $ / �,1 ) 2 5 0 $ 7,2 1 �

&RSLHV�RI�WKH�) XQG·V�ILQDQFLDO�VWDWHP HQWV�IRU�WKH�\ HDU�HQGHG�' HFHP EHU�� � ��� � � � ��WRJHWKHU�
Z LWK�WKH�UHVSHFWLYH�UHSRUWV�RI�WKH�DXGLWRUV�WKHUHRQ��P DQDJHP HQW·V�GLVFXVVLRQ�DQG�DQDO\ VLV�RI�
WKH� ) XQG·V� ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV��WKH�FXUUHQW�DQQXDO�LQIRUP DWLRQ� IRUP �
�WRJHWKHU�Z LWK�DQ\ �GRFXP HQW�LQFRUSRUDWHG�WKHUHLQ�E\ �UHIHUHQFH��RI�WKH�) XQG�DQG�WKLV�&LUFXODU�
DUH�DYDLODEOH�RQ�6( ' $ 5�DW�Z Z Z �VHGDU�FRP �RU�XSRQ�UHTXHVW�P DGH�WR�WKH�DWWHQWLRQ�RI�WKH�&KLHI�
) LQDQFLDO� 2 IILFHU� RU� WKH� ' LUHFWRU�� &RUSRUDWH� DQG� / HJDO� $ IIDLUV� RI� WKH� $ GP LQLVWUDWRU� DW� � � � �
( [ FKDQJH�$ YHQXH��9 DXJKDQ��2 QWDULR��/ � . �� 5 � ��

�
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7KH�FRQWHQWV�DQG�WKH�VHQGLQJ�RI�WKLV�&LUFXODU�KDYH�EHHQ�DSSURYHG�E\ �WKH�GLUHFWRUV�RI�WKH�
$ GP LQLVWUDWRU���

�

' $ 7( ' �DW�7RURQWR�WKLV�� S T �GD\ �RI�0 DUFK��� � � � ��

�

%<�2 5 ' ( 5 �2 ) �35 ,6=0 �,1 &2 0 ( �) 8 1 ' ��E\ �LWV�
DGP LQLVWUDWRU��3ULV] P �,QF��
�

�

�

-RKQ�,��%LWRYH�
&KDLUP DQ�RI�WKH�%RDUG�DQG�&KLHI�( [ HFXWLYH�2 IILFHU��
3ULV] P �,QF��
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�

7KH�IROORZ LQJ�LV�WKH�WH[ W�RI �WKH�2 UGLQDU\ �5 HVROXWLRQ�WKDW�8 QLWKROGHUV�DUH�EHLQJ�DVNHG�WR�
DSSURYH�DW�WKH�P HHWLQJ��

´ %( �,7 �5 ( 62 / 9 ( ' �7+ $ 7��

� � 7KH�� � � � �/ RQJ�7HUP �,QFHQWLYH�3ODQ��WKH�´ 3ODQµ���LQ�WKH�IRUP �DWWDFKHG�DV�$ SSHQGL[ �´ $ µ�
KHUHWR��EH�DQG�LW�LV�KHUHE\ �DGRSWHG�DQG�DSSURYHG��

� � $ �P D[ LP XP �RI�� � � �RI�DOO�WUXVW�XQLWV�RI�WKH�) XQG�RXWVWDQGLQJ�IURP �WLP H�WR�WLP H�
�DVVXP LQJ�WKH�FRQYHUVLRQ�RI�DOO�VXERUGLQDWHG�DQG�H[ FKDQJHDEOH�XQLWV�RI�3ULV] P �/ 3��LV�
KHUHE\ �DOORWWHG�DQG�UHVHUYHG�IRU�LVVXDQFH�XQGHU�WKH�3ODQ��VXEMHFW�WR�WKH�IROORZ LQJ�
OLP LWDWLRQV��

�D� QR�P RUH�WKDQ�� � � �RI�DOO�WUXVW�XQLWV�RI�WKH�) XQG�RXWVWDQGLQJ�IURP �WLP H�WR�WLP H�
�DVVXP LQJ�WKH�FRQYHUVLRQ�RI�DOO�VXERUGLQDWHG�DQG�H[ FKDQJHDEOH�XQLWV�RI�3ULV] P �
/ 3��FDQ�EH�LVVXHG�XQGHU�DOO�RI�WKH�) XQG·V�VHFXULWLHV�EDVHG�FRP SHQVDWLRQ�
DUUDQJHP HQWV��LQFOXGLQJ�WKLV�3ODQ��DQG��

�E� QR�P RUH�WKDQ�� � � �RI�DOO�WUXVW�XQLWV�RI�WKH�) XQG�RXWVWDQGLQJ�IURP �WLP H�WR�WLP H�
�DVVXP LQJ�WKH�FRQYHUVLRQ�RI�DOO�VXERUGLQDWHG�DQG�H[ FKDQJHDEOH�XQLWV�RI�3ULV] P �
/ 3��FDQ�EH�LVVXHG�WR�LQVLGHUV�XQGHU�DOO�RI�WKH�) XQG·V�VHFXULWLHV�EDVHG�
FRP SHQVDWLRQ�DUUDQJHP HQWV��LQFOXGLQJ�WKLV�3ODQ���

� � ( DFK�8 QLW��LI��DQG�Z KHQ�LVVXHG�WR�DQ�( OLJLEOH�( P SOR\ HH��DV�GHILQHG�LQ�WKH�3ODQ��XQGHU��
DQG�LQ�DFFRUGDQFH�Z LWK��WKH�3ODQ��Z LOO�HQWLWOH�WKH�KROGHU�WKHUHRI�WR�UHFHLYH�WUXVW�XQLWV�
IURP �WUHDVXU\ �DV�IXOO\ �SDLG�DQG�QRQ�DVVHVVDEOH�WUXVW�XQLWV�LQ�WKH�FDSLWDO�RI�WKH�) XQG�µ��

�
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1.1 7LWOH��

7KH�3ODQ�KHUHLQ�GHVFULEHG�VKDOO�EH�FDOOHG�WKH�´ � � � � �3ULV] P �/ RQJ�7HUP �,QFHQWLYH�
3ODQµ��

1.2 3XUSRVHV�RI �WKH�3ODQ��

7KH�SXUSRVHV�RI�WKH�3ODQ�DUH��

�D�� WR� SURP RWH� D� JUHDWHU� DOLJQP HQW� RI� LQWHUHVWV� EHWZ HHQ� VHQLRU�
P DQDJHP HQW�HP SOR\ HHV�DQG�WKH�XQLWKROGHUV�RI�3ULV] P ��

�E�� WR� DVVLVW� 3ULV] P � WR� DWWUDFW�� UHWDLQ� DQG� UHZ DUG� LQGLYLGXDOV� Z LWK�
H[ SHULHQFH�DQG�DELOLW\ �WR�DFW�DV�VHQLRU�P DQDJHP HQW�RI�3ULV] P ���

�G�� WR�HQDEOH�VHQLRU�P DQDJHP HQW�HP SOR\ HHV�RI�3ULV] P �WR�SDUWLFLSDWH�
LQ�WKH�VXVWDLQHG�VXFFHVV�RI�3ULV] P ��

�H�� WR� SURYLGH� D� JUHDWHU� DOLJQP HQW� EHWZ HHQ� FRP SHQVDWLRQ� DQG� WKH�
VWUDWHJLF�DQG�ILQDQFLDO�REMHFWLYHV�LQ�3ULV] P ·V�EXVLQHVV�SODQ��DQG�

�I�� WR�SURYLGH�P DUNHW�FRP SHWLWLYH�WRWDO�FRP SHQVDWLRQ��

1.3 ' HILQLWLRQV��

1.3.1 ´ $ SSOLFDEOH� / DZ µ� P HDQV� DQ\ � DSSOLFDEOH� SURYLVLRQ� RI� ODZ �� GRP HVWLF� RU�
IRUHLJQ�� LQFOXGLQJ�� Z LWKRXW� OLP LWDWLRQ�� DSSOLFDEOH� VHFXULWLHV� OHJLVODWLRQ��
WRJHWKHU� Z LWK� DOO� UHJXODWLRQV�� UXOHV�� SROLF\ � VWDWHP HQWV�� UXOLQJV�� QRWLFHV��
RUGHUV�RU�RWKHU�LQVWUXP HQWV�SURP XOJDWHG�WKHUHXQGHU��

1.3.2 ´ $ Z DUGµ�P HDQV�WKH�ULJKW�WR�UHFHLYH��VXEMHFW�WR�WKH�WHUP V�DQG�FRQGLWLRQV�
RI�WKH�3ODQ�DQG�DQ\ �DSSOLFDEOH�* UDQW�$ JUHHP HQW��FDVK�DQG� RU�8 QLWV��

1.3.3 �´ %HQHILFLDU\ µ� P HDQV� DQ� LQGLYLGXDO� Z KR�� RQ� WKH� GDWH� RI� DQ� ( OLJLEOH�
( P SOR\ HH·V�GHDWK��LV�WKH�SHUVRQ�Z KR�KDV�EHHQ�GHVLJQDWHG�LQ�DFFRUGDQFH�
Z LWK�6HFWLRQ�� �DQG�$ SSOLFDEOH�/ DZ ��RU�Z KHUH�QR�VXFK�LQGLYLGXDO�KDV�EHHQ�
YDOLGO\ � GHVLJQDWHG� E\ � WKH� ( OLJLEOH� ( P SOR\ HH�� RU� Z KHUH� WKH� LQGLYLGXDO�
GRHV� QRW� VXUYLYH� WKH� ( OLJLEOH� ( P SOR\ HH�� WKH� ( OLJLEOH� ( P SOR\ HH·V� OHJDO�
UHSUHVHQWDWLYH��

1.3.4 ´ %RDUGµ�P HDQV�WKH�%RDUG�RI�' LUHFWRUV�RI�3ULV] P ��

1.3.5 ´ &RP P LWWHHµ�P HDQV�WKH�&RP SHQVDWLRQ�&RP P LWWHH�RI�WKH�%RDUG�RU�VXFK�
RWKHU�SHUVRQV�GHVLJQDWHG�E\ �WKH�%RDUG��
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1.3.6 ´ ' LVDELOLW\ µ�P HDQV�WKH�( OLJLEOH�( P SOR\ HH·V�SK\ VLFDO�RU�P HQWDO�ORQJ�WHUP �
LQDELOLW\ �WR�VXEVWDQWLDOO\ �IXOILO�KLV�GXWLHV�DQG�UHVSRQVLELOLWLHV�RQ�EHKDOI�RI�
3ULV] P �LQ�UHVSHFW�RI�Z KLFK�WKH�( OLJLEOH�( P SOR\ HH�FRP P HQFHV�UHFHLYLQJ��
RU� LV� HOLJLEOH� WR� UHFHLYH�� ORQJ�WHUP � GLVDELOLW\ � EHQHILWV� XQGHU� 3ULV] P ·V�
ORQJ�WHUP �GLVDELOLW\ �SODQ��

1.3.7 ´ ( OLJLEOH�( P SOR\ HHµ�P HDQV�DQ�LQGLYLGXDO�Z KR�LV�HP SOR\ HG�E\ �3ULV] P �DW�
WKH�VHQLRU�P DQDJHP HQW�OHYHO��DV�GHWHUP LQHG�E\ �WKH�&RP P LWWHH�LQ�LWV�VROH�
GLVFUHWLRQ�� DQG� Z KR� KDV� EHHQ� UHFRP P HQGHG� E\ � WKH� &( 2 � WR� WKH�
&RP P LWWHH�DQG�GHVLJQDWHG�E\ �WKH�&RP P LWWHH�DV�HOLJLEOH�WR�SDUWLFLSDWH�LQ�
WKLV�3ODQ��

1.3.8 ´ * UDQW�$ JUHHP HQWµ�P HDQV�DQ�DJUHHP HQW�EHWZ HHQ�3ULV] P �DQG�DQ�( OLJLEOH�
( P SOR\ HH�XQGHU�Z KLFK�DQ�$ Z DUG�LV�JUDQWHG��DV�FRQWHP SODWHG�E\ �6HFWLRQ�
� �� ��WRJHWKHU�Z LWK�VXFK�DP HQGP HQWV��GHOHWLRQV�RU�FKDQJHV�WKHUHWR�DV�DUH�
SHUP LWWHG�XQGHU�WKH�3ODQ��

1.3.9 �´ 3D\ P HQW�' DWHµ�P HDQV�WKH�GDWH�WKDW�WKH�FDVK�DQG� RU�8 QLWV�XQGHUO\ LQJ�
WKH�$ Z DUG�DUH�SDLG�WR�DQ�( OLJLEOH�( P SOR\ HH�Z KLFK�GDWH�VKDOO�EH�Z LWKLQ�� � �
GD\ V� IROORZ LQJ� WKH� GDWH� WKDW� WKH� DXGLWHG� ILQDQFLDO� VWDWHP HQWV� RI� 3ULV] P �
,QFRP H� ) XQG� IRU�WKH�ODVW�FDOHQGDU� \ HDU�RI�WKH�3HUIRUP DQFH�3HULRG�KDYH�
EHHQ�DSSURYHG�E\ �WKH�%RDUG�DQG�LQ�DQ\ �HYHQW�VXFK�GDWH�VKDOO�EH�QR�ODWHU�
WKDQ�' HFHP EHU�� � �LQ�WKH�FDOHQGDU�\ HDU�IROORZ LQJ�WKH�ODVW�FDOHQGDU�\ HDU�RI�
WKH�3HUIRUP DQFH�3HULRG���

1.3.10 ´ 3HUIRUP DQFH�3HULRGµ�P HDQV�D�SHULRG�RI�WKUHH�FDOHQGDU�\ HDUV�LQ�UHVSHFW�
RI�Z KLFK�DQ�( OLJLEOH�( P SOR\ HH�P D\ �EH�RU�EHFRP HV�HQWLWOHG�WR�DQ�$ Z DUG��

1.3.11 ´ 3HUIRUP DQFH� 7DUJHWµ� P HDQV�� Z LWK� UHVSHFW� WR� D� JUDQW� RI� DQ� $ Z DUG�
SXUVXDQW� WR� 6HFWLRQ�� �� �� WKH� WDUJHW� RU� WDUJHWV� VHW� RXW� LQ� WKH� * UDQW�
$ JUHHP HQW�DSSOLFDEOH�WR�VXFK�JUDQW�DV�UHIHUHQFHG�LQ�6HFWLRQ�� �� ��

1.3.12 � 3ODQ� �P HDQV�WKLV�� � � � �3ULV] P �/ RQJ�7HUP �,QFHQWLYH�3ODQ��LQFOXGLQJ�DQ\ �
VFKHGXOHV�RU�DSSHQGLFHV�KHUHWR��DV�DP HQGHG�IURP �WLP H�WR�WLP H��

1.3.13 ´ 3ULV] P µ�P HDQV�3ULV] P �,QFRP H�) XQG�DQG�LWV�VXEVLGLDU\ �HQWLWLHV�DQG�DQ\ �
VXFFHVVRU� RUJDQL] DWLRQ�V�� Z KHWKHU� E\ � DP DOJDP DWLRQ�� P HUJHU� RU�
RWKHUZ LVH��

1.3.14 ´ 5 HRUJDQL] DWLRQµ� P HDQV� DQ\ � �L�� FDSLWDO� UHRUJDQL] DWLRQ�� DUUDQJHP HQW��
P HUJHU�RU�DP DOJDP DWLRQ�LQYROYLQJ�3ULV] P ��RWKHU�WKDQ�RQH�LQYROYLQJ�RQO\ �
3ULV] P � ,QFRP H� ) XQG� DQG� LWV� VXEVLGLDULHV��� �LL�� RIIHU� IRU� 8 QLWV� Z KLFK� LI�
VXFFHVVIXO�Z RXOG�HQWLWOH�WKH�RIIHURU�WR�DFTXLUH�DOO�RI�WKH�8 QLWV��RU��LLL��VDOH�
RI� VXEVWDQWLDOO\ � DOO� RI� WKH� DVVHWV� RI� 3ULV] P � �RWKHU� WKDQ� VROHO\ � WR� RQH� RU�
P RUH�VXEVLGLDULHV�RI�3ULV] P �,QFRP H�) XQG����
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1.3.15 ´ 5 HWLUHP HQWµ� P HDQV� WKH� UHWLUHP HQW� RI� DQ� ( OLJLEOH� ( P SOR\ HH� IURP �
HP SOR\ P HQW� Z LWK� 3ULV] P � LQ� DFFRUGDQFH� Z LWK� WKH� QRUP DO� UHWLUHP HQW�
SROLF\ �RI�3ULV] P ����

1.3.16 ´ 6WRFN�( [ FKDQJHµ�P HDQV�WKH�7RURQWR�6WRFN�( [ FKDQJH��RU�LI�WKH�8 QLWV�DUH�
QRW�OLVWHG�RQ�WKH�7RURQWR�6WRFN�( [ FKDQJH��VXFK�RWKHU�VWRFN�H[ FKDQJH�RQ�
Z KLFK� WKH� 8 QLWV� DUH� OLVWHG�� RU� LI� WKH� 8 QLWV� DUH� QRW� OLVWHG� RQ� DQ\ � VWRFN�
H[ FKDQJH��WKH�RYHU�WKH�FRXQWHU�P DUNHW���

1.3.17 ´ 6WRFN� ( [ FKDQJH� 5 XOHVµ� P HDQV� WKH� DSSOLFDEOH� UXOHV� RI� DQ\ � 6WRFN�
( [ FKDQJH�XSRQ�Z KLFK�WKH�8 QLWV�DUH�OLVWHG��

1.3.18 ´ 8 QLWµ�P HDQV�D�WUXVW�XQLW�RI�3ULV] P �,QFRP H�) XQG�RU�VHFXULWLHV�DV�P D\ �EH�
VXEVWLWXWHG�WKHUHIRUH�DV�D�UHVXOW�RI�DQ\ �FKDQJH�WR�WKH�WUXVW�XQLWV�RI�3ULV] P �
,QFRP H�) XQG�RU�DQ\ �FDSLWDO�UHRUJDQL] DWLRQ��DUUDQJHP HQW��DP DOJDP DWLRQ�
RU�P HUJHU�DIIHFWLQJ�DOO�RI�WKH�WUXVW�XQLWV�RI�3ULV] P �,QFRP H�) XQG��

1.3.19 ´ 9 HVWLQJ�' DWHµ�KDV�WKH�P HDQLQJ�DVFULEHG�WKHUHWR�LQ�6HFWLRQ�� �� ��

2. &2 1 675 8 &7,2 1 �$ 1 ' �,1 7( 5 35 ( 7$ 7,2 1 �

2.1 * HQGHU��6LQJXODU��3OXUDO�� � ,Q�WKH�3ODQ��UHIHUHQFHV�WR�WKH�P DVFXOLQH�LQFOXGH�WKH�
IHP LQLQH��DQG�UHIHUHQFHV�WR�WKH�VLQJXODU�VKDOO�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD��DV�
WKH�FRQWH[ W�VKDOO�UHTXLUH��

2.2 * RYHUQLQJ�/ DZ ���7KH�3ODQ�VKDOO�EH�JRYHUQHG�DQG�LQWHUSUHWHG�LQ�DFFRUGDQFH�Z LWK�
WKH�ODZ V� RI� WKH�3URYLQFH� RI� 2 QWDULR� DQG� WKH� IHGHUDO� ODZ V� RI� &DQDGD� DSSOLFDEOH�
WKHUHLQ��DQG�DQ\ �MXGLFLDO�DFWLRQV��SURFHHGLQJV�RU�FODLP V�LQ�DQ\ �Z D\ �SHUWDLQLQJ�WR�
WKH�3ODQ�VKDOO�EH�FRP P HQFHG�LQ�WKH�FRXUWV�RI�WKH�3URYLQFH�RI�2 QWDULR��

2.3 6HYHUDELOLW\ ���,I�DQ\ �SURYLVLRQ�RI�WKH�3ODQ�RU�SDUW�KHUHRI�LV�GHWHUP LQHG�WR�EH�YRLG�
RU�XQHQIRUFHDEOH�DOO�RU�LQ�SDUW��VXFK�GHWHUP LQDWLRQ�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\ �RU�
HQIRUFHP HQW�RI�DQ\ �RWKHU�SURYLVLRQ�RU�SDUW�WKHUHRI��

2.4 + HDGLQJV��6HFWLRQV���+ HDGLQJV�Z KHUHYHU�XVHG�KHUHLQ�DUH�IRU�UHIHUHQFH�SXUSRVHV�
RQO\ �DQG�GR�QRW�OLP LW�RU�H[ WHQG�WKH�P HDQLQJ�RI�WKH�SURYLVLRQV�KHUHLQ�FRQWDLQHG���
$ � UHIHUHQFH� WR� D� VHFWLRQ� RU� VFKHGXOH� VKDOO�� H[ FHSW� Z KHUH� H[ SUHVVO\ � VWDWHG�
RWKHUZ LVH��P HDQ�D�VHFWLRQ�RU�VFKHGXOH�RI�WKH�3ODQ��DV�DSSOLFDEOH��

3. ( ) ) ( &7,9 ( �' $ 7( �

3.1 ( I IHFWLYH�' DWH�� �7KH�3ODQ�LV�HVWDEOLVKHG�IRU�( OLJLEOH�( P SOR\ HHV��HIIHFWLYH�RQ�WKH�
GDWH� WKDW� WKH� 3ODQ� KDV� UHFHLYHG� WKH� QHFHVVDU\ � UHJXODWRU\ � DQG� XQLWKROGHU�
DSSURYDOV��
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4. $ : $ 5 ' �* 5 $ 1 76�$ 1 ' �3( 5 ) 2 5 0 $ 1 &( �7$ 5 * ( 76��

4.1 * UDQW�RI�$ Z DUGV�� �6XEMHFW�WR�6HFWLRQ�� �� ��HDFK�( OLJLEOH�( P SOR\ HH�P D\ �UHFHLYH�D�
JUDQW�RI�DQ�$ Z DUG�DV�P D\ �EH�VSHFLILHG�E\ �WKH�&RP P LWWHH�Z LWK�HIIHFW�IURP �VXFK�
GDWH�V�� DV� WKH� &RP P LWWHH� P D\ � VSHFLI\ �� � ( DFK� JUDQW� RI� DQ� $ Z DUG� P DGH� E\ � WKH�
&RP P LWWHH�VKDOO�VSHFLI\ �WKH�3HUIRUP DQFH�3HULRG�WR�Z KLFK�LW�UHODWHV�� ( DFK�JUDQW�
DQG�WKH�SDUWLFLSDWLRQ�RI�DQ�( OLJLEOH�( P SOR\ HH�LQ�WKH�3ODQ�VKDOO�EH�HYLGHQFHG�E\ �D�
* UDQW� $ JUHHP HQW�� 8 QOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� &RP P LWWHH�� DQ� ( OLJLEOH�
( P SOR\ HH�Z LOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�D�JUDQW�RI�DQ�$ Z DUG�DIWHU�WKH�GDWH�WKDW�
VXFK�( OLJLEOH�( P SOR\ HH�FHDVHV�WR�EH�DFWXDOO\ �DQG�DFWLYHO\ �HP SOR\ HG�E\ �3ULV] P ��

4.2 3HUIRUP DQFH�7DUJHWV���6XEMHFW�WR�WKH�WHUP V�RI�WKH�3ODQ��WKH�&RP P LWWHH�VKDOO�LQ�LWV�
VROH� GLVFUHWLRQ� KDYH� WKH� DXWKRULW\ � WR� DSSURYH� WKH� WHUP V� DQG� TXDQWXP � RI� DQ\ �
JUDQW�RI�$ Z DUGV�XQGHU�WKH�3ODQ��Z KLFK�VKDOO�EH�VHW�RXW�LQ�WKH�DSSOLFDEOH�* UDQW�
$ JUHHP HQW�� � $ � JUDQW� RI� DQ� $ Z DUG� WR� DQ� ( OLJLEOH� ( P SOR\ HH� XQGHU� 6HFWLRQ� � �� �
VKDOO�� XQOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� &RP P LWWHH�� EH� FRQWLQJHQW� RQ� WKH�
DFKLHYHP HQW� RI� RQH� RU� P RUH� SUH�HVWDEOLVKHG� 3HUIRUP DQFH� 7DUJHWV� IRU� HDFK�
3HUIRUP DQFH� 3HULRG� LQ� UHVSHFW� RI� Z KLFK� WKH� JUDQW� LV� P DGH�� � 7KH� 3HUIRUP DQFH�
7DUJHWV�VKDOO�EH�VHW�RXW�LQ�WKH�DSSOLFDEOH�* UDQW�$ JUHHP HQW��

4.3 7HUP V�DQG�&RQGLWLRQV���7KH�&RP P LWWHH�P D\ ��LQ�LWV�GLVFUHWLRQ��VXEVHTXHQW�WR�WKH�
GDWH�RI�JUDQW�RI�DQ�$ Z DUG��Z DLYH�DQ\ �WHUP �RU�FRQGLWLRQ�DWWDFKLQJ�WR�WKH�JUDQW�RI�
VXFK� $ Z DUG� RU� FRQFOXVLYHO\ � GHWHUP LQH� WKDW� VXFK� WHUP � RU� FRQGLWLRQ� KDV� EHHQ�
VDWLVILHG����

5. 5 ( &2 5 ' �. ( ( 3,1 * �$ 1 ' �5 ( 2 5 * $ 1 ,=$ 7,2 1 �

5.1 5 HFRUG�. HHSLQJ���3ULV] P �VKDOO�P DLQWDLQ�D�UHFRUG�RI�WKH�$ Z DUGV�P DGH�IURP �WLP H�
WR�WLP H�WR�WKH�( OLJLEOH�( P SOR\ HHV�SXUVXDQW�WR�WKH�3ODQ��$ Z DUGV�WKDW�IDLO�WR�YHVW�LQ�
DQ� ( OLJLEOH� ( P SOR\ HH� SXUVXDQW� WR� 6HFWLRQ� � � VKDOO� EH� FDQFHOOHG� DQG� VKDOO� EH�
UHFRUGHG�DV�VXFK��$ Z DUGV�WKDW�YHVW�DQG�LQ�UHVSHFW�RI�Z KLFK�FDVK�DQG� RU�8 QLWV�
DUH� GLVWULEXWHG� WR� WKH� ( OLJLEOH� ( P SOR\ HH� RU� KLV� RU� KHU� %HQHILFLDU\ � VKDOO� EH�
FDQFHOOHG�XSRQ�VXFK�GLVWULEXWLRQ�DQG�VKDOO�EH�UHFRUGHG�DV�VXFK���

5.2 $ GMXVWP HQWV���,Q�WKH�HYHQW�RI�DQ\ �VSHFLDO�GLVWULEXWLRQ��FRP ELQDWLRQ�RU�H[ FKDQJH�
RI�8 QLWV��UHRUJDQL] DWLRQ��RWKHU�WKDQ�D�5HRUJDQL] DWLRQ���FRQVROLGDWLRQ��VSLQ�RII�RU�
RWKHU� GLVWULEXWLRQ� �RWKHU� WKDQ� QRUP DO� FDVK� GLVWULEXWLRQV�� RI� 3ULV] P ·V� DVVHWV� WR�
XQLWKROGHUV��RU�DQ\ �RWKHU�VLP LODU�FKDQJHV�DIIHFWLQJ�WKH�8 QLWV��VXFK�SURSRUWLRQDWH�
DGMXVWP HQWV� DV� DUH� QHFHVVDU\ �� WR� UHIOHFW� VXFK� FKDQJH� RU� FKDQJHV� VKDOO� EH� P DGH�
Z LWK�UHVSHFW�WR�WKH�$ Z DUGV�RXWVWDQGLQJ�XQGHU�WKH�3ODQ��DOO�DV�GHWHUP LQHG�E\ �WKH�
&RP P LWWHH�LQ�LWV�VROH�GLVFUHWLRQ��

5.3 5 HRUJDQL] DWLRQ�� � ,Q�WKH�HYHQW�RI�D�5HRUJDQL] DWLRQ�RU�SURSRVHG�5HRUJDQL] DWLRQ��
WKH�&RP P LWWHH��DW�LWV�RSWLRQ��P D\ ��VXEMHFW�WR�6WRFN�( [ FKDQJH�5XOHV��FDXVH�HLWKHU�
RI�WKH�IROORZ LQJ��
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�D�� 3ULV] P �P D\ ��XSRQ�QRW�OHVV�WKDQ�ILYH�GD\ V·�DGYDQFH�Z ULWWHQ�QRWLFH�WR�WKH�
( OLJLEOH� ( P SOR\ HHV�� FDXVH� DOO� LVVXHG� DQG� RXWVWDQGLQJ� $ Z DUGV� WR�
LP P HGLDWHO\ �YHVW�DW�WKH�3HUIRUP DQFH�7DUJHW�OHYHO�V���DQG�WKHUHDIWHU�HIIHFW�
D�GLVWULEXWLRQ�LQ�UHVSHFW�RI�VXFK�$ Z DUGV�LQ�DFFRUGDQFH�Z LWK�6HFWLRQ�� �� ��
Z LWKRXW� UHJDUG� WR� WKH� YHVWLQJ� SURYLVLRQV� DWWDFKHG� WR� WKH� $ Z DUGV�
FRQWDLQHG�LQ�WKH�3ODQ�RU�WKH�DSSOLFDEOH�* UDQW�$ JUHHP HQW��RU�

�E�� 3ULV] P ��RU�DQ\ �RUJDQL] DWLRQ�Z KLFK�LV�RU�Z RXOG�EH�WKH�VXFFHVVRU�WR�3ULV] P �
RU� Z KLFK� P D\ � LVVXH� VHFXULWLHV� LQ� H[ FKDQJH� IRU� 8 QLWV� XSRQ� WKH�
5HRUJDQL] DWLRQ� EHFRP LQJ� HIIHFWLYH�� P D\ �� XSRQ� QRW� OHVV� WKDQ� ILYH� GD\ V·�
DGYDQFH� Z ULWWHQ� QRWLFH� WR� WKH� ( OLJLEOH� ( P SOR\ HHV�� VXEVWLWXWH� IRU� DQ�
HQWLWOHP HQW�WR�FDVK�DQG� RU�8 QLWV�XQGHU�WKLV�3ODQ�DQ�HQWLWOHP HQW�WR�FDVK�
DQG� RU�WKH�VHFXULWLHV�LQWR�Z KLFK�WKH�8 QLWV�DUH�FKDQJHG�RU�DUH�FRQYHUWLEOH�
RU�H[ FKDQJHDEOH�SXUVXDQW�WR�WKH�5HRUJDQL] DWLRQ�RQ�D�EDVLV�SURSRUWLRQDWH�
WR�WKH�$ Z DUG�IRU�WKH�( OLJLEOH�( P SOR\ HH�RU�VRP H�RWKHU�DSSURSULDWH�EDVLV��
DV�GHWHUP LQHG�E\ �WKH�&RP P LWWHH�LQ�LWV�VROH�GLVFUHWLRQ��

3ULV] P � P D\ � VSHFLI\ � LQ� DQ\ � QRWLFH� XQGHU� WKLV� 6HFWLRQ� � �� � WKDW� LI�� IRU� DQ\ �
UHDVRQ�� WKH� 5HRUJDQL] DWLRQ� LV� QRW� FRP SOHWHG�� 3ULV] P � P D\ � UHYRNH� VXFK� QRWLFH���
3ULV] P � P D\ � H[ HUFLVH� VXFK� ULJKW� E\ � IXUWKHU� QRWLFH� LQ� Z ULWLQJ� WR� WKH� ( OLJLEOH�
( P SOR\ HHV� DQG� WKH� $ Z DUGV� VKDOO� WKHUHDIWHU� FRQWLQXH� WR� EH� DOORFDWHG� WR� WKH�
( OLJLEOH�( P SOR\ HHV�LQ�DFFRUGDQFH�Z LWK�WKHLU�RULJLQDO�WHUP V��) RU�JUHDWHU�FHUWDLQW\ ��
LQ� WKH� HYHQW� WKDW� VXFK� QRWLFH� LV� UHYRNHG�� DOO� $ Z DUGV� YHVWHG� SXUVXDQW� WR� WKLV�
6HFWLRQ� � �� � VKDOO� EH� GHHP HG� QRW� WR� KDYH� YHVWHG� DQG� VKDOO� LQVWHDG� YHVW� LQ�
DFFRUGDQFH�Z LWK�WKH�RULJLQDO�SURYLVLRQV�RI�WKH�DSSOLFDEOH�* UDQW�$ JUHHP HQW���

7KLV� 6HFWLRQ� LV� LQWHQGHG� WR� EH� SHUP LVVLYH� DQG� P D\ � EH� XWLOL] HG�
LQGHSHQGHQWO\ �RU�VXFFHVVLYHO\ �RU�LQ�FRP ELQDWLRQ�RU�RWKHUZ LVH��DOO�DV�GHWHUP LQHG�
E\ �WKH�&RP P LWWHH�LQ�LWV�VROH�GLVFUHWLRQ��

6. 9 ( 67,1 * ��

6.1 9 HVWLQJ����$ Z DUGV�JUDQWHG�WR�DQ�( OLJLEOH�( P SOR\ HH�XQGHU�6HFWLRQ�� �� �LQ�UHVSHFW�
RI� D� 3HUIRUP DQFH� 3HULRG� VKDOO� YHVW� RQ� WKH� GDWH� WKDW� WKH� DXGLWHG� ILQDQFLDO�
VWDWHP HQWV� IRU� WKH� ODVW� FDOHQGDU� \ HDU� RI� WKH� 3HUIRUP DQFH� 3HULRG� KDYH� EHHQ�
DSSURYHG� E\ � WKH� %RDUG�� SURYLGHG� WKDW� WKH� DSSOLFDEOH� 3HUIRUP DQFH� 7DUJHW�V�� LQ�
UHVSHFW� RI� VXFK� $ Z DUGV� KDYH� EHHQ� DFKLHYHG� LQ� UHVSHFW� RI� VXFK� 3HUIRUP DQFH�
3HULRG� DV� GHWHUP LQHG� E\ � WKH� &RP P LWWHH� LQ� LWV� VROH� GLVFUHWLRQ� �WKH� ´ 9 HVWLQJ�
' DWHµ���DQG�VKDOO�EHFRP H�SD\ DEOH�LQ�DFFRUGDQFH�Z LWK�6HFWLRQ�� ���$ Z DUGV�UHODWLQJ�
WR�D�3HUIRUP DQFH�3HULRG�Z KLFK�KDYH�EHHQ�JUDQWHG�WR�DQ�( OLJLEOH�( P SOR\ HH�DQG�
Z KLFK� GR� QRW� YHVW� LQ� DFFRUGDQFH� Z LWK� WKLV� 6HFWLRQ�� �� � VKDOO� EH� IRUIHLWHG� E\ � WKH�
( OLJLEOH� ( P SOR\ HH� DQG� FDQFHOOHG� Z LWKRXW� SD\ P HQW�� DQG� WKH� ( OLJLEOH� ( P SOR\ HH�
Z LOO�KDYH�QR�IXUWKHU�ULJKW��WLWOH�RU�LQWHUHVW�LQ�VXFK�$ Z DUGV��
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7.1 ( OLJLEOH�( P SOR\ HH�&RQWLQXLQJ�LQ� ( P SOR\ P HQW�� �8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�
E\ �WKH�&RP P LWWHH��HDFK� ( OLJLEOH�( P SOR\ HH�Z KR�FRQWLQXHV�LQ�HP SOR\ P HQW�Z LWK�
3ULV] P � RQ� D� 9 HVWLQJ� ' DWH� VKDOO� UHFHLYH� WKH� FDVK� DQG� RU� 8 QLWV� XQGHUO\ LQJ� WKH�
YHVWHG�$ Z DUG�RQ�WKH�3D\ P HQW�' DWH���

7.2 7HUP LQDWLRQ�RI � ( P SOR\ P HQW�: LWKRXW�&DXVH�RU�5 HVLJQDWLRQ��8 QOHVV�RWKHUZ LVH�
GHWHUP LQHG� E\ � WKH� &RP P LWWHH�� LI� WKH� HP SOR\ P HQW� RI� DQ� ( OLJLEOH� ( P SOR\ HH� LV�
WHUP LQDWHG�Z LWKRXW�FDXVH�RU�E\ �WKH�( OLJLEOH�( P SOR\ HH��RWKHUZ LVH�WKDQ�E\ �UHDVRQ�
RI� ' LVDELOLW\ �� 5HWLUHP HQW� RU� GHDWK��� DOO� YHVWHG� $ Z DUGV� KHOG� E\ � WKH� ( OLJLEOH�
( P SOR\ HH�DW�WKH�GDWH�WKDW�WKH�HP SOR\ P HQW�RI�WKH�( OLJLEOH�( P SOR\ HH�LV�WHUP LQDWHG�
Z LWKRXW� FDXVH� RU� E\ � WKH� ( OLJLEOH� ( P SOR\ HH� �RWKHUZ LVH� WKDQ� E\ � UHDVRQ� RI�
' LVDELOLW\ ��5HWLUHP HQW�RU�GHDWK��VKDOO�EH�SDLG�LQ�WKH�IRUP �RI�FDVK�DQG� RU�8 QLWV�
XQGHUO\ LQJ�WKH�$ Z DUG�RQ�WKH�3D\ P HQW�' DWH��8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�
&RP P LWWHH��DOO�XQYHVWHG�$ Z DUGV�KHOG�E\ �WKH�( OLJLEOH�( P SOR\ HH�DW�WKH�GDWH�WKDW�
WKH�HP SOR\ P HQW�RI�WKH�( OLJLEOH�( P SOR\ HH�LV�WHUP LQDWHG�Z LWKRXW�FDXVH�RU�E\ �WKH�
( OLJLEOH�( P SOR\ HH��RWKHUZ LVH�WKDQ�E\ �UHDVRQ�RI�' LVDELOLW\ ��5HWLUHP HQW�RU�GHDWK��
VKDOO�EH�IRUIHLWHG�E\ �WKH�( OLJLEOH�( P SOR\ HH�DQG�FDQFHOOHG�Z LWKRXW�SD\ P HQW�DQG�
WKH�( OLJLEOH�( P SOR\ HH�Z LOO�KDYH�QR�IXUWKHU�ULJKW��WLWOH�RU�LQWHUHVW�LQ�VXFK�XQYHVWHG�
$ Z DUGV���

7.3 7HUP LQDWLRQ�RI �( P SOR\ P HQW�: LWK�&DXVH���8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�
&RP P LWWHH�� LI� WKH� HP SOR\ P HQW� RI� DQ� ( OLJLEOH� ( P SOR\ HH� Z LWK� 3ULV] P � LV�
WHUP LQDWHG�E\ �3ULV] P �Z LWK�FDXVH��DOO�$ Z DUGV�RI�WKH�( OLJLEOH�( P SOR\ HH��Z KHWKHU�
YHVWHG� RU� XQYHVWHG�� VKDOO� EH� IRUIHLWHG� E\ � WKH� ( OLJLEOH� ( P SOR\ HH� DQG� FDQFHOOHG�
Z LWKRXW�SD\ P HQW�DQG�WKH� ( OLJLEOH� ( P SOR\ HH�Z LOO�KDYH�QR� IXUWKHU�ULJKW��WLWOH�RU�
LQWHUHVW�LQ�VXFK�$ Z DUGV��

7.4 5 HWLUHP HQW��8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�&RP P LWWHH��LI�WKH�HP SOR\ P HQW�
RI�DQ�( OLJLEOH�( P SOR\ HH�LV�WHUP LQDWHG�E\ �UHDVRQ�RI�5HWLUHP HQW��DOO�YHVWHG�$ Z DUGV�
KHOG� E\ � WKH� ( OLJLEOH� ( P SOR\ HH� DW� WKH� GDWH� WKDW� WKH� HP SOR\ P HQW� RI� WKH� ( OLJLEOH�
( P SOR\ HH� LV� WHUP LQDWHG� VKDOO� EH� SDLG� LQ� WKH� IRUP � RI� FDVK� DQG� RU� 8 QLWV�
XQGHUO\ LQJ�WKH�$ Z DUG�RQ�WKH�3D\ P HQW�' DWH��8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�
&RP P LWWHH��WKH�( OLJLEOH�( P SOR\ HH�Z KRVH�HP SOR\ P HQW�LV�WHUP LQDWHG�E\ �UHDVRQ�RI�
5HWLUHP HQW�VKDOO�UHFHLYH�RQ�WKH�3D\ P HQW�' DWH�D�SURUDWHG�DP RXQW�RI�FDVK�DQG� RU�
8 QLWV�XQGHUO\ LQJ�DOO�XQYHVWHG�$ Z DUGV�KHOG�E\ �WKH�( OLJLEOH�( P SOR\ HH�DW�WKH�GDWH�
WKDW� WKH� HP SOR\ P HQW� RI� WKH� ( OLJLEOH� ( P SOR\ HH� LV� WHUP LQDWHG� E\ � UHDVRQ� RI�
5HWLUHP HQW��7KH�SURUDWHG�DP RXQW�VKDOO�EH�FDOFXODWHG�EDVHG�RQ���D��WKH�QXP EHU�RI�
Z KROH� FDOHQGDU� \ HDUV� GXULQJ� WKH� 3HUIRUP DQFH� 3HULRG� LQ� Z KLFK� WKH� ( OLJLEOH�
( P SOR\ HH� Z DV� FRQWLQXDOO\ � HP SOR\ HG� E\ � 3ULV] P �� DQG� �E�� Z KHWKHU� WKH�
3HUIRUP DQFH� 7DUJHWV� DSSOLFDEOH� IRU� WKH� $ Z DUG� Z DV� VDWLVILHG� �RQ� D� SUR� UDWHG�
EDVLV�� IRU�VXFK�Z KROH�FDOHQGDU�\ HDUV��DOO�DV�GHWHUP LQHG�E\ �WKH�&RP P LWWHH�LQ�LWV�
VROH� GLVFUHWLRQ�� ) RU� H[ DP SOH�� LI� WKH� ( OLJLEOH� ( P SOR\ HH� Z DV� FRQWLQXRXVO\ �
HP SOR\ HG� IRU� WZ R� FDOHQGDU� \ HDUV� RI� WKH� 3HUIRUP DQFH� 3HULRG� SULRU� WR� WKH�
WHUP LQDWLRQ� RI� HP SOR\ P HQW�� DQG� LI� WKH� DSSOLFDEOH� 3HUIRUP DQFH� 7DUJHWV� Z HUH�
VDWLVILHG� IRU� VXFK� WZ R� FDOHQGDU� \ HDUV�� WKHQ� WKH� &RP P LWWHH� FRXOG�� LQ� LWV� VROH�
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GLVFUHWLRQ�� GHWHUP LQH� WR� SD\ � WKH� ( OLJLEOH� ( P SOR\ HH� DQ� DP RXQW� HTXDO� WR� WZ R�
WKLUGV�RI�WKH�YDOXH�RI�WKH�$ Z DUG���

7.5 ' HDWK��8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�&RP P LWWHH��LI�WKH�HP SOR\ P HQW�RI�DQ�
( OLJLEOH�( P SOR\ HH�LV�WHUP LQDWHG�E\ �UHDVRQ�RI�GHDWK��DOO�YHVWHG�$ Z DUGV�KHOG�E\ �
WKH� ( OLJLEOH� ( P SOR\ HH� DW� WKH� GDWH� RI� GHDWK� VKDOO� EH� SDLG� WR� WKH� OHJDO�
UHSUHVHQWDWLYH� RI� WKH� GHFHDVHG� ( OLJLEOH� ( P SOR\ HH� LQ� WKH� IRUP � RI� FDVK� DQG� RU�
8 QLWV� XQGHUO\ LQJ� WKH� $ Z DUG� Z LWKLQ� � � � P RQWKV� RI� WKH� GDWH� RI� GHDWK�� 8 QOHVV�
RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�&RP P LWWHH��WKH�OHJDO�UHSUHVHQWDWLYH�RI�WKH�GHFHDVHG�
( OLJLEOH�( P SOR\ HH�VKDOO�UHFHLYH�Z LWKLQ�� � �P RQWKV�RI�WKH�GDWH�RI�GHDWK�D�SURUDWHG�
DP RXQW� RI� FDVK� DQG� RU� 8 QLWV� XQGHUO\ LQJ� DOO� XQYHVWHG� $ Z DUGV� KHOG� E\ � WKH�
( OLJLEOH�( P SOR\ HH�DW�WKH�GDWH�RI�GHDWK��7KH�SURUDWHG�DP RXQW�VKDOO�EH�FDOFXODWHG�
EDVHG�RQ���D��WKH�QXP EHU�RI�Z KROH�FDOHQGDU�\ HDUV�GXULQJ�WKH�3HUIRUP DQFH�3HULRG�
LQ�Z KLFK�WKH�( OLJLEOH�( P SOR\ HH�Z DV�FRQWLQXDOO\ �HP SOR\ HG�E\ �3ULV] P ��DQG��E��WKH�
3HUIRUP DQFH�7DUJHWV�DSSOLFDEOH�IRU�WKH�$ Z DUG��Z KHWKHU�RU�QRW�VXFK�3HUIRUP DQFH�
7DUJHWV�Z HUH�VDWLVILHG�� IRU�VXFK�Z KROH�FDOHQGDU� \ HDUV��DOO�DV�GHWHUP LQHG�E\ �WKH�
&RP P LWWHH� LQ� LWV� VROH� GLVFUHWLRQ�� ) RU� H[ DP SOH�� LI� WKH� ( OLJLEOH� ( P SOR\ HH� Z DV�
FRQWLQXRXVO\ �HP SOR\ HG�IRU�WZ R�FDOHQGDU�\ HDUV�RI�WKH�3HUIRUP DQFH�3HULRG�SULRU�
WR� WKH� WHUP LQDWLRQ� RI� HP SOR\ P HQW�� WKHQ� WKH� &RP P LWWHH� FRXOG�� LQ� LWV� VROH�
GLVFUHWLRQ�� GHWHUP LQH� WR� SD\ � WKH� ( OLJLEOH� ( P SOR\ HH� DQ� DP RXQW� HTXDO� WR� WZ R�
WKLUGV�RI�WKH�YDOXH�RI�WKH�$ Z DUG�Z KHWKHU�RU�QRW�WKH�3HUIRUP DQFH�7DUJHWV�Z HUH�
VDWLVILHG�IRU�VXFK�WZ R�FDOHQGDU�\ HDUV���

7.6 ' LVDELOLW\ �� 8 QOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� &RP P LWWHH�� HDFK� ( OLJLEOH�
( P SOR\ HH�Z KRVH�HP SOR\ P HQW�LV�WHUP LQDWHG�E\ �UHDVRQ�RI�' LVDELOLW\ �VKDOO�UHFHLYH�
RQ�WKH�3D\ P HQW�' DWH�WKH�FDVK�DQG� RU�8 QLWV�XQGHUO\ LQJ�WKH�$ Z DUG�KHOG�E\ �WKH�
( OLJLEOH�( P SOR\ HH�DW�WKH�GDWH�WKDW�VXFK�( OLJLEOH�( P SOR\ HH�FHDVHV�WR�EH�DFWXDOO\ �
DQG�DFWLYHO\ �HP SOR\ HG�E\ �3ULV] P �SURYLGHG�WKDW�WKH�9 HVWLQJ� ' DWH�KDV�RFFXUUHG�
IRU�VXFK�$ Z DUG���

7.7 3DUHQWDO�/ HDYH�RU�$ SSURYHG�/ HDYH�RI �$ EVHQFH��8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �
WKH�&RP P LWWHH��LI�WKH� ( OLJLEOH� ( P SOR\ HH�WDNHV�D�SDUHQWDO�OHDYH�RU�DQ�DSSURYHG�
OHDYH�RI�DEVHQFH�LQ�H[ FHVV�RI�WKUHH�P RQWKV��DOO�YHVWHG�$ Z DUGV�KHOG�E\ �WKH�( OLJLEOH�
( P SOR\ HH� DW� WKH� GDWH� WKDW� VXFK� ( OLJLEOH� ( P SOR\ HH� FHDVHV� WR� EH� DFWXDOO\ � DQG�
DFWLYHO\ � HP SOR\ HG� E\ � 3ULV] P � VKDOO� EH� SDLG� LQ� WKH� IRUP � RI� FDVK� DQG� RU� 8 QLWV�
XQGHUO\ LQJ�WKH�$ Z DUG�RQ�WKH�3D\ P HQW�' DWH��8 QOHVV�RWKHUZ LVH�GHWHUP LQHG�E\ �WKH�
&RP P LWWHH�� WKH� ( OLJLEOH� ( P SOR\ HH� Z KR� WDNHV� D� SDUHQWDO� OHDYH� RU� DQ� DSSURYHG�
OHDYH�RI�DEVHQFH�LQ�H[ FHVV�RI�WKUHH�P RQWKV�VKDOO�UHFHLYH�RQ�WKH�GDWH�WKH�( OLJLEOH�
( P SOR\ HH� UHWXUQV� WR� DFWXDO� DQG� DFWLYH� HP SOR\ P HQW� Z LWK� 3ULV] P � D� SURUDWHG�
DP RXQW� RI� FDVK� DQG� RU� 8 QLWV� XQGHUO\ LQJ� DOO� XQYHVWHG� $ Z DUGV� KHOG� E\ � WKH�
( OLJLEOH�( P SOR\ HH�DW�WKH�GDWH�WKDW�VXFK�( OLJLEOH�( P SOR\ HH�FHDVHG�WR�EH�DFWXDOO\ �
DQG�DFWLYHO\ �HP SOR\ HG�E\ �3ULV] P ��7KH�SURUDWHG�DP RXQW�VKDOO�EH�FDOFXODWHG�EDVHG�
RQ�� �D�� WKH� QXP EHU� RI� Z KROH� FDOHQGDU� \ HDUV� GXULQJ� WKH� 3HUIRUP DQFH� 3HULRG� LQ�
Z KLFK� WKH� ( OLJLEOH� ( P SOR\ HH� Z DV� FRQWLQXDOO\ � HP SOR\ HG� E\ � 3ULV] P �� DQG� �E��
Z KHWKHU� WKH�3HUIRUP DQFH� 7DUJHWV� DSSOLFDEOH� IRU�WKH�$ Z DUG� Z DV� VDWLVILHG� �RQ� D�
SUR� UDWHG� EDVLV�� IRU� VXFK� Z KROH� FDOHQGDU� \ HDUV�� DOO� DV� GHWHUP LQHG� E\ � WKH�
&RP P LWWHH� LQ� LWV� VROH� GLVFUHWLRQ�� ) RU� H[ DP SOH�� LI� WKH� ( OLJLEOH� ( P SOR\ HH� Z DV�
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FRQWLQXRXVO\ �HP SOR\ HG�IRU�WZ R�FDOHQGDU�\ HDUV�RI�WKH�3HUIRUP DQFH�3HULRG�SULRU�
WR� WKH� GDWH� WKDW� VXFK� ( OLJLEOH� ( P SOR\ HH� FHDVHG� WR� EH� DFWXDOO\ � DQG� DFWLYHO\ �
HP SOR\ HG�E\ �3ULV] P ��DQG�LI�WKH�DSSOLFDEOH�3HUIRUP DQFH�7DUJHWV�Z HUH�VDWLVILHG�IRU�
VXFK� WZ R� FDOHQGDU� \ HDUV�� WKHQ� WKH� &RP P LWWHH� FRXOG�� LQ� LWV� VROH� GLVFUHWLRQ��
GHWHUP LQH� WR� SD\ � WKH� ( OLJLEOH� ( P SOR\ HH� DQ� DP RXQW� HTXDO� WR� WZ R�WKLUGV� RI� WKH�
YDOXH�RI�WKH�$ Z DUG��) RU�JUHDWHU�FHUWDLQW\ ��LI�WKH�( OLJLEOH�( P SOR\ HH�IDLOV�WR�UHWXUQ�
WR�DFWXDO�DQG�DFWLYH�HP SOR\ P HQW�Z LWK�3ULV] P ��WKHQ�DOO�XQYHVWHG�$ Z DUGV�RI�WKH�
( OLJLEOH� ( P SOR\ HH� VKDOO� EH� IRUIHLWHG� E\ � WKH� ( OLJLEOH� ( P SOR\ HH� DQG� FDQFHOOHG�
Z LWKRXW�SD\ P HQW�DQG�WKH� ( OLJLEOH� ( P SOR\ HH�Z LOO�KDYH�QR� IXUWKHU�ULJKW��WLWOH�RU�
LQWHUHVW�LQ�VXFK�XQYHVWHG�$ Z DUGV��

7.8 5 HRUJDQL] DWLRQ�� 8 QOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� &RP P LWWHH�� HDFK� ( OLJLEOH�
( P SOR\ HH�VKDOO�UHFHLYH�Z LWKLQ�� � �GD\ V�RI�WKH�FRP SOHWLRQ�RI�DQ\ �5HRUJDQL] DWLRQ��
WKH� FDVK� DQG� RU� 8 QLWV� DQG� RU� VHFXULWLHV� LQ� H[ FKDQJH� IRU� 8 QLWV� XQGHUO\ LQJ� WKH�
$ Z DUG� KHOG� E\ � WKH� ( OLJLEOH� ( P SOR\ HH� DW� WKH� GDWH� RI� FRP SOHWLRQ� RI� WKH�
5HRUJDQL] DWLRQ���

7.9 ) RUP � RI � &RQVLGHUDWLRQ� WR� 6DWLVI \ � $ Z DUGV�� ) RU� SXUSRVHV� RI� WKLV� 3ODQ�� WKH�
&RP P LWWHH� VKDOO� KDYH� WKH� GLVFUHWLRQ� WR� GHWHUP LQH� Z KHWKHU� DQ� $ Z DUG� Z LOO� EH�
VDWLVILHG�Z LWK�FDVK�RU�8 QLWV��DQG�LQ�WKH�HYHQW�WKDW�DQ�$ Z DUG�LV�WR�EH�VDWLVILHG�Z LWK�
8 QLWV�� Z KHWKHU� VXFK� 8 QLWV� Z LOO� EH� LVVXHG� IURP � WUHDVXU\ � RU� SXUFKDVHG� LQ� WKH�
VHFRQGDU\ �P DUNHW��,Q�WKH�HYHQW�WKDW�8 QLWV�DUH�LVVXHG�IURP �WUHDVXU\ ��WKH�YDOXH�RI�
VXFK�8 QLWV�VKDOO�EH�EDVHG�RQ�WKH�YROXP H�Z HLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�
8 QLWV�RQ�WKH�6WRFN�( [ FKDQJH�IRU�WKH�ILYH�WUDGLQJ�GD\ V�HQGLQJ�RQ�WKH�WKLUG�WUDGLQJ�
GD\ � SULRU� WR� WKH� 3D\ P HQW� ' DWH�� ,Q� WKH� HYHQW� WKDW� 8 QLWV� DUH� SXUFKDVHG� LQ� WKH�
VHFRQGDU\ �P DUNHW��3ULV] P �VKDOO�DUUDQJH�IRU�WKH�SXUFKDVH�RI�8 QLWV�E\ �D�EURNHU�IRU�
WKH�EHQHILW�RI�WKH�( OLJLEOH�( P SOR\ HH�E\ �SURYLGLQJ�VXFK�EURNHU�Z LWK�DQ�DP RXQW�RI�
FDVK� HTXDO� WR� WKH� DP RXQW� RI� WKH� $ Z DUG�� DV� Z HOO� DV� VXIILFLHQW� IXQGV� WR� FRYHU�
DSSOLFDEOH�EURNHUDJH�DQG�WUDGLQJ�FRVWV�LQ�FRQQHFWLRQ�Z LWK�VXFK�SXUFKDVH��

7.10 ' HWHUP LQDWLRQ� RI � ' DWH� RI � 7HUP LQDWLRQ� RI � ( P SOR\ P HQW�� ) RU� SXUSRVHV� RI� WKH�
3ODQ�� DQ� ( OLJLEOH� ( P SOR\ HH·V� HP SOR\ P HQW� VKDOO� EH� FRQFOXVLYHO\ � GHHP HG� WR� EH�
WHUP LQDWHG� RQ� WKH� GDWH� WKDW� VXFK� ( OLJLEOH� ( P SOR\ HH� FHDVHV� WR� EH� DFWXDOO\ � DQG�
DFWLYHO\ � HP SOR\ HG� E\ � 3ULV] P � �DQG� IRU� JUHDWHU� FHUWDLQW\ � VKDOO� QRW� LQFOXGH� DQ\ �
QRWLFH�SHULRG�UHTXLUHG�E\ �DQ\ �DSSOLFDEOH�VWDWXWH�RU�FRP P RQ�ODZ ����

8. 8 1 ,7�,668 $ 1 &( �

8.1 0 D[ LP XP �1 XP EHU�RI �8 QLWV�5 HVHUYHG�IRU�,VVXDQFH���,P P HGLDWHO\ �IROORZ LQJ�WKH�
( IIHFWLYH� ' DWH� WKH� P D[ LP XP � QXP EHU� RI� 8 QLWV� UHVHUYHG� IRU� LVVXDQFH� XQGHU� WKH�
3ODQ��DQG�XQGHU�DQ\ �RWKHU�VKDUH�FRP SHQVDWLRQ�DUUDQJHP HQWV�RI�3ULV] P ��VKDOO�EH�
HTXDO�WR�� � � �RI�WKH�QXP EHU�RI�8 QLWV�LQ�WKH�FDSLWDO�RI�3ULV] P �WKDW�DUH�RXWVWDQGLQJ�
IURP � WLP H� WR� WLP H� �DVVXP LQJ� WKH� FRQYHUVLRQ� RI� DOO� VXERUGLQDWHG� DQG�
H[ FKDQJHDEOH�OLP LWHG�SDUWQHUVKLS�XQLWV�RI�. ,7�/ LP LWHG�3DUWQHUVKLS���) RU�JUHDWHU�
FHUWDLQW\ �� DQ\ � LQFUHDVH� LQ� WKH� LVVXHG� DQG� RXWVWDQGLQJ� 8 QLWV� Z LOO� UHVXOW� LQ� DQ�
LQFUHDVH�LQ�WKH�DYDLODEOH�QXP EHU�RI�WKH�8 QLWV�LVVXDEOH�XQGHU�WKH�3ODQ��DQG�DQ\ �
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LVVXDQFH�RI�8 QLWV�IURP �WUHDVXU\ �XQGHU�WKH�3ODQ�Z LOO�P DNH�QHZ �JUDQWV�DYDLODEOH�
XQGHU�WKH�3ODQ���

8.2 0 D[ LP XP �1 XP EHU�RI �8 QLWV�,VVXDEOH�WR�,QVLGHUV���) ROORZ LQJ�WKH�( IIHFWLYH�' DWH��
WKH� QXP EHU� RI� 8 QLWV�LVVXDEOH� WR� LQVLGHUV�� DW� DQ\ � WLP H�� XQGHU� DOO� VHFXULW\ � EDVHG�
FRP SHQVDWLRQ� DUUDQJHP HQWV� RI� 3ULV] P �� FDQQRW� H[ FHHG� � � � � RI� WKH� QXP EHU� RI�
8 QLWV�LQ�WKH�FDSLWDO�RI�3ULV] P �WKDW�DUH�RXWVWDQGLQJ�IURP �WLP H�WR�WLP H��DVVXP LQJ�
WKH�FRQYHUVLRQ�RI�DOO�VXERUGLQDWHG�DQG�H[ FKDQJHDEOH�OLP LWHG�SDUWQHUVKLS�XQLWV�RI�
. ,7� / LP LWHG� 3DUWQHUVKLS��� � ) ROORZ LQJ� WKH� ( IIHFWLYH� ' DWH�� WKH� QXP EHU� RI� 8 QLWV�
LVVXHG� WR� LQVLGHUV�� Z LWKLQ� DQ\ � RQH� \ HDU� SHULRG�� XQGHU� DOO� VHFXULW\ � EDVHG�
FRP SHQVDWLRQ� DUUDQJHP HQWV�� FDQQRW� H[ FHHG� � � � � RI� WKH�QXP EHU� RI�8 QLWV� LQ� WKH�
FDSLWDO� RI� 3ULV] P � WKDW� DUH� RXWVWDQGLQJ� IURP � WLP H� WR� WLP H� �DVVXP LQJ� WKH�
FRQYHUVLRQ� RI� DOO� RXWVWDQGLQJ� VXERUGLQDWHG� DQG� H[ FKDQJHDEOH� OLP LWHG�
SDUWQHUVKLS�XQLWV�RI�. ,7�/ LP LWHG�3DUWQHUVKLS���

9. ' ( 6,* 1 $ 7,2 1 �2 ) �%( 1 ( ) ,&,$ 5 <�

9.1 %HQHILFLDU\ �' HVLJQDWLRQ���6XEMHFW�WR�$ SSOLFDEOH�/ DZ ��DQ�( OLJLEOH�( P SOR\ HH�P D\ �
GHVLJQDWH� D� %HQHILFLDU\ � WR� UHFHLYH� DQ\ � DP RXQW� SD\ DEOH� XQGHU� WKH� 3ODQ� RQ� WKH�
GHDWK�RI�VXFK� ( OLJLEOH�( P SOR\ HH�DQG�P D\ �FKDQJH�WKH�GHVLJQDWLRQ�IURP �WLP H�WR�
WLP H�� � 6XFK� GHVLJQDWLRQ� VKDOO� EH� LQ� WKH� IRUP � DQG� H[ HFXWHG� DQG� ILOHG� LQ� VXFK�
P DQQHU�DV�WKH�&RP P LWWHH�P D\ �IURP �WLP H�WR�WLP H�GHWHUP LQH��

10. &8 5 5 ( 1 &<�

10.1 &XUUHQF\ ���( [ FHSW�Z KHUH�H[ SUHVVO\ �SURYLGHG�RWKHUZ LVH��DOO�UHIHUHQFHV�LQ�WKH�3ODQ�
�LQFOXGLQJ�WKH�VFKHGXOHV�KHUHWR��WR�FXUUHQF\ �UHIHU�WR�ODZ IXO�&DQDGLDQ�FXUUHQF\ ��

11. 8 1 ,7+ 2 / ' ( 5 �5 ,* + 76�

11.1 1 R� 5 LJKWV� DV� 8 QLWKROGHU�� � � 7KH� JUDQW� RI� $ Z DUGV� Z LOO� QRW� HQWLWOH� DQ� ( OLJLEOH�
( P SOR\ HH�WR�DQ\ �XQLWKROGHU�ULJKWV��LQFOXGLQJ��Z LWKRXW�OLP LWDWLRQ��YRWLQJ�ULJKWV��
GLVWULEXWLRQ�HQWLWOHP HQW�RU�ULJKWV�RQ�OLTXLGDWLRQ��

12. $ ' 0 ,1 ,675 $ 7,2 1 �

12.1 &RP P LWWHH�� � 8 QOHVV� RWKHUZ LVH� GHWHUP LQHG� E\ � WKH� %RDUG�� WKH� 3ODQ� VKDOO� EH�
DGP LQLVWHUHG�DQG�LQWHUSUHWHG�E\ �WKH�&RP P LWWHH��: LWKRXW�OLP LWLQJ�WKH�JHQHUDOLW\ �
RI�WKH�IRUHJRLQJ��WKH�&RP P LWWHH�VKDOO�KDYH�WKH�SRZ HU�WR���L��LQWHUSUHW�WKH�3ODQ���LL��
DSSURYH� ( OLJLEOH� ( P SOR\ HHV�� �LLL�� DSSURYH� JUDQWV� RI� $ Z DUGV�� �LY�� DSSURYH� WKH�
3HUIRUP DQFH� 7DUJHWV� LQFOXGLQJ� WKH� SHUIRUP DQFH� P HDVXUHV�� DQG� WKH� WDUJHW� DQG�
WKUHVKROG� OHYHOV� RI� SHUIRUP DQFH� WR� DFKLHYH� DQ\ � YHVWLQJ�� �Y�� DSSURYH� RU� DP HQG�
$ Z DUG�JXLGHOLQHV���YL��DSSURYH�SD\ P HQW�RI�WKH�$ Z DUGV���YLL��DP HQG��VXVSHQG�RU�
WHUP LQDWH�WKH�3ODQ�SURYLGHG�LW�GRHV�QRW�SUHMXGLFH�DQ\ �SUH�H[ LVWLQJ�ULJKW�RI�DQ\ �
( OLJLEOH� ( P SOR\ HH� XQGHU� WKH� 3ODQ�� �L[ � � DSSURYH� RU� DP HQG� WKH� 3HUIRUP DQFH�
7DUJHWV�LQFOXGLQJ�WKH�SHUIRUP DQFH�P HDVXUHV��DQG�WKHLU�WDUJHW�DQG� RU�WKUHVKROG�
OHYHO� RI� SHUIRUP DQFH�� DQG� �[ � � Z DLYH� UHVWULFWLRQV� UHODWLQJ� WR� SDUWLFLSDWLRQ� RU�
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YHVWLQJ�IRU�SDUWLFLSDQWV�Z KHUH��LQ�WKH�RSLQLRQ�RI�WKH�&RP P LWWHH��LW�LV�UHDVRQDEOH�
WR�GR�VR�DQG�LW�GRHV�QRW�SUHMXGLFH�DQ\ �SUH�H[ LVWLQJ�ULJKW�RI�DQ\ �( OLJLEOH�( P SOR\ HH�
XQGHU�WKH�3ODQ��

12.2 &RP SOLDQFH�Z LWK�/ DZ V�DQG�3ROLFLHV���( DFK�( OLJLEOH�( P SOR\ HH�VKDOO�DFNQRZ OHGJH�
DQG� DJUHH� �DQG� VKDOO� EH� FRQFOXVLYHO\ � GHHP HG� WR� KDYH� VR� DFNQRZ OHGJHG� DQG�
DJUHHG�E\ �SDUWLFLSDWLQJ�LQ�WKH�3ODQ��WKDW�WKH�( OLJLEOH�( P SOR\ HH�LV�SDUWLFLSDWLQJ�LQ�
WKH�3ODQ�RQ�D�YROXQWDU\ �EDVLV�DQG�WKDW�WKH�( OLJLEOH�( P SOR\ HH��Z LOO��DW�DOO�WLP HV��DFW�
LQ�VWULFW�FRP SOLDQFH�Z LWK�$ SSOLFDEOH�/ DZ �DQG�DOO�RWKHU�ODZ V�DQG�DQ\ �SROLFLHV�RI�
3ULV] P � DSSOLFDEOH� WR� WKH� ( OLJLEOH� ( P SOR\ HH� LQ� FRQQHFWLRQ� Z LWK� WKH� 3ODQ�� � 6XFK�
ODZ V�� UHJXODWLRQV�� UXOHV� DQG� SROLFLHV� VKDOO� LQFOXGH�� Z LWKRXW� OLP LWDWLRQ�� WKRVH�
JRYHUQLQJ�´ LQVLGHUVµ�RI�´ UHSRUWLQJ�LVVXHUVµ�DV�WKRVH�WHUP V�DUH�FRQVWUXHG�IRU�WKH�
SXUSRVHV�RI�DSSOLFDEOH�VHFXULWLHV�ODZ V��UHJXODWLRQV�DQG�UXOHV��

12.3 6XE�' HOHJDWLRQ�� � 7KH� &RP P LWWHH� P D\ � VXE�GHOHJDWH� WR� DQ\ � GLUHFWRU�� RIILFHU� RU�
HP SOR\ HH�RI�3ULV] P �VXFK�GXWLHV�DQG�SRZ HUV�UHODWLQJ�WR�WKH�3ODQ�DV�LW�P D\ �VHH�ILW��

12.4 6XEMHFW� WR� / DZ �� � 3ULV] P ·V� JUDQW� RI� DQ\ � $ Z DUGV� RU� LWV� REOLJDWLRQ� WR� P DNH� DQ\ �
SD\ P HQWV� RU� GLVFUHWLRQ� WR� SURYLGH� DQ\ � FDVK� RU� 8 QLWV� KHUHXQGHU� LV� VXEMHFW� WR�
FRP SOLDQFH�Z LWK�$ SSOLFDEOH� / DZ �� � �$ V�D�FRQGLWLRQ�RI�SDUWLFLSDWLQJ�LQ�WKH�3ODQ��
HDFK� ( OLJLEOH� ( P SOR\ HH� DJUHHV� WR� FRP SO\ � Z LWK� DOO� VXFK� $ SSOLFDEOH� / DZ � DQG�
DJUHHV�WR�IXUQLVK�WR�3ULV] P �DOO�LQIRUP DWLRQ�DQG�XQGHUWDNLQJV�DV�P D\ �EH�UHTXLUHG�
WR�SHUP LW�FRP SOLDQFH�Z LWK�$ SSOLFDEOH�/ DZ ��

12.5 : LWKKROGLQJV���3ULV] P �P D\ �Z LWKKROG�RU�FDXVH�WR�EH�Z LWKKHOG�IURP �DQ\ �DP RXQW�
SD\ DEOH� WR� DQ� ( OLJLEOH� ( P SOR\ HH�� HLWKHU� XQGHU� WKLV� 3ODQ�� RU� RWKHUZ LVH�� VXFK�
DP RXQW�DV�P D\ �EH�QHFHVVDU\ �VR�DV�WR�HQVXUH�WKDW�3ULV] P �Z LOO�EH�DEOH�WR�FRP SO\ �
Z LWK�WKH�DSSOLFDEOH�SURYLVLRQV�RI�DQ\ �IHGHUDO��SURYLQFLDO��RU�ORFDO�ODZ �UHODWLQJ�WR�
WKH�Z LWKKROGLQJ�RI�WD[ �RU�RWKHU�UHTXLUHG�GHGXFWLRQV��LQFOXGLQJ�RQ�WKH�DP RXQW��LI�
DQ\ ��LQFOXGDEOH�LQ�WKH�LQFRP H�RI�DQ�( OLJLEOH�( P SOR\ HH���

12.6 1 R�( P SOR\ P HQW�5 LJKWV���1 RWKLQJ�KHUHLQ�FRQWDLQHG�VKDOO�EH�GHHP HG�WR�JLYH�DQ\ �
SHUVRQ�WKH�ULJKW�WR�EH�UHWDLQHG�DV�DQ�HP SOR\ HH�RI�3ULV] P ���) RU�JUHDWHU�FHUWDLQW\ ��D�
SHULRG� RI� QRWLFH�� LI� DQ\ �� RU� SD\ P HQW� LQ� OLHX� WKHUHRI�� XSRQ� WHUP LQDWLRQ� RI�
HP SOR\ P HQW�� Z URQJIXO� RU� RWKHUZ LVH�� VKDOO� QRW� EH� FRQVLGHUHG� DV� H[ WHQGLQJ� WKH�
SHULRG�RI�HP SOR\ P HQW�IRU�WKH�SXUSRVHV�RI�WKH�3ODQ��

12.7 1 R� $ GGLWLRQDO� 5 LJKWV�� � 1 HLWKHU� GHVLJQDWLRQ� RI� DQ� HP SOR\ HH� DV� DQ� ( OLJLEOH�
( P SOR\ HH� QRU� WKH� JUDQW� RI� DQ\ � $ Z DUGV� WR� DQ\ � ( OLJLEOH� ( P SOR\ HH� HQWLWOHV� DQ\ �
( OLJLEOH� ( P SOR\ HH�WR�WKH�JUDQW��RU�DQ\ �DGGLWLRQDO�JUDQW��DV�WKH�FDVH�P D\ �EH��RI�
DQ\ �$ Z DUGV�XQGHU�WKH�3ODQ��

12.8 $ P HQGP HQW��6XVSHQVLRQ�RU�7HUP LQDWLRQ�� �7KH�%RDUG�UHVHUYHV�WKH�ULJKW��LQ�LWV�
VROH�GLVFUHWLRQ��WR�DP HQG��VXVSHQG�RU�WHUP LQDWH�WKLV�3ODQ�RU�DQ\ �SRUWLRQ�WKHUHRI�
DW�DQ\ �WLP H��LQFOXGLQJ��Z LWKRXW�OLP LWDWLRQ��H[ WHQGLQJ�WKH�3HUIRUP DQFH�3HULRG��LQ�
DFFRUGDQFH� Z LWK� DSSOLFDEOH� OHJLVODWLRQ�� Z LWKRXW� REWDLQLQJ� WKH� DSSURYDO� RI�
XQLWKROGHUV���$ Q\ �DP HQGP HQW�WR�DQ\ �SURYLVLRQ�RI�WKH�3ODQ�Z LOO�EH�VXEMHFW�WR�DQ\ �
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UHTXLUHG� UHJXODWRU\ � RU� XQLWKROGHU� DSSURYDO�� 1 RWZ LWKVWDQGLQJ� WKH� IRUHJRLQJ��
3ULV] P �Z LOO�EH�UHTXLUHG�WR�REWDLQ�WKH�DSSURYDO�RI�WKH�XQLWKROGHUV�RI�3ULV] P � IRU�
DQ\ � DP HQGP HQW� UHODWHG� WR�� �L�� WKH� P D[ LP XP � QXP EHU� RI� XQLWV� UHVHUYHG� IRU�
LVVXDQFH�XQGHU�WKH�3ODQ��DQG�XQGHU�DQ\ �RWKHU�VKDUH�FRP SHQVDWLRQ�DUUDQJHP HQWV�
RI�3ULV] P ���DQG� �LL��LQ�WKH�HYHQW�WKDW�8 QLWV�DUH�LVVXHG� IURP �WUHDVXU\ �WR�LQVLGHUV�
Z KHUH�WKH�RULJLQDO�$ Z DUG�FRQWHP SODWHG�D�FDVK�SD\ P HQW��WKH�YDOXH�RI�VXFK�8 QLWV�
WR� LQVLGHUV� LV� P RUH� WKDQ� WKH� FDVK� SD\ P HQW� FRQWHP SODWHG� XQGHU� WKH� RULJLQDO�
$ Z DUG� �WKH� YDOXH� RI� VXFK� 8 QLWV� EHLQJ� EDVHG� RQ� WKH� YROXP H�Z HLJKWHG� DYHUDJH�
WUDGLQJ�SULFH�RI�WKH�8 QLWV�RQ�WKH�6WRFN�( [ FKDQJH�IRU�WKH�ILYH�WUDGLQJ�GD\ V�HQGLQJ�
RQ�WKH�WKLUG�WUDGLQJ�GD\ �SULRU�WR�WKH�3D\ P HQW�' DWH���6XEMHFW�WR�FRP SOLDQFH�Z LWK�
WKH� DSSOLFDEOH� UXOHV� RI� WKH� 6WRFN� ( [ FKDQJH�� QR� DP HQGP HQW�� VXVSHQVLRQ� RU�
WHUP LQDWLRQ�Z LOO�DOWHU�RU�LP SDLU�DQ\ �* UDQW�XQGHU�WKH�3ODQ��RU�DQ\ �ULJKWV�SXUVXDQW�
WKHUHWR��JUDQWHG�SUHYLRXVO\ �WR�DQ\ �( OLJLEOH�( P SOR\ HH�Z LWKRXW�WKH�FRQVHQW�RI�WKDW�
( OLJLEOH�( P SOR\ HH��

12.9 $ GP LQLVWUDWLRQ� &RVWV�� � 3ULV] P � Z LOO� EH� UHVSRQVLEOH� IRU� DOO� FRVWV� UHODWLQJ� WR� WKH�
DGP LQLVWUDWLRQ�RI�WKH�3ODQ��

13. $ 66,* 1 0 ( 1 7�

13.1 $ VVLJQP HQW�� � 7KH� DVVLJQP HQW� RU� WUDQVIHU� RI� WKH� $ Z DUGV�� RU� DQ\ � RWKHU�EHQHILWV�
XQGHU� WKLV� 3ODQ�� VKDOO� QRW� EH� SHUP LWWHG� RWKHU� WKDQ� E\ � RSHUDWLRQ� RI� ODZ � RU� WKH�
RWKHU�WHUP V�RI�WKLV�3ODQ���
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7KLV�DP RXQW�LQFOXGHV�D�RQH�WLP H�UHVWULFWHG�8 QLW�JUDQW��Z LWK�DQ�HTXLW\ �YDOXH�RI�� � � �� � � ��Z KLFK�FDQQRW�EH�GLVSRVHG�RI�Z KLOH�WKH�' LUHFWRU�LV�DQ�
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