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3OHDVH�DFFHSW�P\�LQYLWDWLRQ�WR�MRLQ�WKH�%RDUG�RI�7UXVWHHV�DW�WKH�DQQXDO�PHHWLQJ�RI�WKH�3ULV]P�
&DQDGLDQ�,QFRPH�)XQG�RQ�0D\���������DW�������D�P���(DVWHUQ�6WDQGDUG�7LPH��DW�WKH�3ULV]P�
5HVWDXUDQW�6XSSRUW�&HQWUH�DQG�+HDGTXDUWHUV������([FKDQJH�$YHQXH��9DXJKDQ��2QWDULR��
7KLV� LV� \RXU� RSSRUWXQLW\�� DV� RQH� RI� WKH� RZQHUV� RI� WKH� 3ULV]P�&DQDGLDQ� ,QFRPH� )XQG�� WR�
UHFHLYH�LQ�SHUVRQ�DQ�DFFRXQWLQJ�RI�WKH�SHUIRUPDQFH�RI�WKH�)XQG�LQ�������DV�ZHOO�DV�SODQV�ZH�
KDYH�VHW�IRUWK�IRU��������7KH�VHQLRU�PDQDJHPHQW�WHDP�RI�.,7�,QF���WKH�JHQHUDO�SDUWQHU�RI�.,7�
/LPLWHG�3DUWQHUVKLS��ZKLFK�LV�WKH�RSHUDWLQJ�HQWLW\�RI�3ULV]P�&DQDGLDQ�,QFRPH�)XQG���ZLOO�
EH�SUHVHQW�DW�WKH�PHHWLQJ���7KH�DQQXDO�PHHWLQJ�LV�WKH�EHVW�WLPH�DQG�SODFH�WR�JHW�DQVZHUV�WR�
DQ\�TXHVWLRQV�\RX�PD\�KDYH�ZLWK�UHVSHFW�WR�3ULV]P��
,�XUJH�\RX�WR�PDNH�\RXU�YRWH�FRXQW���,Q�SUHSDUDWLRQ�IRU�WKH�DQQXDO�PHHWLQJ��\RX�PD\�ZLVK�
WR� FRQVXOW� RXU� FRUSRUDWH� ZHE� VLWH� DW� ZZZ�SULV]P�FRP�� ZKHUH� RXU� TXDUWHUO\� DQG� DQQXDO�
UHVXOWV�PD\�EH�GRZQORDGHG��
<RXU�SDUWLFLSDWLRQ�ZLOO�EH�ZHOFRPH���:H�ORRN�IRUZDUG�WR�VHHLQJ�\RX�DW�WKH�DQQXDO�PHHWLQJ���
6LQFHUHO\��

�
-RKQ�,��%LWRYH�
&KDLUPDQ�RI�WKH�%RDUG�DQG�
&KLHI�([HFXWLYH�2IILFHU�
.,7�,QF��
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127,&(�2)�$118$/�0((7,1*�2)�81,7+2/'(56�
0DUFK����������
7KH�$QQXDO�0HHWLQJ��WKH�´0HHWLQJµ��RI� WKH�KROGHUV� �WKH�´8QLWKROGHUVµ��RI� WUXVW�XQLWV�DQG�
VSHFLDO�YRWLQJ�XQLWV�RI�WKH�3ULV]P�&DQDGLDQ�,QFRPH�)XQG��WKH�´)XQGµ��ZLOO�EH�KHOG�RQ�0D\�
��������DW�������D�P���(DVWHUQ�6WDQGDUG�7LPH��DW�WKH�3ULV]P�5HVWDXUDQW�6XSSRUW�&HQWUH�DQG�
+HDGTXDUWHUV������([FKDQJH�$YHQXH��9DXJKDQ��2QWDULR��IRU�WKH�SXUSRVHV�RI��

�D� UHFHLYLQJ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�)XQG�IRU�WKH������ILVFDO�\HDU�DQG�WKH�
UHSRUW�RI�WKH�DXGLWRUV�WKHUHRQ���

�E� DSSRLQWLQJ�DXGLWRUV�IRU� WKH�HQVXLQJ�\HDU�DQG�DXWKRUL]LQJ�WKH� WUXVWHHV� WR� IL[�
WKH�UHPXQHUDWLRQ�WR�EH�SDLG�WR�WKH�DXGLWRUV���

�F� HOHFWLQJ�WUXVWHHV�IRU�WKH�HQVXLQJ�\HDU��DQG�
�G� WUDQVDFWLQJ� VXFK� RWKHU� EXVLQHVV� DV� PD\� SURSHUO\� EH� EURXJKW� EHIRUH� WKH�

0HHWLQJ�RU�DQ\�DQG�DOO�DGMRXUQPHQWV�WKHUHRI��
7KH� DFFRPSDQ\LQJ� 0DQDJHPHQW� ,QIRUPDWLRQ� &LUFXODU� RI� WKH� )XQG� SURYLGHV� DGGLWLRQDO�
LQIRUPDWLRQ�UHODWLQJ� WR� WKH�PDWWHUV� WR�EH�GHDOW�ZLWK�DW� WKH�0HHWLQJ�DQG� IRUPV�SDUW�RI� WKLV�
QRWLFH��
7KH�LQIRUPDWLRQ�LQ�WKH�DWWDFKHG�0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU�LV�JLYHQ�DV�RI�'HFHPEHU�
���� �����XQOHVV� RWKHUZLVH� LQGLFDWHG�� �$OO� GROODU� DPRXQWV� DUH� VWDWHG� LQ�&DQDGLDQ� FXUUHQF\�
XQOHVV�RWKHUZLVH�VWDWHG��
8QLWKROGHUV�PD\�H[HUFLVH� WKHLU� ULJKW� WR�YRWH�E\� IROORZLQJ� LQVWUXFWLRQV� UHFHLYHG� IURP� WKHLU�
EURNHUV��
%\�2UGHU�RI�3ULV]P�&DQDGLDQ�,QFRPH�)XQG��E\�LWV�DGPLQLVWUDWRU��.,7�,QF��

�
-RKQ�,��%LWRYH�
&KDLUPDQ�RI�WKH�%RDUG�DQG�&KLHI�([HFXWLYH�2IILFHU�
.,7�,QF��
�
'$7('�DW�7RURQWR��2QWDULR�WKLV��� � � �GD\�RI�0DUFK��������
�



�

�

35,6=0�&$1$',$1�,1&20(�)81'�
�

0$1$*(0(17�,1)250$7,21�&,5&8/$5�
)25�7+(�$118$/�0((7,1*�2)�81,7+2/'(56��

72�%(�+(/'�21�0$<���������
�
352;<�62/,&,7$7,21�$1'�927,1*�$7�7+(�$118$/�0((7,1*�
6ROLFLWDWLRQ�RI�3UR[LHV�DQG�9RWLQJ�,QVWUXFWLRQV�
7KLV�0DQDJHPHQW� ,QIRUPDWLRQ�&LUFXODU� LV� IXUQLVKHG� LQ� FRQQHFWLRQ�ZLWK� WKH� VROLFLWDWLRQ�RI�
SUR[LHV�E\�RU�RQ�EHKDOI�RI� WKH� WUXVWHHV� �WKH�´7UXVWHHVµ��RI�3ULV]P�&DQDGLDQ� ,QFRPH�)XQG�
�WKH�´)XQGµ�� WR�EH�XVHG�DW� WKH�)XQG·V� DQQXDO�PHHWLQJ� �WKH�´0HHWLQJµ��RI�KROGHUV�RI� WUXVW�
XQLWV��WKH�´8QLWVµ��DQG�VSHFLDO�YRWLQJ�XQLWV��WKH�´6SHFLDO�9RWLQJ�8QLWVµ��RI�WKH�)XQG�WR�EH�
KHOG� DW� WKH� 3ULV]P� 5HVWDXUDQW� 6XSSRUW� &HQWUH� DQG�+HDGTXDUWHUV�� ���� ([FKDQJH�$YHQXH��
9DXJKDQ�� 2QWDULR�� RQ� 0D\� ��� ����� DW� ������ D�P�� �(DVWHUQ� 6WDQGDUG� 7LPH��� DQG� DW� DQ\�
DGMRXUQPHQW� WKHUHRI�� IRU� WKH�SXUSRVHV� VHW�RXW�KHUHLQ�DQG� LQ� WKH�QRWLFH�RI� DQQXDO�PHHWLQJ�
�WKH� ´1RWLFH� RI� $QQXDO�0HHWLQJµ�� DFFRPSDQ\LQJ� WKLV�0DQDJHPHQW� ,QIRUPDWLRQ� &LUFXODU���
5HIHUHQFHV�KHUHLQ�WR�´8QLWKROGHUVµ�VKDOO�PHDQ�WKH�KROGHUV�RI�8QLWV�RU�6SHFLDO�9RWLQJ�8QLWV�
WKDW�DUH�HQWLWOHG�WR�YRWH�DW�WKH�0HHWLQJ����
7KH� VROLFLWDWLRQ� RI� SUR[LHV�ZLOO� EH�PDGH� SULPDULO\� E\�PDLO� EXW�PD\� EH� VXSSOHPHQWHG� E\�
WHOHSKRQH�RU�RWKHU�SHUVRQDO�FRQWDFW�WR�EH�PDGH�ZLWKRXW�VSHFLDO�FRPSHQVDWLRQ�E\�7UXVWHHV�RU�
E\�GLUHFWRUV�RU�HPSOR\HHV�RI�.,7�,QF���WKH�´$GPLQLVWUDWRUµ����7KH�)XQG�ZLOO�QRW�UHLPEXUVH�
8QLWKROGHUV��QRPLQHHV�RU�DJHQWV�IRU�WKH�FRVW�LQFXUUHG�LQ�REWDLQLQJ�DXWKRUL]DWLRQ�WR�H[HFXWH�
IRUPV� RI� SUR[\� IURP� WKHLU� SULQFLSDOV�� � 7KH� FRVW� RI� SUHSDULQJ� DQG� PDLOLQJ� WKH� 1RWLFH� RI�
$QQXDO�0HHWLQJ�DQG�WKLV�0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU�DQG�UHODWHG�PDWWHUV�DUH�EHLQJ�
ERUQH�E\�.,7�/LPLWHG�3DUWQHUVKLS����
$SSRLQWPHQW�RI�3UR[LHV�
7KH�SHUVRQV�QDPHG� LQ� WKH�HQFORVHG�IRUP�RI�SUR[\�DUH�7UXVWHHV�� �$�UHJLVWHUHG�8QLWKROGHU�
ZKR�ZLVKHV�WR�DSSRLQW�VRPH�RWKHU�SHUVRQ�WR�UHSUHVHQW�KLP�KHU�DW�WKH�0HHWLQJ�PD\�GR�VR�
E\�LQVHUWLQJ�VXFK�SHUVRQ
V�QDPH�LQ�WKH�EODQN�VSDFH�SURYLGHG�LQ�WKH�IRUP�RI�SUR[\�RU�E\�
FRPSOHWLQJ�DQRWKHU�SURSHU�IRUP�RI�SUR[\���6XFK�RWKHU�SHUVRQ�QHHG�QRW�EH�D�8QLWKROGHU��
7R�EH�YDOLG��SUR[LHV�PXVW�EH� UHWXUQHG� WR�&,%&�0HOORQ�7UXVW�&RPSDQ\�VR�DV� WR�DUULYH�QRW�
ODWHU�WKDQ������S�P���(DVWHUQ�6WDQGDUG�7LPH��RQ�0D\���������RU��LI�WKH�0HHWLQJ�LV�DGMRXUQHG��
���KRXUV�EHIRUH�DQ\�UHFRQYHQHG�PHHWLQJ�RU�EH�GHSRVLWHG�ZLWK�WKH�&KDLUPDQ�RI�WKH�0HHWLQJ�
SULRU� WR� WKH� FRPPHQFHPHQW� RI� WKH�0HHWLQJ� RU� DQ\� UHFRQYHQHG�PHHWLQJ�� � 3UR[LHV�PD\� EH�
UHWXUQHG�E\�IDFVLPLOH�WR�����������������RU�E\�PDLO��D��LQ�WKH�HQFORVHG�HQYHORSH��RU��E��LQ�DQ�
HQYHORSH� DGGUHVVHG� WR� &,%&� 0HOORQ� 7UXVW� &RPSDQ\�� ���� 4XHHQ·V� 4XD\� (DVW�� 8QLW� ���
7RURQWR��2QWDULR�0�$��.�����
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9RWLQJ�RI�3UR[LHV�DQG�([HUFLVH�RI�'LVFUHWLRQ�E\�3UR[\KROGHUV�
7KH�SHUVRQV�QDPHG�LQ�WKH�DFFRPSDQ\LQJ�IRUP�RI�SUR[\��ZKR�DUH�7UXVWHHV��ZLOO�YRWH�8QLWV�LQ�
UHVSHFW�RI�ZKLFK�WKH\�DUH�DSSRLQWHG��RQ�DQ\�EDOORW�WKDW�PD\�EH�FDOOHG�IRU��LQ�DFFRUGDQFH�ZLWK�
WKH� GLUHFWLRQ� RI� WKH�8QLWKROGHU� DSSRLQWLQJ� WKHP� DQG�� LI� WKH�8QLWKROGHU� VSHFLILHV� D� FKRLFH�
ZLWK� UHVSHFW� WR� DQ\�PDWWHU� WR�EH�DFWHG�XSRQ�� WKH�8QLWV�ZLOO�EH�YRWHG�DFFRUGLQJO\�� �,Q� WKH�
DEVHQFH� RI� VXFK� VSHFLILFDWLRQ�� VXFK�8QLWV�ZLOO� EH� YRWHG� LQ� IDYRXU� RI� WKH�PDWWHUV� WR� EH�
DFWHG� XSRQ� DV� VHW� RXW� KHUHLQ�� � 7KH� SHUVRQV� DSSRLQWHG� XQGHU� WKH� IRUP� RI� SUR[\� DUH�
FRQIHUUHG�ZLWK�GLVFUHWLRQDU\�DXWKRULW\�ZLWK�UHVSHFW�WR�DPHQGPHQWV�RU�YDULDWLRQV�RI�WKRVH�
PDWWHUV� VSHFLILHG� LQ� WKH� IRUP� RI� SUR[\� DQG�1RWLFH� RI�0HHWLQJ� DQG�ZLWK� UHVSHFW� WR� DQ\�
RWKHU� PDWWHUV�� ZKLFK� PD\� EH� SURSHUO\� EURXJKW� EHIRUH� WKH� 0HHWLQJ�� � ,Q� WKH� HYHQW� WKDW�
DPHQGPHQWV� RU� YDULDWLRQV� WR� PDWWHUV� LGHQWLILHG� LQ� WKH� 1RWLFH� RI� 0HHWLQJ� DUH� SURSHUO\�
EURXJKW� EHIRUH� WKH�0HHWLQJ�� LW� LV� WKH� LQWHQWLRQ� RI� WKH� SHUVRQV� GHVLJQDWHG� LQ� WKH� HQFORVHG�
IRUP�RI�SUR[\�WR�YRWH�LQ�DFFRUGDQFH�ZLWK�WKHLU�MXGJPHQW�RQ�VXFK�PDWWHU�RU�EXVLQHVV���$W�WKH�
WLPH� RI� SULQWLQJ� WKLV� 0DQDJHPHQW� ,QIRUPDWLRQ� &LUFXODU�� WKH� 7UXVWHHV� NQHZ� RI� QR� VXFK�
DPHQGPHQW��YDULDWLRQ��RU�RWKHU�PDWWHU��
,1)250$7,21�)25�%(1(),&,$/�+2/'(56�2)�6(&85,7,(6�
7KH�LQIRUPDWLRQ�VHW�IRUWK�LQ�WKLV�VHFWLRQ�LV�RI�VLJQLILFDQW�LPSRUWDQFH�WR�KROGHUV�RI�8QLWV��DV�
WKH\�GR�QRW�KROG�8QLWV�LQ�WKHLU�RZQ�QDPHV���6XFK�KROGHUV��UHIHUUHG�WR�LQ�WKLV�0DQDJHPHQW�
,QIRUPDWLRQ�&LUFXODU�DV�´%HQHILFLDO�8QLWKROGHUVµ��VKRXOG�QRWH�WKDW�VLQFH�DOO�8QLWV�DUH�KHOG�LQ�
WKH� ERRN�EDVHG� V\VWHP� RSHUDWHG� E\� WKH� &DQDGLDQ� 'HSRVLWRU\� IRU� 6HFXULWLHV� /LPLWHG�
�´&'6µ��� RQO\� SUR[LHV� GHSRVLWHG� E\� &'6�� DV� WKH� VROH� UHJLVWHUHG� KROGHU� RI� 8QLWV�� FDQ� EH�
UHFRJQL]HG� DQG� DFWHG� XSRQ� DW� WKH� 0HHWLQJ�� � ,I� 8QLWV� DUH� OLVWHG� LQ� DQ� DFFRXQW� VWDWHPHQW�
SURYLGHG� WR� D� KROGHU� E\� D� EURNHU�� WKHQ� WKRVH�8QLWV�ZLOO� QRW� EH� UHJLVWHUHG� LQ� WKH� KROGHU·V�
QDPH�RQ�WKH�UHFRUGV�RI� WKH�)XQG�� �$OO�RI�VXFK�8QLWV�ZLOO�EH�UHJLVWHUHG�XQGHU� WKH�QDPH�RI�
&'6�	�&R��� WKH� UHJLVWUDWLRQ�QDPH� IRU�&'6�� �8QLWV� VKRXOG�RQO\�EH�YRWHG� �IRU��ZLWKKROG�RU�
DJDLQVW� UHVROXWLRQV�� XSRQ� WKH� LQVWUXFWLRQV� RI� WKH� %HQHILFLDO� 8QLWKROGHU�� �:LWKRXW� VSHFLILF�
LQVWUXFWLRQV��EURNHUV�QRPLQHHV�DUH�SURKLELWHG�IURP�YRWLQJ�8QLWV�RQ�EHKDOI�RI�WKHLU�FOLHQWV��
,Q�DFFRUGDQFH�ZLWK�DSSOLFDEOH�VHFXULWLHV�ODZV��WKH�)XQG�KDV�GLVWULEXWHG�FRSLHV�RI�WKH�1RWLFH�
RI�$QQXDO�0HHWLQJ��WKLV�0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU�DQG�WKH�IRUP�RI�SUR[\��SULQWHG�
RQ�EOXH�SDSHU�� WR�EH�XVHG�E\�&'6�DV� WKH� VROH� UHJLVWHUHG�KROGHU�RI�8QLWV� �FROOHFWLYHO\�� WKH�
´PHHWLQJ� PDWHULDOVµ�� WR� &'6� DQG� LQWHUPHGLDULHV� IRU� RQZDUG� GLVWULEXWLRQ� WR� %HQHILFLDO�
8QLWKROGHUV��
,QWHUPHGLDULHV�DUH�UHTXLUHG�WR�IRUZDUG�PHHWLQJ�PDWHULDOV�WR�%HQHILFLDO�8QLWKROGHUV�XQOHVV�D�
%HQHILFLDO�8QLWKROGHU�KDV�ZDLYHG�WKH�ULJKW� WR�UHFHLYH� WKHP�� �7\SLFDOO\�� LQWHUPHGLDULHV�ZLOO�
XVH� VHUYLFH� FRPSDQLHV� WR� IRUZDUG� WKH� PHHWLQJ� PDWHULDOV� WR� %HQHILFLDO� 8QLWKROGHUV���
%HQHILFLDO� 8QLWKROGHUV� ZKR� KDYH� QRW� ZDLYHG� WKH� ULJKW� WR� UHFHLYH� PHHWLQJ� PDWHULDOV� ZLOO�
HLWKHU��

�D� EH�JLYHQ�D�YRWLQJ�LQVWUXFWLRQ�IRUP�ZKLFK�PXVW�EH�FRPSOHWHG�DQG�VLJQHG�E\�
WKH� %HQHILFLDO� 8QLWKROGHU� LQ� DFFRUGDQFH� ZLWK� WKH� GLUHFWLRQV� RQ� WKH� YRWLQJ�
LQVWUXFWLRQ� IRUP�� ZKLFK� PD\� LQ� VRPH� FDVHV� SHUPLW� WKH� FRPSOHWLRQ� RI� WKH�
YRWLQJ�LQVWUXFWLRQ�IRUP�E\�WHOHSKRQH�RU�WKURXJK�WKH�,QWHUQHW��RU�



�

�

��

�E� OHVV� IUHTXHQWO\�� EH� JLYHQ� D� SUR[\� ZKLFK� KDV� DOUHDG\� EHHQ� VLJQHG� E\� WKH�
LQWHUPHGLDU\��W\SLFDOO\�E\�D�IDFVLPLOH��VWDPSHG�VLJQDWXUH���ZKLFK�LV�UHVWULFWHG�
DV�WR�WKH�QXPEHU�RI�8QLWV�EHQHILFLDOO\�RZQHG�E\�WKH�%HQHILFLDO�8QLWKROGHU�EXW�
ZKLFK�LV�RWKHUZLVH�XQFRPSOHWHG���7KLV�IRUP�RI�SUR[\�QHHG�QRW�EH�VLJQHG�E\�
WKH�%HQHILFLDO�8QLWKROGHU���,Q�WKLV�FDVH��WKH�%HQHILFLDO�8QLWKROGHU�ZKR�ZLVKHV�
WR� VXEPLW� D� SUR[\� VKRXOG� RWKHUZLVH� SURSHUO\� FRPSOHWH� WKH� IRUP� RI� SUR[\�
UHFHLYHG� IURP� WKH� LQWHUPHGLDU\� DQG�GHSRVLW� LW�ZLWK� WKH�&,%&�0HOORQ�7UXVW�
&RPSDQ\��$WWQ��3UR[\�'HSDUWPHQW������4XHHQ·V�4XD\�(DVW��8QLW����7RURQWR��
2QWDULR��0�$��.��DV�GHVFULEHG�DERYH���

7KH�SXUSRVH�RI�WKHVH�SURFHGXUHV�LV�WR�SHUPLW�%HQHILFLDO�8QLWKROGHUV�WR�GLUHFW�WKH�YRWLQJ�RI�
WKH�8QLWV�WKH\�EHQHILFLDOO\�RZQ���6KRXOG�D�%HQHILFLDO�8QLWKROGHU�ZKR�UHFHLYHV�HLWKHU�D�SUR[\�
RU� D� YRWLQJ� LQVWUXFWLRQ� IRUP�ZLVK� WR� DWWHQG� DQG� YRWH� DW� WKH�0HHWLQJ� LQ� SHUVRQ�� RU� KDYH�
DQRWKHU� SHUVRQ� DWWHQG� DQG� YRWH� RQ� EHKDOI� RI� WKH� %HQHILFLDO� 8QLWKROGHU�� WKH� %HQHILFLDO�
8QLWKROGHU� VKRXOG�VWULNH�RXW� WKH�QDPHV�RI� WKH�SHUVRQV�QDPHG� LQ� WKH�SUR[\�DQG� LQVHUW� WKH�
%HQHILFLDO�8QLWKROGHU·V��RU�VXFK�RWKHU�SHUVRQ·V��QDPH�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� 8QLWKROGHUV� VKRXOG� FDUHIXOO\� IROORZ� WKH� LQVWUXFWLRQV� RI� WKHLU�
LQWHUPHGLDULHV�DQG�WKHLU�VHUYLFH�FRPSDQLHV��
,I� \RX� DUH� D� %HQHILFLDO� 8QLWKROGHU� DQG� ZLVK� WR� YRWH� LQ� SHUVRQ� DW� WKH� PHHWLQJ�� SOHDVH�
UHYLHZ� WKH� YRWLQJ� LQVWUXFWLRQV�SURYLGHG� WR� \RX�RU� FRQWDFW� \RXU�EURNHU� RU� DJHQW�ZHOO� LQ�
DGYDQFH�RI�WKH�PHHWLQJ�WR�GHWHUPLQH�KRZ�\RX�FDQ�GR�VR��
5(92&$7,21�2)�352;,(6�
$�UHJLVWHUHG�8QLWKROGHU�ZKR�KDV�JLYHQ�D�SUR[\�PD\�UHYRNH�WKH�SUR[\��

�D� E\� FRPSOHWLQJ� D� SUR[\� VLJQHG� E\� WKH� 8QLWKROGHU� RU� E\� WKH� 8QLWKROGHU·V�
DWWRUQH\�DXWKRUL]HG�LQ�ZULWLQJ�EHDULQJ�D�ODWHU�GDWH�DQG�GHSRVLWLQJ�LW�ZLWK�WKH�
WUDQVIHU�DJHQW�DV�GHVFULEHG�DERYH��RU�

�E� E\� GHSRVLWLQJ� DQ� LQVWUXPHQW� RI� UHYRFDWLRQ� LQ� ZULWLQJ� H[HFXWHG� E\� WKH�
8QLWKROGHU�RU�E\�WKH�8QLWKROGHU·V�DWWRUQH\�DXWKRUL]HG�LQ�ZULWLQJ��
�L� DW� WKH� UHJLVWHUHG� RIILFH� RI� WKH�$GPLQLVWUDWRU� DW� DQ\� WLPH� XS� WR� DQG�

LQFOXGLQJ�WKH�ODVW�EXVLQHVV�GD\�SUHFHGLQJ�WKH�GD\�RI�WKH�0HHWLQJ��RU�
DQ\�DGMRXUQPHQW�RI�WKH�0HHWLQJ��DW�ZKLFK�WKH�SUR[\�LV�WR�EH�XVHG��RU�

�LL� ZLWK�WKH�FKDLUPDQ�RI�WKH�0HHWLQJ�SULRU�WR�WKH�H[HUFLVH�RI�WKH�SUR[\��RU�
�LLL� LQ�DQ\�RWKHU�PDQQHU�SHUPLWWHG�E\�ODZ��

$�%HQHILFLDO�8QLWKROGHU�PD\� UHYRNH� D� YRWLQJ� LQVWUXFWLRQ� IRUP�RU� D�ZDLYHU� RI� WKH� ULJKW� WR�
UHFHLYH�PHHWLQJ�PDWHULDOV�DQG�WR�YRWH�JLYHQ�WR�DQ�LQWHUPHGLDU\�DW�DQ\�WLPH�E\�ZULWWHQ�QRWLFH�
WR� WKH� LQWHUPHGLDU\�� H[FHSW� WKDW� DQ� LQWHUPHGLDU\�PD\�QRW� DFW� RQ� D� UHYRFDWLRQ�RI� D� YRWLQJ�
LQVWUXFWLRQ�IRUP�RU�RI�D�ZDLYHU�RI�WKH�ULJKW�WR�UHFHLYH�PHHWLQJ�PDWHULDOV�DQG�WR�YRWH�WKDW�LV�
QRW�UHFHLYHG�E\�WKH�LQWHUPHGLDU\�LQ�VXIILFLHQW�WLPH�SULRU�WR�WKH�0HHWLQJ��
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5(&25'�'$7(�
7KH� 7UXVWHHV� KDYH� IL[HG� WKH� FORVH� RI� EXVLQHVV� RQ�0DUFK� ���� ����� DV� WKH� UHFRUG� GDWH� �WKH�
´5HFRUG�'DWHµ��IRU�GHWHUPLQLQJ�QRWLFH�RI�DQG�YRWLQJ�DW�WKH�0HHWLQJ��
927,1*�6(&85,7,(6�$1'�35,1&,3$/�+2/'(56�2)�927,1*�6(&85,7,(6�
$V� DW� 0DUFK� ���� ������ WKHUH� ZHUH� ����������� 8QLWV� DQG� ����������� 6SHFLDO� 9RWLQJ� 8QLWV�
RXWVWDQGLQJ��HDFK�RI�ZKLFK�FDUULHV� WKH�ULJKW� WR�RQH�YRWH�� �$OO�KROGHUV�RI�8QLWV�DQG�6SHFLDO�
9RWLQJ�8QLWV�RI�UHFRUG�RQ�WKH�5HFRUG�'DWH��ZLOO�EH�HQWLWOHG�WR�RQH�YRWH�DW�WKH�0HHWLQJ��RU�DQ\�
DGMRXUQPHQW�WKHUHRI��HLWKHU�LQ�SHUVRQ�RU�E\�SUR[\����
2Q�1RYHPEHU�����������FRQFXUUHQW�ZLWK�WKH�)XQG·V�LQLWLDO�SXEOLF�RIIHULQJ�RI�WKH�8QLWV��.,7�
/LPLWHG� 3DUWQHUVKLS�� D� OLPLWHG� SDUWQHUVKLS� LQGLUHFWO\� FRQWUROOHG� E\� WKH� )XQG�� LVVXHG� DQ�
DJJUHJDWH�RI������������H[FKDQJHDEOH�OLPLWHG�SDUWQHUVKLS�XQLWV��WKH�´([FKDQJHDEOH�8QLWVµ��
DQG�VXERUGLQDWHG�OLPLWHG�SDUWQHUVKLS�XQLWV� �WKH�´6XERUGLQDWHG�8QLWVµ���7KH�([FKDQJHDEOH�
8QLWV� DUH� LQGLUHFWO\� H[FKDQJHDEOH� IRU� 8QLWV� DW� WKH� RSWLRQ� RI� WKH� KROGHU� WKHUHRI�� � 7KH�
6XERUGLQDWHG�8QLWV�ZLOO�EH�H[FKDQJHDEOH�RQO\�RQ�VDWLVIDFWLRQ�RI�FHUWDLQ�VSHFLILHG�WHUPV�DQG�
FRQGLWLRQV� RU� RQ� WKH� RFFXUUHQFH� RI� FHUWDLQ� HYHQWV�� %RWK� WKH� ([FKDQJHDEOH� 8QLWV� DQG�
6XERUGLQDWHG�8QLWV�DUH�DOVR�DFFRPSDQLHG�E\�D�6SHFLDO�9RWLQJ�8QLW�RI�WKH�)XQG�WKDW�HQWLWOHV�
WKH� KROGHU� WKHUHRI� WR� RQH� YRWH� IRU� HDFK� VXFK� 6SHFLDO� 9RWLQJ� 8QLW� DW� DOO� PHHWLQJV� RI�
8QLWKROGHUV��
7R� WKH�NQRZOHGJH�RI� WKH�7UXVWHHV��DV�DW�0DUFK����������� WKHUH�ZDV�QR�SHUVRQ�RU�FRPSDQ\�
WKDW�EHQHILFLDOO\�KHOG��GLUHFWO\�RU�LQGLUHFWO\��RU�H[HUFLVHG�FRQWURO�RU�GLUHFWLRQ�RYHU�VHFXULWLHV�
FDUU\LQJ�PRUH�WKDQ�����RI�WKH�YRWLQJ�ULJKWV�DWWDFKHG�WR�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�RU�
6SHFLDO�9RWLQJ�8QLWV��H[FHSW�IRU��

�D� 2EHO\VN�,QF���IRUPHUO\�6FRWW·V�5HVWDXUDQWV�,QF����´2EHO\VNµ���ZKLFK�H[HUFLVHV�FRQWURO�
RYHU������������6SHFLDO�9RWLQJ�8QLWV�RI�WKH�)XQG��UHSUHVHQWLQJ�DSSUR[LPDWHO\�������
RI� WKH� 8QLWV� DQG� 6SHFLDO� 9RWLQJ� 8QLWV� RQ� D� IXOO\�GLOXWHG� EDVLV�� DVVXPLQJ� WKH�
FRQYHUVLRQ�RI�DOO�([FKDQJHDEOH�8QLWV�DQG�6XERUGLQDWHG�8QLWV�IRU�8QLWV��

�E� $FXLW\� ,QYHVWPHQW� 0DQDJHPHQW� ,QF��� LQ� LWV� FDSDFLW\� DV� LQYHVWPHQW� FRXQVHO� DQG�
SRUWIROLR� PDQDJHU� IRU� DQG� RQ� EHKDOI� RI� FHUWDLQ� DFFRXQWV� PDQDJHG� E\� LW�� ZKLFK�
FROOHFWLYHO\� RZQ� ���������� 8QLWV�� UHSUHVHQWLQJ� DSSUR[LPDWHO\� ������� RI� WKH�
RXWVWDQGLQJ� 8QLWV�� RU� DSSUR[LPDWHO\� ����� RI� WKH� 8QLWV� RQ� D� IXOO\�GLOXWHG� EDVLV��
DVVXPLQJ� WKH� FRQYHUVLRQ� RI� DOO� ([FKDQJHDEOH� 8QLWV� DQG� 6XERUGLQDWHG� 8QLWV� IRU�
8QLWV���

�F� %ORRP�,QYHVWPHQW�&RXQVHO��,QF���LQ�LWV�FDSDFLW\�DV�LQYHVWPHQW�FRXQVHO�DQG�SRUWIROLR�
PDQDJHU�IRU�DQG�RQ�EHKDOI�RI�FHUWDLQ�DFFRXQWV�PDQDJHG�E\�LW��ZKLFK�FROOHFWLYHO\�RZQ�
���������� 8QLWV�� UHSUHVHQWLQJ� DSSUR[LPDWHO\� ������� RI� WKH� RXWVWDQGLQJ� 8QLWV�� RU�
DSSUR[LPDWHO\��������RI�WKH�8QLWV�RQ�D�IXOO\�GLOXWHG�EDVLV��DVVXPLQJ�WKH�FRQYHUVLRQ�
RI�DOO�([FKDQJHDEOH�8QLWV�DQG�6XERUGLQDWHG�8QLWV�IRU�8QLWV���

�G� 7RURQWR� 'RPLQLRQ� $VVHW� 0DQDJHPHQW�� ZKLFK� KDV� UHSRUWHG� WKDW� WKH� DJJUHJDWH�
QXPEHU�RI�8QLWV�KHOG�E\�RQH�RU�PRUH�RI�LWV�PXWXDO�IXQG��SHQVLRQ�IXQG�RU�RWKHU�FOLHQW�
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DFFRXQWV�DUH������������UHSUHVHQWLQJ�DSSUR[LPDWHO\��������RI�WKH�RXWVWDQGLQJ�8QLWV��
RU�DSSUR[LPDWHO\������RI�WKH�8QLWV�RQ�D�IXOO\�GLOXWHG�EDVLV��DVVXPLQJ�WKH�FRQYHUVLRQ�
RI�DOO�([FKDQJHDEOH�8QLWV�DQG�6XERUGLQDWHG�8QLWV�IRU�8QLWV��

0$77(56�72�%(�&216,'(5('�$7�7+(�0((7,1*��
�� )LQDQFLDO�6WDWHPHQWV�
7KH� DXGLWHG� FRQVROLGDWHG� DQQXDO� ILQDQFLDO� VWDWHPHQWV� RI� WKH� )XQG� IRU� LWV� ILQDQFLDO� \HDU�
HQGLQJ�'HFHPEHU����������DUH� LQFOXGHG� LQ� WKH�)XQG·V������$QQXDO�5HSRUW��ZKLFK� LV� WR�EH�
PDLOHG� WR� 8QLWKROGHUV� ZLWK� WKH� 1RWLFH� RI� $QQXDO� 0HHWLQJ� DQG� WKLV� 0DQDJHPHQW�
,QIRUPDWLRQ�&LUFXODU��DQG�ZLOO�EH�SUHVHQWHG�WR�8QLWKROGHUV�DW�WKH�0HHWLQJ��
�� $SSRLQWPHQW�RI�7UXVWHHV�
7KH�WKUHH�QRPLQHHV�SURSRVHG�IRU�HOHFWLRQ�DV�7UXVWHHV�DUH�OLVWHG�EHORZ���$OO�RI�WKH�QRPLQHHV�
DUH� FXUUHQWO\� 7UXVWHHV�� �$OO� QRPLQHHV�KDYH� HVWDEOLVKHG� WKHLU� HOLJLELOLW\� DQG�ZLOOLQJQHVV� WR�
VHUYH� DV� 7UXVWHHV�� � 7UXVWHHV� HOHFWHG� ZLOO� KROG� RIILFH� XQWLO� WKH� QH[W� DQQXDO� PHHWLQJ� RI�
8QLWKROGHUV�RU�XQWLO�WKHLU�VXFFHVVRUV�DUH�DSSRLQWHG��
8QOHVV�RWKHUZLVH�LQVWUXFWHG��WKH�SHUVRQV�GHVLJQDWHG�LQ�WKH�IRUP�RI�SUR[\�LQWHQG�WR�YRWH�IRU�
WKH�HOHFWLRQ�RI�WKH�QRPLQHHV�OLVWHG�EHORZ���,I��IRU�DQ\�UHDVRQ�DW�WKH�WLPH�RI�WKH�0HHWLQJ��DQ\�
RI�WKH�QRPLQHHV�DUH�XQDEOH�WR�VHUYH�DV�7UXVWHHV�DQG�XQOHVV�RWKHUZLVH�GLUHFWHG��WKH�SHUVRQV�
QDPHG� LQ� WKH� IRUP�RI�SUR[\� LQWHQG� WR�YRWH� LQ� WKHLU�GLVFUHWLRQ� IRU� D� VXEVWLWXWH�QRPLQHH�RU�
QRPLQHHV��
7KH�IROORZLQJ�WDEOH�VHWV�RXW�WKH�QDPHV�RI�DQG�FHUWDLQ�DGGLWLRQDO�LQIRUPDWLRQ�IRU�WKH�SHUVRQV�
SURSRVHG�WR�EH�QRPLQDWHG�IRU�HOHFWLRQ�DV�7UXVWHHV��
1DPH�DQG�0XQLFLSDOLW\�RI�
5HVLGHQFH���

7UXVWHH�6LQFH� 2ZQHUVKLS�RU�
&RQWURO�RYHU�9RWLQJ�
6HFXULWLHV�

6WDQOH\�$��7KRPDV��
0DSOH��2QWDULR��&DQDGD�

6HSWHPEHU���������� �������8QLWV�

*OHQ�0��6ZLUH�
+DPLOWRQ��2QWDULR��&DQDGD�

6HSWHPEHU���������� �������8QLWV�

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

$SULO���������� ������8QLWV�

�
6WDQOH\�$��7KRPDV�ZDV�WKH�3UHVLGHQW�DQG�&KLHI�2SHUDWLQJ�2IILFHU�RI�6KRSSHUV�'UXJ�0DUW�
,QF��XQWLO�KH�UHWLUHG�LQ�������0U��7KRPDV�LV�FXUUHQWO\�DQ�LQYHVWRU��VKDUHKROGHU�DQG�GLUHFWRU�RI�
VHYHUDO�SULYDWH�FRPSDQLHV�DQG�FRQWLQXHV�WR�VHUYH�WKH�FRPPXQLW\�RQ�YROXQWHHU�ERDUGV��
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*OHQ�0��6ZLUH�ZDV�WKH�3UHVLGHQW�RI�6ZLUH�5HVWDXUDQWV�/LPLWHG��ZKLFK�RZQHG�DQG�RSHUDWHG�
PXOWLSOH�.)&��ORFDWLRQV�LQ�+DPLOWRQ��2QWDULR�XQWLO�'HFHPEHU����������0U��6ZLUH�FXUUHQWO\�
RSHUDWHV�D�SULYDWH�LQYHVWPHQW�KROGLQJ�FRPSDQ\�DQG�KH�KDV�VHUYHG�RQ�QXPHURXV�FRPPXQLW\�
ERDUGV����
%RUGHQ�5RVLDN�ZDV�WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�&U\VWDOOH[�,QWHUQDWLRQDO�&RUSRUDWLRQ�XQWLO�
KH�UHWLUHG�LQ�-DQXDU\�������)URP������������0U��5RVLDN�VHUYHG�DV�&KLHI�([HFXWLYH�2IILFHU�RI�
&DPHURQ�&DSLWDO�&RUSRUDWLRQ��
(DFK�RI�WKH�SHUVRQV�SURSRVHG�WR�EH�QRPLQDWHG�IRU�HOHFWLRQ�DV�7UXVWHH�KDV�KHOG�WKH�SULQFLSDO�
RFFXSDWLRQ�VHW�IRUWK�DERYH��RU�RWKHU�H[HFXWLYH�RIILFHV�ZLWKLQ�WKH�VDPH�ILUP�RU�LWV�DIILOLDWHV��
IRU�WKH�SDVW�ILYH�\HDUV��RWKHU�WKDQ�DV�LQGLFDWHG�DERYH���
�� $SSRLQWPHQW�RI�$XGLWRUV�
7KH� 7UXVWHHV� SURSRVH� WKDW� WKH� ILUP� 3ULFHZDWHUKRXVH&RRSHUV� //3� EH� DSSRLQWHG� DV� WKH�
DXGLWRUV�RI�WKH�)XQG�IRU�WKH������ILQDQFLDO�\HDU���3ULFHZDWHUKRXVH&RRSHUV�//3�KDYH�VHUYHG�
DV�DXGLWRUV�WR�WKH�)XQG�VLQFH�LWV�LQFHSWLRQ��
7+(�)81'�
*HQHUDO�
7KH� )XQG� LV� D� WUXVW� FUHDWHG� XQGHU� WKH� ODZV� RI� WKH� 3URYLQFH� RI� 2QWDULR� SXUVXDQW� WR� D�
GHFODUDWLRQ�RI�WUXVW�GDWHG�6HSWHPEHU�����������DV�DPHQGHG�RU�UHVWDWHG�IURP�WLPH�WR�WLPH�
�WKH� ´'HFODUDWLRQ� RI� 7UXVWµ��� � 7KH� )XQG� LV� DGPLQLVWHUHG� E\� WKH� 7UXVWHHV� DQG� E\� WKH�
$GPLQLVWUDWRU�SXUVXDQW�DQ�DGPLQLVWUDWLRQ�DJUHHPHQW�DPRQJ�� LQWHU� DOLD�� WKH�)XQG�DQG�.,7�
,QF��GDWHG�1RYHPEHU�����������WKH�´$GPLQLVWUDWLRQ�$JUHHPHQWµ����7KH�)XQG�ZDV�FUHDWHG�WR�
KROG��GLUHFWO\�RU�LQGLUHFWO\��WKH�VHFXULWLHV�RI�.,7�/LPLWHG�3DUWQHUVKLS��
.,7�/LPLWHG�3DUWQHUVKLS�LV�RQH�RI�WKH�ODUJHVW�IUDQFKLVHHV�RI�.)&��LQ�WKH�ZRUOG�E\�QXPEHU�
RI� UHVWDXUDQWV� DQG� LWV� VDOHV� DFFRXQW� IRU� DSSUR[LPDWHO\� ���� RI� DOO�.)&��SURGXFW� VDOHV� LQ�
&DQDGD�� � .,7� /LPLWHG�3DUWQHUVKLS� RZQV� DQG� RSHUDWHV� ���� UHVWDXUDQWV� LQ� VHYHQ�&DQDGLDQ�
SURYLQFHV��WKH�´.,7�5HVWDXUDQWVµ��� �$�WRWDO�RI�����RI� WKH�&RPSDQ\�5HVWDXUDQWV�DUH�VLQJOH�
EUDQG�UHVWDXUDQWV�� �7KH�UHPDLQLQJ����&RPSDQ\�5HVWDXUDQWV�DUH�PXOWL�EUDQG�ORFDWLRQV�WKDW�
FRPELQH�D�.)&��KRVW�UHVWDXUDQW�ZLWK�D�3L]]D�+XW��UHVWDXUDQW��7DFR�%HOO��UHVWDXUDQW��RU�
ERWK����
8QGHU�DSSOLFDEOH�VHFXULWLHV�OHJLVODWLRQ��WKH�)XQG�LV�UHTXLUHG�WR�SURYLGH�FHUWDLQ�LQIRUPDWLRQ�
ZLWK�UHVSHFW�WR�WKH�)XQG�� LWV�7UXVWHHV�DQG�RIILFHUV�� �7KH�)XQG��KRZHYHU��GRHV�QRW�FDUU\�RQ�
EXVLQHVV��GRHV�QRW�KDYH�RIILFHUV�DQG�LV�GHSHQGHQW�IRU�LWV�UHVXOWV�RQ�WKH�SHUIRUPDQFH�RI�.,7�
/LPLWHG� 3DUWQHUVKLS�� � 7KH� GLUHFWRUV� DQG� RIILFHUV� RI� WKH�$GPLQLVWUDWRU� DUH� UHVSRQVLEOH� IRU�
DGPLQLVWHULQJ�WKH�)XQG�DQG�LWV�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�WKH�$GPLQLVWUDWLRQ�$JUHHPHQW���
&RQVHTXHQWO\�� LQ� DGGLWLRQ� WR� WKH� LQIRUPDWLRQ� UHODWLQJ� WR� WKH� )XQG� DQG� 7UXVWHHV�� WKLV�
0DQDJHPHQW� ,QIRUPDWLRQ� &LUFXODU� LQFOXGHV� LQIRUPDWLRQ� UHODWLQJ� WR� WKH� $GPLQLVWUDWRU�
DQG�LWV�GLUHFWRUV�DQG�RIILFHUV��
�
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$GPLQLVWUDWLRQ�$JUHHPHQW�
8QGHU� WKH�$GPLQLVWUDWLRQ�$JUHHPHQW�� WKH�$GPLQLVWUDWRU�DJUHHG�WR�SURYLGH�RU�DUUDQJH�IRU�
WKH� SURYLVLRQ� RI� VHUYLFHV� UHTXLUHG� LQ� WKH� DGPLQLVWUDWLRQ� RI� WKH� )XQG�� LQFOXGLQJ� WKRVH�
QHFHVVDU\�WR���D��HQVXUH�FRPSOLDQFH�E\�WKH�)XQG�ZLWK�LWV�FRQWLQXRXV�GLVFORVXUH�REOLJDWLRQV�
XQGHU�DSSOLFDEOH�VHFXULWLHV�OHJLVODWLRQ���E��SURYLGH�LQYHVWRU�UHODWLRQV�VHUYLFHV���F��SURYLGH�RU�
FDXVH�WR�EH�SURYLGHG�WR�8QLWKROGHUV�DOO�LQIRUPDWLRQ�WR�ZKLFK�8QLWKROGHUV�DUH�HQWLWOHG�XQGHU�
WKH� 'HFODUDWLRQ� RI� 7UXVW�� �G�� FRQYHQH� PHHWLQJV� RI� 8QLWKROGHUV� DQG� GLVWULEXWH� UHTXLUHG�
PHHWLQJ�PDWHULDOV���H��SURYLGH�IRU�WKH�FDOFXODWLRQ�RI�GLVWULEXWLRQV�WR�8QLWKROGHUV���I��DWWHQG�
WR�DOO�DGPLQLVWUDWLYH�DQG�RWKHU�PDWWHUV�DULVLQJ�LQ�FRQQHFWLRQ�ZLWK�DQ\�UHGHPSWLRQV�RI�8QLWV��
�J�� HQVXUH� FRPSOLDQFH� ZLWK� WKH� )XQG
V� OLPLWDWLRQV� RQ� QRQ�UHVLGHQW� RZQHUVKLS�� DQG� �K��
SURYLGH�JHQHUDO�DFFRXQWLQJ��ERRNNHHSLQJ�DQG�DGPLQLVWUDWLYH�VHUYLFHV�WR�WKH�)XQG��
7KH�DGPLQLVWUDWLRQ�RI�WKH�)XQG�E\�WKH�$GPLQLVWUDWRU�XQGHU�WKH�$GPLQLVWUDWLRQ�$JUHHPHQW�
PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�E\�WKH�)XQG�XSRQ�QRWLFH�LQ�ZULWLQJ�WR�WKH�$GPLQLVWUDWRU�DQG�
XSRQ�SD\PHQW�WR�WKH�$GPLQLVWUDWRU�RI�DOO�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�$GPLQLVWUDWRU�
LQ�WHUPLQDWLQJ�FRQWUDFWV�HQWHUHG�LQWR�E\�WKH�$GPLQLVWUDWRU�ZLWK�WKH�DSSURYDO�RI�WKH�)XQG�IRU�
WKH�SHUIRUPDQFH�E\� WKH�$GPLQLVWUDWRU� RI� LWV� GXWLHV�XQGHU� WKH�$GPLQLVWUDWLRQ�$JUHHPHQW���
7KH� )XQG� ZLOO� SD\� DOO� H[SHQVHV� LQFXUUHG� E\� WKH� $GPLQLVWUDWRU� DQG� DWWULEXWDEOH� WR� WKH�
H[HUFLVH� RI� LWV� GXWLHV� LQ� WKH� DGPLQLVWUDWLRQ� RI� WKH� )XQG� DQG� QR� IHH� LV� SD\DEOH� WR� WKH�
$GPLQLVWUDWRU� IRU� WKH� VHUYLFHV� SURYLGHG� E\� LW� WR� WKH� )XQG� XQGHU� WKH� $GPLQLVWUDWLRQ�
$JUHHPHQW��
7KH�$GPLQLVWUDWRU�
7KH�IROORZLQJ�WDEOH�VHWV�RXW�WKH�QDPHV�RI�DQG�FHUWDLQ�DGGLWLRQDO�LQIRUPDWLRQ�IRU�HDFK�RI�WKH�
GLUHFWRUV� RI� WKH� $GPLQLVWUDWRU�� � $OO� RI� WKHVH� LQGLYLGXDOV� DUH� FXUUHQWO\� GLUHFWRUV� RI� WKH�
$GPLQLVWUDWRU���
1DPH�DQG�0XQLFLSDOLW\�RI�

5HVLGHQFH�
'LUHFWRU�6LQFH� 2ZQHUVKLS�RU�&RQWURO�RYHU�

9RWLQJ�6HFXULWLHV�
6WDQOH\�$��7KRPDV��
0DSOH��2QWDULR��&DQDGD������
����

6HSWHPEHU���������� �������8QLWV�

*OHQ�0��6ZLUH�
+DPLOWRQ��2QWDULR��&DQDGD�
���������

6HSWHPEHU���������� �������8QLWV�

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

$SULO���������� ������8QLWV�

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

6HSWHPEHU���������� ��������8QLWV�DQG������������
6SHFLDO�9RWLQJ�8QLWV�
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/LOO\�'L�0DVVLPR�
9DXJKDQ��2QWDULR��&DQDGD�

6HSWHPEHU���������� ������8QLWV�

�
����7UXVWHH�RI�WKH�)XQG���
����&KDLU� RI� WKH� *RYHUQDQFH� &RPPLWWHH� DQG� PHPEHU� RI� WKH� $XGLW� &RPPLWWHH� DQG� WKH�

&RPSHQVDWLRQ�&RPPLWWHH��
����&KDLU� RI� WKH� &RPSHQVDWLRQ� &RPPLWWHH� DQG�PHPEHU� RI� WKH�$XGLW� &RPPLWWHH� DQG� WKH�

*RYHUQDQFH�&RPPLWWHH��
����&KDLU� RI� WKH�$XGLW� &RPPLWWHH� DQG�PHPEHU� RI� WKH� &RPSHQVDWLRQ� &RPPLWWHH� DQG� WKH�

*RYHUQDQFH�&RPPLWWHH��
�����0U�� %LWRYH� LV� WKH� PDMRULW\� RZQHU� RI� 2EHO\VN�� ZKLFK� KROGV� ����������� 6SHFLDO� 9RWLQJ�

8QLWV��
-RKQ� ,�� %LWRYH� ZDV� DSSRLQWHG� DV� WKH� &KDLUPDQ� DQG� &KLHI� ([HFXWLYH� 2IILFHU� RI� WKH�
$GPLQLVWUDWRU�RQ�1RYHPEHU������������0U��%LWRYH�LV�DOVR�WKH�&KDLUPDQ�DQG�&KLHI�([HFXWLYH�
2IILFHU� RI� �L�� &DQDGLDQ� 6DWHOOLWH� 5DGLR� +ROGLQJV� ,QF��� ZKLFK� RSHUDWHV� ;0� &DQDGD�� D�
VXEVFULSWLRQ�EDVHG�VDWHOOLWH�UDGLR�VHUYLFH��DQG��LL��WKH�DVVHW�DQG�SURSHUW\�PDQDJHU�RI�6FRWW
V�
5HDO� (VWDWH� ,QYHVWPHQW�7UXVW� �´65(,7µ��� WKH� RZQHU� RI� DSSUR[LPDWHO\� ���� UHWDLO� SURSHUWLHV�
DFURVV�&DQDGD���
/LOO\�'L�0DVVLPR� �ZDV�DSSRLQWHG�DV�WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�2EHO\VN�RQ�2FWREHU�����
�������0V��'L�0DVVLPR�LV�DOVR�WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�WKH�DVVHW�DQG�SURSHUW\�PDQDJHU�
RI�65(,7��
(DFK�RI�0U��%LWRYH�DQG�0V��'L�0DVVLPR�KDV�KHOG�WKH�SULQFLSDO�RFFXSDWLRQ�VHW�IRUWK�DERYH��RU�
RWKHU�H[HFXWLYH�RIILFHV�ZLWKLQ�WKH�VDPH�ILUP�RU�LWV�DIILOLDWHV��IRU�WKH�SDVW�ILYH�\HDUV����
7KH�LQIRUPDWLRQ�DV�WR�SULQFLSDO�RFFXSDWLRQ�IRU�HDFK�RI�0HVVUV��7KRPDV��6ZLUH�DQG�5RVLDN�LV�
VHW� RXW� XQGHU� WKH� KHDGLQJ� ´0$77(56� 72� %(� &216,'(5('� $7� 7+(� 0((7,1*� ²�
$SSRLQWPHQW�RI�7UXVWHHVµ��
&ROOHFWLYHO\�� WKH�7UXVWHHV�RI� WKH�)XQG�DQG� WKH�GLUHFWRUV�DQG�RIILFHUV�RI� WKH�$GPLQLVWUDWRU��
EHQHILFLDOO\� RZQ�� GLUHFWO\� RU� LQGLUHFWO\�� RU� H[HUFLVH� FRQWURO� RU� GLUHFWLRQ� RYHU� D� WRWDO� RI�
����������� 8QLWV� DQG� 6SHFLDO� 9RWLQJ� 8QLWV�� UHSUHVHQWLQJ� DSSUR[LPDWHO\� ������ RI� WKH�
RXWVWDQGLQJ�8QLWV�RQ�D�IXOO\�GLOXWHG�EDVLV��DVVXPLQJ�WKH�FRQYHUVLRQ�RI�DOO�6XERUGLQDWHG�/3�
8QLWV�DQG�([FKDQJHDEOH�/3�8QLWV�LQWR�8QLWV���
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&203(16$7,21� 2)� 7+(� %2$5'� 2)� 75867((6� $1'� 7+(� ',5(&7256� $1'�
(;(&87,9(�2)),&(56�2)�7+(�$'0,1,675$725�
&RPSHQVDWLRQ�RI�7UXVWHHV�'LUHFWRUV�
(IIHFWLYH� -DQXDU\� ��� ������ HDFK� QRQ�H[HFXWLYH� GLUHFWRU� RI� WKH� $GPLQLVWUDWRU� �HDFK� D�
�'LUHFWRU���UHFHLYHV�D�EDVLF�DQQXDO�UHWDLQHU�RI����������SDLG�PRQWKO\��LQ�WKH�IRUP�RI�FDVK�RU�
WKH� FDVK� HTXLYDOHQW� LQ� UHVWULFWHG� XQLWV�� RU� D� FRPELQDWLRQ� WKHUHRI�� � 'LUHFWRUV�ZKR� VLW� RQ� D�
FRPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�$GPLQLVWUDWRU��´WKH�%RDUGµ��UHFHLYH�DQ�DGGLWLRQDO�
DQQXDO�UHWDLQHU�RI���������SDLG�LQ�TXDUWHUO\�LQVWDOOPHQWV��IRU�HDFK�%RDUG�FRPPLWWHH�RQ�ZKLFK�
WKH\�VLW��DQG�DQ�DGGLWLRQDO�DQQXDO�UHWDLQHU�RI���������SDLG�LQ�TXDUWHUO\�LQVWDOOPHQWV��IRU�HDFK�
%RDUG� FRPPLWWHH� WKDW� WKH\� FKDLU�� ZLWK� WKH� H[FHSWLRQ� RI� WKH�$XGLW� &RPPLWWHH� FKDLU�� ZKR�
UHFHLYHV�DQ�DGGLWLRQDO� DQQXDO� UHWDLQHU�RI� ��������SDLG� LQ�TXDUWHUO\� LQVWDOOPHQWV�� �'LUHFWRUV�
UHFHLYH� ������� IRU� HDFK� UHJXODUO\� VFKHGXOHG� RU� H[WUDRUGLQDU\� PHHWLQJ� RI� WKH� %RDUG� RI�
'LUHFWRUV�DWWHQGHG� LQ�SHUVRQ��������� IRU�HDFK�FRPPLWWHH�PHHWLQJ�RI� WKH�%RDUG�DWWHQGHG� LQ�
SHUVRQ�� ����� WR� FKDLU� D� FRQIHUHQFH� FDOO�� DQG� ����� SHU� FRQIHUHQFH� FDOO�� � 'LUHFWRUV� DUH�
UHLPEXUVHG� IRU� WUDYHO� DQG� RWKHU� RXW�RI�SRFNHW� H[SHQVHV� LQFXUUHG� LQ� DWWHQGLQJ� %RDUG� RU�
FRPPLWWHH� PHHWLQJV�� � 7UXVWHHV� ZKR� DUH� DOVR� 'LUHFWRUV� ZLOO� QRW� UHFHLYH� DQ\� DGGLWLRQDO�
FRPSHQVDWLRQ�WR�WKH�FRPSHQVDWLRQ�WKDW�WKH\�UHFHLYH�DV�'LUHFWRUV�RI�WKH�$GPLQLVWUDWRU���(DFK�
'LUHFWRU�ZLOO�DOVR� UHFHLYH�D�RQH� WLPH�UHVWULFWHG�XQLW�JUDQW�ZLWK�DQ�HTXLW\�YDOXH�RI�����������
7KH�UHVWULFWHG�XQLWV�ZLOO�EH�SXUFKDVHG�RQ�WKH�RSHQ�PDUNHW�DIWHU�0DUFK�����������DQG�VXFK�
XQLWV�FDQQRW�EH�GLVSRVHG�RI�ZKLOH�WKH�'LUHFWRU�LV�DQ�DFWLYH�%RDUG�PHPEHU����
�
'LUHFWRUV�DQG�2IILFHUV�/LDELOLW\�&RYHUDJH�
7KH� $GPLQLVWUDWRU� KDV� WKH� EHQHILW� RI� LQVXUDQFH� SROLFLHV� IRU� LWVHOI� DQG� LWV� GLUHFWRUV� DQG�
RIILFHUV�DJDLQVW�OLDELOLW\�LQFXUUHG�E\�WKHP�LQ�WKH�SHUIRUPDQFH�RI�WKHLU�GXWLHV�DV�GLUHFWRUV�DQG�
RIILFHUV� RI� WKH� $GPLQLVWUDWRU� �WKH� ´3ROLFLHVµ��� 7KH� DSSUR[LPDWH� DPRXQW� RI� WKH� SUHPLXPV�
FKDUJHG�LQ�UHVSHFW�RI�WKH�3ROLFLHV�IRU�WKH�$GPLQLVWUDWRU�DQG�LWV�DIILOLDWHV�ZDV����������IRU�WKH�
���PRQWK� SHULRG� HQGHG�2FWREHU� ���� ����� �WKH� ´3ROLF\� 3HULRGµ��� 7KH� DJJUHJDWH� DPRXQW� RI�
FRYHUDJH�XQGHU�WKH�3ROLFLHV�IRU�WKH�3ROLF\�3HULRG�LV���������������
�
7KH� IROORZLQJ� 6XPPDU\� &RPSHQVDWLRQ� 7DEOH� SURYLGHV� D� VXPPDU\� RI� WKH� FRPSHQVDWLRQ�
HDUQHG�E\�WKH�&KLHI�([HFXWLYH�2IILFHU��WKH�&KLHI�)LQDQFLDO�2IILFHU�DQG�WKH�WKUHH�PRVW�KLJKO\�
FRPSHQVDWHG� H[HFXWLYH� RIILFHUV� RWKHU� WKDQ� WKH� &KLHI� ([HFXWLYH� 2IILFHU� DQG� WKH� &KLHI�
)LQDQFLDO�2IILFHU��FROOHFWLYHO\�WKH�´1DPHG�([HFXWLYH�2IILFHUVµ��RI�WKH�$GPLQLVWUDWRU����



�

�

���

6XPPDU\�&RPSHQVDWLRQ�7DEOH���
� � &RPSHQVDWLRQ�IRU�WKH�3HULRG�

IURP�-DQXDU\���������WR�
'HFHPEHU����������

/RQJ�WHUP�FRPSHQVDWLRQ�SD\RXWV�

1DPH�DQG�
3ULQFLSDO�
3RVLWLRQ�

<HDU� 6DODU\�
��

%RQXV�
��

2WKHU�
$QQXDO�
&RPSHQ�
VDWLRQ�

6HFXULWLHV�
8QGHU�

2SWLRQV��
6$5V�

*UDQWHG�
�

6KDUHV�RU�
8QLWV�

6XEMHFW�WR�
5HVDOH�

5HVWULFWLRQV���
�

/7,3�
SD\RXWV���

$OO�RWKHU�
FRPSHQ�
VDWLRQ�

-RKQ�,��%LWRYH�
&KDLUPDQ�DQG�
&KLHI�
([HFXWLYH�
2IILFHU�

�����
�����
���� � ��� �

��������
��������
�������

��
��������

��

�������
�������

�

1LO�
1LO�
�

1LO�
1LO�

1LO�
1LO�

1LO�
1LO�
������

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

�����
�����
���� � ��� �

��������
��������
�������

�������
��������

��

�������
�������
������

1LO�
1LO�
��

1LO�
1LO�
��

1LO�
1LO�
��

1LO�
1LO�
��

5XSHUW�
$OWVFKXOHU�
3UHVLGHQW�DQG�
&KLHI�
2SHUDWLQJ�
2IILFHU��.,7�

�����
�����

��������
��������

�������
�������

�������
�������

1LO�
1LO�

1LO�
1LO�

1LO�
1LO�

1LO�
1LO�

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

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

1LO� 1LO� 1LO�

6WHYH�
/DQJIRUG��
&KLHI�
3XUFKDVLQJ�
2IILFHU��

�����
�����

��������
��������

�������
�������

�������
�������

1LO�
1LO�

1LO�
1LO�

1LO�
1LO�

1LO�
1LO�

1RWHV���
����� 5HIOHFWV�FRPSHQVDWLRQ�IRU�WKH�SHULRG�IURP�1RYHPEHU����������WR�'HFHPEHU�����������
���� 0U��2·1HLOO� LV�HQWLWOHG� WR�UHFHLYH�DQ�RSWLRQ� WR�SXUFKDVH��������8QLWV�RQ�0D\����������DW�DQ�
H[HUFLVH�SULFH�RI��������SHU�XQLW��WKH�WKHQ�SUHYDLOLQJ�PDUNHW�SULFH�RI�WKH�8QLWV����
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/RQJ�7HUP�,QFHQWLYH�3ODQV��´/7,3µ��
� � � (VWLPDWHG�)XWXUH�3D\RXWV�8QGHU�1RQ�6HFXULWLHV��

3ULFH�%DVHG�3ODQV�
�

1DPH� 6HFXULWLHV��
8QLWV�RU�
2WKHU�
5LJKWV�
����

3HUIRUPDQFH�
RU�

2WKHU�3HULRG�
8QWLO�

0DWXUDWLRQ�RU�
3D\RXW�

�

7KUHVKROG� � ��	 �
�

7DUJHW�
���RU����

�
0D[LPXP�
���RU����

�

-RKQ�,��%LWRYH�
&KDLUPDQ�DQG�
&KLHI�([HFXWLYH�
2IILFHU � ��� �

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

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

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

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

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

5XSHUW�
$OWVFKXOHU�
3UHVLGHQW�DQG�
&KLHI�2SHUDWLQJ�
2IILFHU��.,7 � ��� �

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

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

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

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

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

6WHYH�/DQJIRUG�
&KLHI�
3XUFKDVLQJ�
2IILFHU � ��� �

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

�����RI�
'LVWULEXWDEOH�&DVK�
RYHU�7KUHVKROG�
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� �3DUWLFLSDQW�LQ�WKH�([HFXWLYH�/RQJ�7HUP�,QFHQWLYH�3ODQ��´(/7,3µ��� �7KH�&(2��&22��&)2�
DQG� &32� RI� WKH� $GPLQLVWUDWRU� DUH� HOLJLEOH� WR� SDUWLFLSDWH� LQ� WKH� ([HFXWLYH� /RQJ� 7HUP�
,QFHQWLYH�3ODQ���
�
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 �
� �7KH�WKUHVKROG�DPRXQW�LV�WKH�DPRXQW�E\�ZKLFK�GLVWULEXWDEOH�FDVK�RI�WKH�)XQG�H[FHHGV�D�
EDVH� GLVWULEXWLRQ� WKUHVKROG� RI� ������ SHU�8QLW� SHU� DQQXP�� ,Q� ����� WKLV� DPRXQW�ZDV� VHW� DW�
��������������7KH�EDVH�GLVWULEXWLRQ�WKUHVKROG�LV�VXEMHFW�WR�DGMXVWPHQW�E\�WKH�&RPSHQVDWLRQ�
&RPPLWWHH��IURP�WLPH�WR�WLPH��DV�WDUJHWV�DUH�PHW��
7KH� (/7,3� SODQ� LV� LQWHQGHG� WR� SURYLGH� HOLJLEOH� SDUWLFLSDQWV� ZLWK� FRPSHQVDWLRQ�
RSSRUWXQLWLHV�WKDW�ZLOO�HQFRXUDJH�RZQHUVKLS�RI�8QLWV��HQKDQFH�WKH�DELOLW\�WR�DWWUDFW��UHWDLQ�
DQG� PRWLYDWH� NH\� SHUVRQQHO�� DQG� UHZDUG� NH\� VHQLRU� PDQDJHPHQW� IRU� VLJQLILFDQW�
SHUIRUPDQFH�DQG�DVVRFLDWHG�SHU�8QLW�FDVK�IORZ�JURZWK�RI�WKH�)XQG���8QGHU�WKH�(/7,3�SODQ��
WKH�(/7,3�WUXVWHH�VHWV�DVLGH�D�SRRO�RI�IXQGV�EDVHG�XSRQ�WKH�DPRXQW�E\�ZKLFK�WKH�)XQG
V�SHU�
8QLW�GLVWULEXWLRQV�H[FHHG�FHUWDLQ�SHU�8QLW�GLVWULEXWDEOH�FDVK�WKUHVKROG�DPRXQWV���7KH�(/7,3�
WUXVWHH�SXUFKDVHV�8QLWV� LQ� WKH�PDUNHW�ZLWK�VXFK�SRRO�RI� IXQGV�DQG�KROGV�VXFK�8QLWV�XQWLO�
VXFK� WLPH� DV� RZQHUVKLS� YHVWV� WR� HDFK� SDUWLFLSDQW�� 7KH� (/7,3� LV� DGPLQLVWHUHG� E\� WKH�
&RPSHQVDWLRQ�&RPPLWWHH�� 7KH� %RDUG� RI�'LUHFWRUV� RU� WKH� &RPSHQVDWLRQ�&RPPLWWHH� KDYH�
WKH�SRZHU�WR��DPRQJ�RWKHU�WKLQJV���L��GHWHUPLQH�WKRVH�LQGLYLGXDOV�ZKR�ZLOO�SDUWLFLSDWH�LQ�WKH�
(/7,3�SODQV���LL��WKH�OHYHO�RI�SDUWLFLSDWLRQ�RI�HDFK�SDUWLFLSDQW�DQG��LLL��WKH�WLPH�RU�WLPHV�ZKHQ�
RZQHUVKLS�RI�WKH�8QLWV�ZLOO�YHVW�IRU�HDFK�SDUWLFLSDQW��
(PSOR\PHQW�&RQWUDFWV�
(DFK�RI�WKH�&KLHI�([HFXWLYH�2IILFHU��3UHVLGHQW�DQG�&KLHI�2SHUDWLQJ�2IILFHU��&KLHI�3XUFKDVLQJ�
2IILFHU�DQG�WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�WKH�$GPLQLVWUDWRU�DUH�D�SDUW\�WR�DQ�HPSOR\PHQW�
DJUHHPHQW�ZLWK�WKH�$GPLQLVWUDWRU��3XUVXDQW�WR�WKH�WHUPV�RI�WKHVH�HPSOR\PHQW�DJUHHPHQWV��
HDFK�VXFK�RIILFHU�RI�WKH�$GPLQLVWUDWRU�UHFHLYHV�D�EDVH�VDODU\�RI����������SHU�DQQXP��H[FHSW�
IRU�WKH�&KLHI�3XUFKDVLQJ�2IILFHU��ZKR�UHFHLYHV�D�EDVH�VDODU\�RI����������SHU�DQQXP��DQG�LV�
HQWLWOHG� WR�VXFK�FDVK�SHUIRUPDQFH�ERQXVHV� �XS�WR�����RI�EDVH�VDODU\�IRU�HDFK�RI�WKH�&KLHI�
([HFXWLYH�2IILFHU�DQG�3UHVLGHQW�DQG�&KLHI�2SHUDWLQJ�2IILFHU��XS�WR�����RI�EDVH�VDODU\� IRU�
WKH�&KLHI�)LQDQFLDO�2IILFHU�DQG�XS�WR�����IRU�WKH�&KLHI�3XUFKDVLQJ�2IILFHU��DQG�LQFHQWLYHV�
�LQFOXGLQJ�SDUWLFLSDWLQJ�8QLWV�LQ�WKH�H[HFXWLYH�/7,3��DV�DUH�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�
WKH�&RPSHQVDWLRQ�&RPPLWWHH���
7KH�3UHVLGHQW� DQG�&KLHI�2SHUDWLQJ�2IILFHU� RI� WKH� )XQG� LV� DOVR� D�SDUW\� WR� DQ� HPSOR\PHQW�
DJUHHPHQW�ZLWK�WKH�$GPLQLVWUDWRU���3XUVXDQW�WR�WKLV�HPSOR\PHQW�DJUHHPHQW��WKH�3UHVLGHQW�
DQG�&KLHI�2SHUDWLQJ�2IILFHU�RI�WKH�)XQG�UHFHLYHV�D�EDVH�VDODU\�RI����������SHU�DQQXP�DQG�LV�
HQWLWOHG� WR� VXFK� FDVK� SHUIRUPDQFH� ERQXVHV� �XS� WR� ���� RI� EDVH� VDODU\�� DQG� LQFHQWLYHV�
�LQFOXGLQJ� SDUWLFLSDWLQJ�8QLWV� LQ� WKH� H[HFXWLYH� /7,3� DQG�8QLW� RSWLRQV�� DV� DUH� GHWHUPLQHG�
IURP�WLPH� WR� WLPH�E\� WKH�&RPSHQVDWLRQ�&RPPLWWHH�� ,Q�DGGLWLRQ��SXUVXDQW� WR� WKH� WHUPV�RI�
WKLV� HPSOR\PHQW� DJUHHPHQW�� WKH� 3UHVLGHQW� DQG� &KLHI� 2SHUDWLQJ�2IILFHU� RI� WKH� )XQG�ZDV�
HQWLWOHG�WR�UHFHLYH�DQ�RSWLRQ�WR�SXUFKDVH��������8QLWV�RQ�0D\����������DW�DQ�H[HUFLVH�SULFH�RI�
�������SHU�XQLW� �WKH� WKHQ�SUHYDLOLQJ�PDUNHW�SULFH�RI� WKH�8QLWV��DQG� LV�HQWLWOHG� WR� UHFHLYH�D�
IXUWKHU� ������� XQLWV� RQ� HDFK� RI� -DQXDU\� ���� ������ -DQXDU\� ���� ������ -DQXDU\� ���� ����� DQG�
-DQXDU\�����������LQ�HDFK�FDVH��VXFK�RSWLRQ�H[HUFLVDEOH�DW�D�SULFH�HTXDO�WR�WKH�FORVLQJ�WUDGLQJ�
SULFH�RI�WKH�8QLWV�RQ�WKH�WUDGLQJ�GD\�LPPHGLDWHO\�SULRU�WR�WKH�GDWH�RI�JUDQW��FROOHFWLYHO\��WKH�
�2SWLRQ� *UDQW���� ,Q� DGGLWLRQ�� WKH� 3UHVLGHQW� DQG� &KLHI� 2SHUDWLQJ� 2IILFHU� RI� WKH� )XQG� LV�
HQWLWOHG� WR� UHFHLYH� �D�� RQ� HDFK�RI� -DQXDU\� ���� ����� DQG� -DQXDU\� ���� �����XQUHVWULFWHG�8QLW�
JUDQWV�RI�VXFK�QXPEHU�RI�8QLWV�DV�LV�HTXDO�WR����������GLYLGHG�E\�WKH�FORVLQJ�WUDGLQJ�SULFH�RI�
WKH� 8QLWV� RQ� WKH� WUDGLQJ� GD\� LPPHGLDWHO\� SULRU� WR� WKH� GDWH� RI� JUDQW� �FROOHFWLYHO\�� WKH�
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�8QUHVWULFWHG�8QLW�*UDQW����DQG��E��FDVK�GLVWULEXWLRQ�DPRXQWV�RI����������IRU�HDFK�RI�WKUHH�
\HDUV�� FRPPHQFLQJ� -DQXDU\� ���� ������ 7KH�2SWLRQ�*UDQW� DQG� WKH�8QUHVWULFWHG�8QLW� *UDQW�
ZHUH�XVHG�DV� DQ� LQGXFHPHQW� WR� WKH�&KLHI�2SHUDWLQJ�2IILFHU� RI� WKH� )XQG� WR� HQWHU� LQWR� WKH�
HPSOR\PHQW�DJUHHPHQW����
3XUVXDQW�WR�WKHVH�HPSOR\PHQW�DJUHHPHQWV��VXFK�RIILFHUV�ZLOO�EH�HQWLWOHG�WR�WKH�SD\PHQW�RI�
WZR�\HDU
V�EDVH�VDODU\��H[FHSW�IRU�WKH�&KLHI�3XUFKDVLQJ�2IILFHU��ZKR�ZLOO�EH�HQWLWOHG�WR�RQH�
\HDU·V�EDVH�VDODU\��LQ�WKH�HYHQW�RI�WKH�WHUPLQDWLRQ�RI�WKHLU�HPSOR\PHQW�ZLWKRXW�FDXVH�RU�LQ�
WKH� HYHQW� RI� WKH� WHUPLQDWLRQ� RI� WKHLU� HPSOR\PHQW� IROORZLQJ� D� FKDQJH� RI� FRQWURO�� 7KHVH�
HPSOR\PHQW� DJUHHPHQWV� DOVR� SURYLGH� IRU�� DPRQJ� RWKHU� WKLQJV�� FRQILGHQWLDOLW\�� QRQ�
VROLFLWDWLRQ�DQG�QRQ�FRPSHWLWLRQ�FRYHQDQWV�LQ�IDYRXU�RI�WKH�$GPLQLVWUDWRU��7KHVH�FRYHQDQWV�
DSSO\�GXULQJ�WKH�WHUP�RI�HPSOR\PHQW�DQG�IRU����PRQWKV�����PRQWKV�LQ�UHVSHFW�RI�WKH�&KLHI�
3XUFKDVLQJ� 2IILFHU�� IROORZLQJ� UHVLJQDWLRQ� RU� WKH� WHUPLQDWLRQ� RI� HPSOR\PHQW� E\� WKH�
$GPLQLVWUDWRU�IRU�FDXVH���
7KHVH� HPSOR\PHQW� DJUHHPHQWV� DUH� VXEMHFW� WR� UHYLHZ� DQG� FKDQJH� DV� GHWHUPLQHG� E\� WKH�
&RPSHQVDWLRQ�&RPPLWWHH�DQG�DSSURYHG�E\�WKH�%RDUG�RI�'LUHFWRUV�IURP�WLPH�WR�WLPH���
7KH�%RDUG�KDV�WKH�GLVFUHWLRQ�WR�VXSSOHPHQW�WKH�1DPHG�([HFXWLYH�HPSOR\PHQW�DJUHHPHQWV�
ZLWK� ERQXVHV� LQ� WKH� IRUP� RI� GLVFUHWLRQDU\� HTXLW\� FRPSHQVDWLRQ� LQFHQWLYHV�� � 7KH� WHUPV� RI�
WKHVH�LQFHQWLYHV��LQFOXGLQJ�WKH�DPRXQW��YHVWLQJ�SHULRGV�DQG�H[HUFLVH�SULFHV��DUH�VROHO\�ZLWKLQ�
WKH� GLVFUHWLRQ� RI� WKH� %RDUG�� � &DVK� PD\� EH� JUDQWHG� WR� SXUFKDVH� 8QLWV� LQ� WKH� PDUNHW�� RU��
VXEMHFW� WR�8QLWKROGHU�� 76;� DQG�RWKHU� DSSOLFDEOH� DSSURYDOV��8QLWV�PD\�EH� LVVXHG� IURP� WKH�
)XQG·V�WUHDVXU\����
&RPSRVLWLRQ�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�
7KH� &RPSHQVDWLRQ� &RPPLWWHH� LV� UHVSRQVLEOH� IRU� DVVLVWLQJ� WKH� %RDUG� RI� 'LUHFWRUV� LQ�
GHWHUPLQLQJ�FRPSHQVDWLRQ�RI�VHQLRU�PDQDJHPHQW�� �7KH�&RPSHQVDWLRQ�&RPPLWWHH�UHYLHZV�
WKH� &KLHI� ([HFXWLYH�2IILFHU·V� JRDOV� DQG� REMHFWLYHV� IRU� WKH� XSFRPLQJ� \HDU� DQG�� HDFK� \HDU��
SHUIRUPV� DQ� DSSUDLVDO� RI� WKH� &KLHI� ([HFXWLYH� 2IILFHU·V� SHUIRUPDQFH�� � 7KH� &RPSHQVDWLRQ�
&RPPLWWHH�PXVW�DOVR�DGPLQLVWHU�DQG�PDNH�UHFRPPHQGDWLRQV�UHJDUGLQJ�WKH�RSHUDWLRQ�RI�WKH�
/7,3�� � 7KH�&RPSHQVDWLRQ�&RPPLWWHH� FRPSULVHV� 6WDQOH\�7KRPDV��*OHQ�6ZLUH� DQG�%RUGHQ�
5RVLDN��HDFK�RI�ZKRP�LV�DQ�LQGHSHQGHQW�'LUHFWRU��DQG�LV�FXUUHQWO\�FKDLUHG�E\�*OHQ�6ZLUH���
1R� PHPEHU� RI� WKH� &RPSHQVDWLRQ� &RPPLWWHH� LV� DQ� RIILFHU�� HPSOR\HH�� IRUPHU� RIILFHU� RU�
IRUPHU�HPSOR\HH�RI�WKH�$GPLQLVWUDWRU�RU�DQ\�RI�LWV�VXEVLGLDULHV����
(;(&87,9(�&203(16$7,21�5(3257�
5HSRUW�RQ�([HFXWLYH�&RPSHQVDWLRQ�E\�WKH�&RPSHQVDWLRQ�&RPPLWWHH�
7KH� SKLORVRSK\� RI� WKH� &RPSHQVDWLRQ� &RPPLWWHH� UHJDUGLQJ� H[HFXWLYH� FRPSHQVDWLRQ� LV�
JXLGHG�E\�LWV�REMHFWLYH�WR�REWDLQ�DQG�UHWDLQ�H[HFXWLYHV�FULWLFDO�WR�WKH�VXFFHVV�RI�WKH�EXVLQHVV�
DQG� WKH� HQKDQFHPHQW� RI� 8QLWKROGHU� YDOXH�� � ,W� LV� WKH� UHVSRQVLELOLW\� RI� WKH� &RPSHQVDWLRQ�
&RPPLWWHH�WR�GHWHUPLQH�WKH�OHYHO�RI�FRPSHQVDWLRQ�IRU�WKH�H[HFXWLYHV�ZLWK�WKH�REMHFWLYH�RI�
SURYLGLQJ�D�FRPSHWLWLYH�FRPSHQVDWLRQ�SDFNDJH�EDVHG�XSRQ�SHUIRUPDQFH��
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,Q�HVWDEOLVKLQJ�FRPSHQVDWLRQ�IRU�H[HFXWLYH�RIILFHUV��WKH�&RPSHQVDWLRQ�&RPPLWWHH�FRQVLGHUV��
DPRQJ�RWKHU�WKLQJV��LQGLYLGXDO�SHUIRUPDQFH�DQG�UHVSRQVLELOLWLHV��WRJHWKHU�ZLWK�RWKHU�IDFWRUV�
LQ� WKH� FRPSHWLWLYH�PDUNHW� SODFH� IRU� H[HFXWLYHV� RI� RWKHU� RUJDQL]DWLRQV� RI� VLPLODU� VL]H� DQG�
FRPSOH[LW\�� 7KH� $GPLQLVWUDWRU·V� FRPSHQVDWLRQ� SURJUDP� IRU� VHQLRU� PDQDJHPHQW� LV�
FRPSRVHG�RI�EDVH�VDODU\��ERQXV�DQG�/7,3�UHZDUGV�� �%RQXVHV�ZHUH�PDGH�LQ�WKH������ILVFDO�
\HDU� DQG�ZHUH� EDVHG� D� FRPELQDWLRQ�RI� ILQDQFLDO� WDUJHWV� DQG�SHUVRQDO� REMHFWLYHV��1R�/7,3�
DZDUGV�ZHUH�PDGH�LQ�UHVSHFW�RI�WKH������ILVFDO�\HDU���7KH�QDPHG�H[HFXWLYH�RIILFHUV�HDFK�PHW�
KLV�UHVSHFWLYH�SHUVRQDO�REMHFWLYHV�WR�ZDUUDQW�WKH�ERQXV�SD\PHQW�GLVFORVHG�DERYH���
7KH�&KLHI�([HFXWLYH�2IILFHU·V� UHPXQHUDWLRQ� IRU� WKH������ ILVFDO�\HDU� LQFOXGHG�D� VDODU\� WKDW�
ZDV�EDVHG�RQ�DQ�DQQXDO�VDODU\�OHYHO�RI�������������
7KH�IRUHJRLQJ�UHSRUW�LV�UHVSHFWIXOO\�VXEPLWWHG�E\��
*OHQ�0��6ZLUH�
6WDQOH\�$��7KRPDV�
%RUGHQ�'��5RVLDN�
�
&RPSHQVDWLRQ�&RPPLWWHH�
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3(5)250$1&(�*5$3+�
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�
7KH�IROORZLQJ�JUDSK�FRPSDUHV�WKH�WRWDO�FXPXODWLYH�UHWXUQ�WR�8QLWKROGHUV�IRU������LQYHVWHG�
LQ�8QLWV�ZLWK� WKH� WRWDO� FXPXODWLYH� UHWXUQ�RI� WKH�6	3�76;�&RPSRVLWH� ,QGH[� DQG� WKH� WRWDO�
FXPXODWLYH� 8QLWKROGHU� UHWXUQ� RI� WKH� 6	3�76;� ,QFRPH� 7UXVW� ,QGH[� IRU� WKH� SHULRG� IURP�
1RYHPEHU�����������ZKHQ�WKH�8QLWV�ZHUH�ILUVW�OLVWHG�IRU�WUDGLQJ�RQ�WKH�76;��WR�'HFHPEHU�����
������ DVVXPLQJ� D� &GQ������ LQYHVWPHQW� RQ� 1RYHPEHU� ���� ����� DQG� UHLQYHVWPHQW� RI�
GLVWULEXWLRQV�GXULQJ�WKH�SHULRG��
� 1RYHPEHU���������� 'HFHPEHU����������
3ULV]P� &DQDGLDQ� ,QFRPH�
)XQG�

����� ���������

6	3�76;�&RPSRVLWH�,QGH[�
,QGH[�

����� ��������

6	3�76;�&DSSHG�,QFRPH�
7UXVW�,QGH[�

����� ��������

�
,1'(%7('1(66� 2)� 75867((6�� ',5(&7256� $1'� 2)),&(56� 2)� 7+(�
$'0,1,675$725�
1R� DPRXQWV� DUH� RZHG� WR� WKH� )XQG� RU� LWV� DIILOLDWHV� E\� DQ\� RI� WKH� 7UXVWHHV� RU� 'LUHFWRUV��
H[HFXWLYH� RIILFHUV� RU� RWKHU� VHQLRU� PDQDJHPHQW� RI� WKH� $GPLQLVWUDWRU�� RWKHU� WKDQ� IRU� DQ\�
URXWLQH�LQGHEWHGQHVV��ZKLFK�LV�GHILQHG�DV�EHLQJ�IRU�DPRXQWV�RI�OHVV�WKDQ����������
,17(5(676�2)�,1)250('�3(56216�,1�0$7(5,$/�75$16$&7,216�
([FHSW�DV�RWKHUZLVH�GLVFORVHG�LQ�WKLV�0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU��WKH�7UXVWHHV�DUH�QRW�
DZDUH�RI�DQ\�PDWHULDO�LQWHUHVW�RI�DQ\�7UXVWHH�RU�'LUHFWRU��RU�RIILFHU�RI�WKH�$GPLQLVWUDWRU��RU�
DQ\�8QLWKROGHU�ZKR�EHQHILFLDOO\�RZQV�PRUH�WKDQ�����RI�WKH�8QLWV��RU�DQ\�NQRZQ�DVVRFLDWH�
RU�DIILOLDWH�RI�WKHVH�SHUVRQV��LQ�DQ\�WUDQVDFWLRQ�VLQFH�WKH�FORVLQJ�RI�WKH�LQLWLDO�SXEOLF�RIIHULQJ�
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RU� LQ�DQ\�SURSRVHG� WUDQVDFWLRQ� WKDW�KDV�PDWHULDOO\� DIIHFWHG�RU�ZRXOG�PDWHULDOO\� DIIHFW� WKH�
)XQG���
67$7(0(17�2)�&25325$7(�*29(51$1&(�
7KH� 7UXVWHHV� RI� WKH� )XQG� EHOLHYH� WKDW� HIIHFWLYH� FRUSRUDWH� JRYHUQDQFH� LV� HVVHQWLDO� WR� WKH�
GLUHFWLRQ�DQG�RSHUDWLRQ�RI�WKH�)XQG�LQ�D�PDQQHU�WKDW�XOWLPDWHO\�HQKDQFHV�8QLWKROGHU�YDOXH���
7KH� &DQDGLDQ� VHFXULWLHV� DGPLQLVWUDWRUV� KDYH� DGRSWHG� 1DWLRQDO� ,QVWUXPHQW� �������
'LVFORVXUH� RI� &RUSRUDWH� *RYHUQDQFH� 3UDFWLFHV� �WKH� �&RUSRUDWH� *RYHUQDQFH� � 'LVFORVXUH�
,QVWUXPHQW���DQG�1DWLRQDO�3ROLF\��������&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��WKH��&RUSRUDWH�
*RYHUQDQFH� *XLGHOLQHV��� DQG� WRJHWKHU� ZLWK� WKH� &RUSRUDWH� *RYHUQDQFH� 'LVFORVXUH�
,QVWUXPHQW��WKH�´&RUSRUDWH�*RYHUQDQFH�5XOHVµ���ERWK�RI�ZKLFK�FDPH�LQWR�IRUFH�DV�RI�-XQH�
���� ������ � 7KH� &RUSRUDWH� *RYHUQDQFH� 5XOHV� HIIHFWLYHO\� UHSODFH� WKH� FRUSRUDWH� JRYHUQDQFH�
JXLGHOLQHV� DQG� GLVFORVXUH� SROLFLHV� RI� WKH� 7RURQWR� 6WRFN� ([FKDQJH�� 7KH� &RUSRUDWH�
*RYHUQDQFH� 'LVFORVXUH� ,QVWUXPHQW� UHTXLUHV� LVVXHUV� VXFK� DV� WKH� )XQG� WR� GLVFORVH� WKH�
FRUSRUDWH� JRYHUQDQFH� SUDFWLFHV� WKDW� WKH\� KDYH� DGRSWHG�� 7KH� &RUSRUDWH� *RYHUQDQFH�
*XLGHOLQHV�SURYLGH�JXLGDQFH�RQ�FRUSRUDWH�JRYHUQDQFH�SUDFWLFHV���
$�VXPPDU\�RI�WKH�)XQG·V�V\VWHP�RI�FRUSRUDWH�JRYHUQDQFH��LQFOXGLQJ�D�UHIHUHQFH�WR�WKH�LWHPV�
VHW� RXW� LQ� WKH�&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH� 5XOHV�� LV� VHW� IRUWK� LQ�$SSHQGL[��� WR� WKLV�
0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU��
$V� D� UHVXOW�� WKH� )XQG� KDV� GHYHORSHG� DQG� LPSOHPHQWHG�� DQG� FRQWLQXHV� WR� GHYHORS��
LPSOHPHQW�DQG�UHILQH�IRUPDO�SROLFLHV�DQG�SURFHGXUHV�ZKLFK�UHIOHFW�LWV�RQJRLQJ�FRPPLWPHQW�
WR� HIIHFWLYH� FRUSRUDWH� JRYHUQDQFH�� � 7KH� QDWXUH� RI� WKH� )XQG·V� VWUXFWXUH� UHTXLUHV� WKDW� LWV�
DSSURDFK�WR�WKH�&RUSRUDWH�*RYHUQDQFH�5XOHV�EH�EHVW�DGGUHVVHG�MRLQWO\�E\�WKH�7UXVWHHV�DQG�
WKH� %RDUG� RI� 'LUHFWRUV�� � 7KH� )XQG� LV� D� WUXVW� FUHDWHG� WR� KROG�� GLUHFWO\� RU� LQGLUHFWO\�� WKH�
VHFXULWLHV�RI�.,7�/LPLWHG�3DUWQHUVKLS�DQG�GRHV�QRW�FRQGXFW�DQ\�DFWLYH�EXVLQHVV���7KH�DFWLYH�
EXVLQHVV� RI� .,7� /LPLWHG� 3DUWQHUVKLS� LV� RYHUVHHQ� E\� WKH� %RDUG� RI� 'LUHFWRUV� DQG� LWV�
FRPPLWWHHV��SODFLQJ�WKH�IRFXV�RI� WKH�FRUSRUDWH�JRYHUQDQFH�VWUXFWXUH�DW� WKH�RSHUDWLQJ� OHYHO�
DQG�GHFLVLRQ�PDNLQJ�DQG�VXSHUYLVLRQ�FORVHVW�WR�WKH�UHOHYDQW�DUHDV�� �7KH�FRPPLWWHHV�UHSRUW�
DQG� UHFRPPHQG� DFWLRQV� WR� WKH� %RDUG� RI� 'LUHFWRUV� DQG�� DV� QHHGHG�� WR� WKH� 7UXVWHHV�� � 7KH�
7UXVWHHV�DUH�DOVR�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��IDFLOLWDWLQJ�UHSRUWLQJ�DQG�LQIRUPDWLRQ�
H[FKDQJH�� � 7KH� )XQG� EHOLHYHV� WKDW� WKH� FRUSRUDWH� JRYHUQDQFH� SUDFWLFHV� DQG� SURFHGXUHV�
GHVFULEHG� DERYH� DQG� DV� VHW� RXW� LQ� $SSHQGL[� �� DUH� DSSURSULDWH� IRU� DQ� LVVXHU� VXFK� DV� WKH�
)XQG��
7KH�%RDUG�RI�'LUHFWRUV�DQG�WKH�7UXVWHHV�UHFRJQL]H�WKDW�IXUWKHU�FKDQJHV�FDQ�EH�H[SHFWHG�WR�
WKH�&RUSRUDWH�*RYHUQDQFH�5XOHV�� �7KH\�DUH�PRQLWRULQJ�WKHVH�GHYHORSPHQWV�DQG� LQWHQG�WR�
DGKHUH� WR� WKH�&RUSRUDWH�*RYHUQDQFH�5XOHV� WKDW� DUH� LQ� IRUFH� IURP� WLPH� WR� WLPH� DQG� RWKHU�
DSSURSULDWH� FRUSRUDWH� JRYHUQDQFH� ´EHVW� SUDFWLFHVµ�� VR� IDU� DV� LV� SUDFWLFDO� DQG� UHDVRQDEOH�
JLYHQ�WKH�QDWXUH�RI�ERWK�WKH�)XQG·V�EXVLQHVV�DQG�LWV�UHVRXUFHV��
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27+(5�%86,1(66�
0DQDJHPHQW� LV� QRW� DZDUH� RI� DQ\�PDWWHU� LQWHQGHG� WR� FRPH�EHIRUH� WKH�0HHWLQJ�RWKHU� WKDQ�
WKRVH�LWHPV�RI�EXVLQHVV�VHW�IRUWK�LQ�WKH�DWWDFKHG�1RWLFH�RI�$QQXDO�0HHWLQJ�RI�8QLWKROGHUV���,I�
DQ\�RWKHU�PDWWHUV�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�QDPHG�
LQ�WKH�IRUP�RI�SUR[\�WR�YRWH�LQ�UHVSHFW�RI�WKRVH�PDWWHUV�LQ�DFFRUGDQFH�ZLWK�WKHLU�MXGJPHQW��
$'',7,21$/�,1)250$7,21�
7KH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU�LV�JLYHQ�DV�DW�0DUFK�����
�����XQOHVV�RWKHUZLVH�LQGLFDWHG��
7KH�8QLWV�DUH�OLVWHG�RQ�WKH�76;�XQGHU�WKH�WUDGLQJ�V\PERO�465�81��
,W� LV� WKH� LQWHQWLRQ�RI� WKH�)XQG� WR�FKDQJH� LWV�QDPH� LQ������IURP�´3ULV]P�&DQDGLDQ� ,QFRPH�
)XQGµ�WR�´3ULV]P�,QFRPH�)XQGµ���,Q�DGGLWLRQ��WKH�$GPLQLVWUDWRU�LQWHQGV�WR�FKDQJH�LWV�QDPH�
IURP�´.,7�,QF�µ�WR�´3ULV]P�,QF�µ�DQG�.,7�/LPLWHG�3DUWQHUVKLS�LQWHQGV�WR�FKDQJH�LWV�QDPH�WR�
´3ULV]P�/LPLWHG�3DUWQHUVKLSµ�� �7KH�7UXVWHHV�DQG� WKH�%RDUG�EHOLHYH� WKDW� LW� LV� LPSRUWDQW� WR�
IXOO\�FDSLWDOL]H�RQ�WKH�VWURQJ�EUDQG�YDOXH�RI�WKH�3ULV]P�QDPH��DQG�EHOLHYH�WKDW�HDFK�RI�WKH�
)XQG·V�YHKLFOHV��SDUWLFXODUO\�LWV�RSHUDWLQJ�YHKLFOHV��VKRXOG�PDLQWDLQ�WKH�LGHQWLILDEOH�3ULV]P�
QDPH����
&RSLHV�RI�WKH�)XQG·V�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�������WRJHWKHU�ZLWK�WKH�UHVSHFWLYH�UHSRUWV�
RI� WKH� DXGLWRUV� WKHUHRQ�� PDQDJHPHQW·V� GLVFXVVLRQ� DQG� DQDO\VLV� RI� WKH� )XQG·V� ILQDQFLDO�
FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV��WKH�LQWHULP�ILQDQFLDO�VWDWHPHQWV�RI�WKH�)XQG�IRU�SHULRGV�
VXEVHTXHQW� WR� WKH� HQG�RI� WKH� )XQG·V� ODVW� ILVFDO� \HDU�� WKH� FXUUHQW� DQQXDO� LQIRUPDWLRQ� IRUP�
�WRJHWKHU� ZLWK� DQ\� GRFXPHQW� LQFRUSRUDWHG� WKHUHLQ� E\� UHIHUHQFH�� RI� WKH� )XQG� DQG� WKLV�
0DQDJHPHQW� ,QIRUPDWLRQ� &LUFXODU� DUH� DYDLODEOH� RQ� 6('$5� DW� ZZZ�VHGDU�FRP� RU� XSRQ�
UHTXHVW�PDGH�WR�WKH�DWWHQWLRQ�RI�WKH�&KLHI�)LQDQFLDO�2IILFHU�RU�WKH�'LUHFWRU��&RUSRUDWH�DQG�
/HJDO�$IIDLUV�RI�WKH�$GPLQLVWUDWRU�DW�����([FKDQJH�$YHQXH��9DXJKDQ��2QWDULR��
$33529$/�
%\�2UGHU�RI�3ULV]P�&DQDGLDQ�,QFRPH�)XQG�E\�LWV�DGPLQLVWUDWRU��.,7�,QF��

�
-RKQ�,��%LWRYH�
&KDLUPDQ�RI�WKH�%RDUG�DQG�&KLHI�([HFXWLYH�2IILFHU��
.,7�,QF��
�
0DUFK����������
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$SSHQGL[���
&DSLWDOL]HG� WHUPV� LV� WKLV� $SSHQGL[� �� KDYH� WKH� VDPH� PHDQLQJV� DV� VHW� RXW� LQ� WKLV� 0DQDJHPHQW�
,QIRUPDWLRQ�&LUFXODU��
3XUVXDQW� WR� WKH�'HFODUDWLRQ�RI�7UXVW�� WKH�7UXVWHHV�DUH�UHVSRQVLEOH� IRU�VXSHUYLVLQJ� WKH�DFWLYLWLHV�DQG�
PDQDJLQJ� WKH� LQYHVWPHQWV� DQG� DIIDLUV� RI� WKH� )XQG�� � 7KH� %RDUG� LV� UHVSRQVLEOH� IRU� PDQDJLQJ� WKH�
EXVLQHVV�DQG�DIIDLUV�RI�.,7�/LPLWHG�3DUWQHUVKLS����
7KH�%RDUG�KROGV�UHJXODU�PHHWLQJV�WR�UHYLHZ�WKH�EXVLQHVV�DQG�DIIDLUV�RI�.,7�/LPLWHG�3DUWQHUVKLS�DQG�
WR�PDNH�GHFLVLRQV�UHODWLQJ� WKHUHWR��7KH�%RDUG�� LQ�FRQMXQFWLRQ�ZLWK�PDQDJHPHQW��SDUWLFLSDWHV� LQ� WKH�
VWUDWHJLF�SODQQLQJ�SURFHVV�� LGHQWLILHV� WKH�SULQFLSDO� ULVNV�RI� WKH�EXVLQHVV�RI�.,7�/LPLWHG�3DUWQHUVKLS�
DQG�VHHNV�WR�LPSOHPHQW�DSSURSULDWH�V\VWHPV�WR�PDQDJH�WKHVH�ULVNV��DV�ZHOO�DV�VHHNLQJ�WR�HQVXUH�WKH�
LQWHJULW\�RI�WKH� LQWHUQDO�FRQWUROV�DQG�PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV�RI�.,7�/LPLWHG�3DUWQHUVKLS��
7KH�7UXVWHHV�IXOILOO�WKHLU�RYHUVLJKW�RI�WKH�VWUDWHJLF�SODQQLQJ�SURFHVV�WKURXJK�WKHLU�SDUWLFLSDWLRQ�LQ�WKH�
%RDUG��ZKLFK�DGPLQLVWHUV�WKH�)XQG·V�EXVLQHVV��
7KH� )XQG�KDV� DGRSWHG� D� FRPPXQLFDWLRQV� SROLF\�ZKLFK� HVWDEOLVKHG�SURFHGXUHV� IRU� FRPPXQLFDWLQJ�
ZLWK� WKH� SXEOLF�� LQFOXGLQJ� DQDO\VWV� DQG� XQLWKROGHUV�� � 7KH� SROLF\�� DPRQJ� RWKHU� WKLQJV�� GHVLJQDWHV�
VSRNHVSHUVRQV�IRU�WKH�)XQG�DQG�SURKLELWV�DQG�SURYLGHV�JXLGDQFH�LQ�WKH�DUHD�RI�VHOHFWHG�GLVFORVXUH���
7KH�%RDUG�DOVR�PRQLWRUV�VHQLRU�PDQDJHPHQW�VXFFHVVLRQ�PDWWHUV���
7KH�%RDUG�FXUUHQWO\�KDV�WKUHH�FRPPLWWHHV��WKH�$XGLW�&RPPLWWHH��WKH�&RPSHQVDWLRQ�&RPPLWWHH�DQG�
WKH�*RYHUQDQFH�&RPPLWWHH���$OO�PHPEHUV�RI�WKH�%RDUG¶V�FRPPLWWHHV�FRPSULVH�LQGHSHQGHQW�GLUHFWRUV���
7KH�)XQG·V�ERDUG�RI�7UXVWHHV�KDV�QR�FRPPLWWHHV���7KH�ERDUG�RI�7UXVWHHV·�IXQFWLRQV�DUH�GLVFKDUJHG�E\�
WKH�7UXVWHHV��HDFK�RI�ZKRP�LV�LQGHSHQGHQW��
7KH� *RYHUQDQFH� &RPPLWWHH� LV� UHVSRQVLEOH� IRU� FRUSRUDWH� JRYHUQDQFH� LVVXHV�� � 7KH� *RYHUQDQFH�
&RPPLWHH� GHYHORSV�� PRQLWRUV� DQG� DVVHVVHV� JRYHUQDQFH� SUDFWLFHV� DQG� UHVSRQGV� WR� FKDQJHV� WR�
JRYHUQDQFH� JXLGHOLQHV�� � 7KH�*RYHUQDQFH� &RPPLWWHH� DOVR� UHSRUWV� LWV� ILQGLQJV� WR� WKH� 7UXVWHHV� ZKR�
IXOILO�WKLV�UHVSRQVLELOLW\�GLUHFWO\�WR�WKH�)XQG���,Q�DGGLWLRQ��WKH�*RYHUQDQFH�&RPPLWWHH�UHYLHZV�WKH�VL]H�
DQG� FRPSRVLWLRQ� RI� WKH� %RDUG� RQ� D� SHULRGLF� EDVLV�� 7KH� *RYHUQDQFH� &RPPLWWHH� EHOLHYHV� WKDW� WKH�
FXUUHQW� VL]H� DQG� FRPSRVLWLRQ� RI� WKH� %RDUG� IDFLOLWDWHV� HIIHFWLYH� GHFLVLRQ�PDNLQJ� DQG� LQWHQGV� WR�
FRQWLQXH� WR� UHYLHZ� WKHVH� FKDUDFWHULVWLFV� RQ� DW� OHDVW� DQ� DQQXDO� EDVLV�� � 7KH� 7UXVWHHV� IXOILO� WKLV�
UHVSRQVLELOLW\�GLUHFWO\�LQ�UHVSHFW�RI�WKH�)XQG��
7KH� $XGLW� &RPPLWWHH� LV� FRPSRVHG� VROHO\� RI� LQGHSHQGHQW� GLUHFWRUV� DQG� PHHWV� ZLWK� WKH� H[WHUQDO�
DXGLWRUV� SHULRGLFDOO\�� ZLWKRXW� WKH� SUHVHQFH� RI� PDQDJHPHQW�� � 7KH� $XGLW� &RPPLWWHH� KDV� D� FKDUWHU�
ZKLFK�VHWV�RXW�LWV�UROHV�DQG�UHVSRQVLELOLWLHV��
(DFK�7UXVWHH�RU�PHPEHU�RI�WKH�%RDUG��DQG�PHPEHUV�RI�FRPPLWWHHV�RI�WKH�%RDUG�DUH�HQWLWOHG�WR�HQJDJH�
LQGHSHQGHQW�DGYLVRUV�DW�WKH�)XQG·V�H[SHQVH��DV�DSSURSULDWH��
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��� %RDUG�RI�'LUHFWRUV���
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

D�� 'LVFORVH� WKH� LGHQWLW\� RI� GLUHFWRUV� ZKR� DUH�
LQGHSHQGHQW�

7UXVWHHV�RI�WKH�)XQG�
6WDQOH\�$��7KRPDV��0DSOH��2QWDULR�
*OHQ�0��6ZLUH��+DPLOWRQ��2QWDULR�
%RUGHQ�'��5RVLDN��7RURQWR��2QWDULR�
%RDUG�RI�'LUHFWRUV�RI�WKH�$GPLQLVWUDWRU�
�
6WDQOH\�$��7KRPDV��0DSOH��2QWDULR�
*OHQ�0��6ZLUH��+DPLOWRQ��2QWDULR�
%RUGHQ�'��5RVLDN��7RURQWR��2QWDULR�

E�� 'LVFORVH� WKH� LGHQWLW\� RI� GLUHFWRUV� ZKR� DUH� QRW�
LQGHSHQGHQW�� DQG� GHVFULEH� WKH� EDVLV� IRU� WKDW�
GHWHUPLQDWLRQ�

-RKQ� ,�� %LWRYH�� &KDLUPDQ� DQG� &KLHI� ([HFXWLYH�
2IILFHU�RI�WKH�$GPLQLVWUDWRU��7RURQWR��2QWDULR���0U��
%LWRYH� LV� DOVR� WKH� PDMRULW\� RZQHU� RI� 65(,7� DQG�
2EHO\VN�� ZKLFK� KROGV� ����������� 6SHFLDO� 9RWLQJ�
8QLWV�RI�WKH�)XQG��
/LOO\� 'L� 0DVVLPR�� 9DXJKDQ�� 2QWDULR�� � 0V�� 'L�
0DVVLPR�LV�WKH�&KLHI�([HFXWLYH�2IILFHU�RI�2EHO\VN��
ZKLFK�KROGV������������6SHFLDO�9RWLQJ�8QLWV�RI�WKH�
)XQG��

F��'LVFORVH�ZKHWKHU�RU�QRW�D�PDMRULW\�RI�GLUHFWRUV�
DUH�LQGHSHQGHQW�

$OO�WKUHH�7UXVWHHV�RI�WKH�)XQG�DUH�LQGHSHQGHQW��
7KH�PDMRULW\� RI� GLUHFWRUV� RI� WKH�$GPLQLVWUDWRU� DUH�
LQGHSHQGHQW����RI�����

G��,I�D�GLUHFWRU�LV�SUHVHQWO\�D�GLUHFWRU�RI�DQ\�RWKHU�
LVVXHU� WKDW� LV� D� UHSRUWLQJ� LQ� D� MXULVGLFWLRQ� RU� D�
IRUHLJQ�MXULVGLFWLRQ��LGHQWLI\�ERWK�WKH�GLUHFWRU�DQG�
WKH�RWKHU�LVVXHU�

0U��%LWRYH�LV�D�GLUHFWRU�RI�&DQDGLDQ�6DWHOOLWH�5DGLR�
+ROGLQJV�,QF��DQG�65(,7��
0U��5RVLDN�LV�D�GLUHFWRU�RI�%LRVFU\SW�,QF��
��

H�� 'LVFORVH� ZKHWKHU� RU� QRW� WKH� LQGHSHQGHQW�
GLUHFWRUV� KROG� UHJXODUO\� VFKHGXOHG� PHHWLQJV� DW�
ZKLFK�QRQ�LQGHSHQGHQW� GLUHFWRUV� DQG�PHPEHUV� RI�
PDQDJHPHQW� DUH� QRW� LQ� DWWHQGDQFH�� ,I� WKH�
LQGHSHQGHQW�GLUHFWRUV�KROG�VXFK�PHHWLQJV��GLVFORVH�
WKH�QXPEHU�RI�PHHWLQJV�KHOG�VLQFH�WKH�EHJLQQLQJ�RI�
WKH�LVVXHU
V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�<HDU�

7KH�7UXVWHHV�RI�WKH�)XQG��ZKR�DUH�WKH�LQGHSHQGHQW�
GLUHFWRUV� RI� WKH� $GPLQLVWUDWRU�� DUH� SURYLGHG� WKH�
RSSRUWXQLW\� WR� KROG� UHJXODUO\� VFKHGXOHG�PHHWLQJV�
DW�ZKLFK�QRQ�LQGHSHQGHQW�GLUHFWRUV�RU�PHPEHUV�RI�
PDQDJHPHQW�DUH�QRW�LQ�DWWHQGDQFH���
,Q�DGGLWLRQ��LQGHSHQGHQW�GLUHFWRU�PHHWLQJV�DUH�KHOG�
WKURXJK�WKH�PHGLXP�RI�WKH�WKUHH�%RDUG�FRPPLWWHHV�
�$XGLW� &RPPLWWHH�� &RPSHQVDWLRQ� &RPPLWWHH� DQG�
*RYHUQDQFH�&RPPLWWHH��RI�ZKLFK�DOO�PHPEHUV�DUH�
LQGHSHQGHQW� GLUHFWRUV�� � 7KHVH� WKUHH� FRPPLWWHHV�
FRQGXFW� D� FRQVLGHUDEOH� SRUWLRQ� RI� WKH� %RDUG·V�
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���

&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

RYHUDOO�EXVLQHVV��
6LQFH� WKH� EHJLQQLQJ� RI� WKH� )XQG·V� PRVW� UHFHQWO\�
FRPSOHWHG� ILQDQFLDO� \HDU�� DW� OHDVW� IRXU�PHHWLQJV�RI�
WKH� %RDUG·V� FRPPLWWHHV� KDYH� EHHQ� KHOG� LQ� ZKLFK�
WKH� QRQ�LQGHSHQGHQW� GLUHFWRUV� RU� PHPEHUV� RI�
PDQDJHPHQW�ZHUH�QRW�LQ�DWWHQGDQFH���

I��'LVFORVH�ZKHWKHU�RU�QRW�WKH�FKDLU�RI�WKH�%RDUG�LV�
DQ�LQGHSHQGHQW�GLUHFWRU��,I�WKH�%RDUG�KDV�D�FKDLU�RU�
OHDG� GLUHFWRU� ZKR� LV� DQ� LQGHSHQGHQW� GLUHFWRU��
GLVFORVH� WKH� LGHQWLW\� RI� WKH� LQGHSHQGHQW� FKDLU� RU�
OHDG� GLUHFWRU�� DQG� GHVFULEH� KLV� RU� KHU� UROH� DQG�
UHVSRQVLELOLWLHV�� � ,I� WKH� %RDUG� KDV� QHLWKHU� D� FKDLU�
WKDW� LV� LQGHSHQGHQW� QRU� D� OHDG� GLUHFWRU� WKDW� LV�
LQGHSHQGHQW�� GHVFULEH� ZKDW� WKH� %RDUG� GRHV� WR�
SURYLGH�OHDGHUVKLS�IRU�LWV�LQGHSHQGHQW�GLUHFWRUV��

7KH� &KDLU� RI� WKH� %RDUG� LV� QRW� DQ� LQGHSHQGHQW�
GLUHFWRU���
$OO�RI�WKH�7UXVWHHV�RI�WKH�)XQG�DUH�LQGHSHQGHQW��
�

J��'LVFORVH� WKH�DWWHQGDQFH� UHFRUG�RI� HDFK�GLUHFWRU�
IRU�DOO�%RDUG�PHHWLQJV�KHOG�VLQFH�WKH�EHJLQQLQJ�RI�
WKH�LVVXHU
V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�

'LUHFWRU�
-RKQ�,��%LWRYH�
/LOO\�'L�0DVVLPR��
6WDQOH\�$��7KRPDV�
*OHQ�0��6ZLUH�
%RUGHQ�'��5RVLDN�

$WWHQGDQFH��
����RI����
���RI����
���RI����
���RI����
���RI����

�
�
��� %RDUG�0DQGDWH�
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

'LVFORVH� WKH� WH[W� RI� WKH�%RDUG
V�ZULWWHQ�PDQGDWH��
,I� WKH� %RDUG� GRHV� QRW� KDYH� D� ZULWWHQ� PDQGDWH��
GHVFULEH� KRZ� WKH� %RDUG� GHOLQHDWHV� LWV� UROH� DQG�
UHVSRQVLELOLWLHV�

7KH�PDQGDWH�RI�WKH�%RDUG�LV�DWWDFKHG�DV�$SSHQGL[����
7KH� H[SHFWDWLRQV� DQG� UHVSRQVLELOLWLHV� RI� WKH� %RDUG�
PHPEHUV�DUH�IXUWKHU�GHOLQHDWHG�WKURXJK�WKH�&KDUWHU�
RI�WKH�)XQG·V�*RYHUQDQFH�&RPPLWWHH��

�
�
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��� 3RVLWLRQ�'HVFULSWLRQV�
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

D�� � 'LVFORVH� ZKHWKHU� RU� QRW� WKH� %RDUG� KDV�
GHYHORSHG� ZULWWHQ� SRVLWLRQ� GHVFULSWLRQV� IRU� WKH�
FKDLU�DQG�WKH�FKDLU�RI�HDFK�%RDUG�FRPPLWWHH��,I�WKH�
%RDUG� KDV� QRW� GHYHORSHG� ZULWWHQ� SRVLWLRQ�
GHVFULSWLRQV� IRU� WKH� FKDLU�DQG�RU� WKH� FKDLU�RI� HDFK�
%RDUG� FRPPLWWHH�� EULHIO\� GHVFULEH� KRZ� WKH� %RDUG�
GHOLQHDWHV�WKH�UROH�DQG�UHVSRQVLELOLWLHV�RI�HDFK�VXFK�
SRVLWLRQ�

7KH� %RDUG� DV� D� ZKROH� LV� UHVSRQVLEOH� IRU� WKH�
GHYHORSPHQW�RI�SRVLWLRQ�GHVFULSWLRQV� IRU� WKH�%RDUG���
7KH� %RDUG� KDV� GHYHORSHG� FOHDU�� ZULWWHQ� SRVLWLRQ�
GHVFULSWLRQV�IRU�WKH�&KDLU�RI�WKH�%RDUG�DQG�WKH�&KDLU�
RI�HDFK�RI�WKH�$XGLW��&RPSHQVDWLRQ�DQG�*RYHUQDQFH�
&RPPLWWHHV��
7KH� %RDUG� KDV� GHWHUPLQHG� WKDW� PDWHULDO� PDWWHUV�
RXWVLGH� WKH� RUGLQDU\� FRXUVH� RI� EXVLQHVV� VKRXOG� EH�
VXEMHFW� WR� LWV� UHYLHZ�� 7KLV� ZRXOG� LQFOXGH� PDWHULDO�
DFTXLVLWLRQV� RU� GLYHVWLWXUHV�� DPRQJ� RWKHU� WKLQJV�� ,Q�
DGGLWLRQ�� WKH�*RYHUQDQFH� &RPPLWWHH� LV� UHVSRQVLEOH�
IRU� FRQVLGHULQJ� DQG� PDNLQJ� D� UHFRPPHQGDWLRQ� WR�
WKH� %RDUG� RQ� DQ\� WUDQVDFWLRQ� LQYROYLQJ� D� UHODWHG�
SDUW\��7KH�UROH�RI� WKH�&(2�� WRJHWKHU�ZLWK� WKH� OLPLWV�
RI� UHVSRQVLELOLW\� DQG� WKH� %RDUG·V� H[SHFWDWLRQV� DUH�
DGGUHVVHG�E\� WKH�&RPSHQVDWLRQ�&RPPLWWHH� DV�SDUW�
RI�LWV�DQQXDO�RQJRLQJ�DVVHVVPHQW�RI�WKH�SHUIRUPDQFH�
RI� WKH� &(2�� � $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� DUH� UHVSRQVLEOH� IRU�
GHWHUPLQLQJ�WKH�OHYHO�RI�GLVWULEXWLRQV��
(DFK� FRPPLWWHH� LV� DZDUH� RI� WKH� UROHV� DQG�
UHVSRQVLELOLWLHV� RI� HDFK� VXFK� FRPPLWWHH� DQG� WKH�
SRVLWLRQV�WKHUHLQ��LQFOXGLQJ��
• FKDLULQJ�PHHWLQJV��
• SODQQLQJ� DQG� RUJDQL]LQJ� %RDUG�FRPPLWWHH�

DFWLYLWLHV��
• SURYLGLQJ�OHDGHUVKLS�WR�HQKDQFH�HIIHFWLYHQHVV��
• HQVXULQJ�UHVSRQVLELOLWLHV�DUH�ZHOO�XQGHUVWRRG�E\�

%RDUG�FRPPLWWHH� PHPEHUV� DQG� PDQDJHPHQW��
DQG� WKDW� WKH� ERXQGDULHV� EHWZHHQ� %RDUG� DQG�
PDQDJHPHQW� UHVSRQVLELOLWLHV� DUH� FOHDUO\�
XQGHUVWRRG�DQG�UHVSHFWHG��

• HQVXULQJ� WKDW� DGHTXDWH� UHVRXUFHV� DUH� DYDLODEOH��
LQFOXGLQJ� WLPHO\� DQG� UHOHYDQW� LQIRUPDWLRQ�� WR�
DOORZ� WKH� %RDUG�FRPPLWWHH� WR� PHHW� LWV�
UHVSRQVLELOLWLHV��DQG�

• UHSRUWLQJ� WR� WKH� IXOO� %RDUG� RQ� GHFLVLRQV� RU�
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&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

UHFRPPHQGDWLRQV�PDGH�E\�D�FRPPLWWHH��
E�� 'LVFORVH� ZKHWKHU� RU� QRW� WKH� %RDUG� DQG� &KLHI�
([HFXWLYH� 2IILFHU� KDYH� GHYHORSHG� D� ZULWWHQ�
SRVLWLRQ� GHVFULSWLRQ� IRU� WKH� &KLHI� ([HFXWLYH�
2IILFHU�� ,I� WKH� %RDUG� DQG� WKH� &KLHI� ([HFXWLYH�
2IILFHU� KDYH� QRW� GHYHORSHG� VXFK� D� SRVLWLRQ�
GHVFULSWLRQ�� EULHIO\� GHVFULEH� KRZ� WKH� %RDUG�
GHOLQHDWHV�WKH�UROH�DQG�UHVSRQVLELOLWLHV�RI�WKH�&KLHI�
([HFXWLYH�2IILFHU�

7KH� %RDUG� LV� UHVSRQVLEOH� IRU� GHYHORSLQJ� D� SRVLWLRQ�
GHVFULSWLRQ� IRU� WKH� &(2� DQG� IRU� GHYHORSLQJ� DQG�
DSSURYLQJ� WKH� JRDOV� DQG� REMHFWLYHV� WKDW� WKH�&(2� LV�
UHVSRQVLEOH�IRU�PHHWLQJ��7KH�%RDUG�KDV�GHYHORSHG�D�
FOHDU��ZULWWHQ�SRVLWLRQ�GHVFULSWLRQ�IRU�WKH�&(2��
7KH� SRVLWLRQ� GHVFULSWLRQ� LQ� UHVSHFW� RI� WKH� &(2�
FRPSOHPHQWV� D� ZULWWHQ� DJUHHPHQW� SURYLGHG� LQ�
FRQQHFWLRQ� ZLWK� WKH� DSSRLQWPHQW� RI� WKH� &(2� RQ�
1RYHPEHU�����������DV�DPHQGHG��7KH�FRPSHQVDWLRQ�
RI� WKH� &(2� LV� GLUHFWO\� WLHG� WR� WKH� VXFFHVVIXO�
FRPSOHWLRQ� RI� REMHFWLYHV� GHWHUPLQHG� DQG� HYDOXDWHG�
E\� WKH� %RDUG�� DV� DVVLVWHG� E\� WKH� &RPSHQVDWLRQ�
&RPPLWWHH��

�
��� 2ULHQWDWLRQ�DQG�&RQWLQXLQJ�(GXFDWLRQ�
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

D��%ULHIO\�GHVFULEH�ZKDW�PHDVXUHV� WKH�%RDUG�WDNHV�
WR�RULHQW�QHZ�GLUHFWRUV�UHJDUGLQJ�L��WKH�UROH�RI�WKH�
%RDUG��LWV�FRPPLWWHHV�DQG�LWV�GLUHFWRUV��DQG�LL��WKH�
QDWXUH�DQG�RSHUDWLRQ�RI�WKH�LVVXHU
V�EXVLQHVV�
E�� %ULHIO\� GHVFULEH� ZKDW� PHDVXUHV�� LI� DQ\�� WKH�
%RDUG�WDNHV�WR�SURYLGH�FRQWLQXLQJ�HGXFDWLRQ�IRU�LWV�
GLUHFWRUV��,I�WKH�%RDUG�GRHV�QRW�SURYLGH�FRQWLQXLQJ�
HGXFDWLRQ��GHVFULEH�KRZ�WKH�%RDUG�HQVXUHV�WKDW�LWV�
GLUHFWRUV� PDLQWDLQ� WKH� VNLOO� DQG� NQRZOHGJH�
QHFHVVDU\�WR�PHHW�WKHLU�REOLJDWLRQV�DV�GLUHFWRUV�

3XUVXDQW�WR�WKH�*RYHUQDQFH�&RPPLWWHH�&KDUWHU��WKH�
%RDUG� HQVXUHV� WKDW� DOO� QHZ� GLUHFWRUV� UHFHLYH� D�
FRPSUHKHQVLYH� RULHQWDWLRQ� WKDW� HQFRPSDVVHV� WKH�
IROORZLQJ� LWHPV�� �L�� WKH� UROH� RI� WKH� %RDUG� DQG� LWV�
FRPPLWWHHV�� �LL�� WKH� FRQWULEXWLRQ� �LQ� WHUPV� RI� WLPH�
DQG� UHVRXUFHV�� HDFK� LQGLYLGXDO� GLUHFWRU� LV� H[SHFWHG�
WR� PDNH�� DQG� �LLL�� WKH� QDWXUH� DQG� RSHUDWLRQ� RI� WKH�
EXVLQHVV��
3XUVXDQW� WR� WKH� *RYHUQDQFH� &RPPLWWHH� DQG�
&RPSHQVDWLRQ� &RPPLWWHH� &KDUWHUV�� WKH� %RDUG�
HQVXUHV�WKDW�FRQWLQXLQJ�HGXFDWLRQ�RSSRUWXQLWLHV�DUH�
SURYLGHG� WR� DOORZ� DOO� GLUHFWRUV� WR� PDLQWDLQ� DQG�
HQKDQFH�WKHLU�VNLOOV�DQG�DELOLWLHV�DV�GLUHFWRUV�DV�ZHOO�
DV�HQVXULQJ�WKDW�WKHLU�NQRZOHGJH�DQG�XQGHUVWDQGLQJ�
RI�WKH�EXVLQHVV�UHPDLQV�FXUUHQW��

�
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��� (WKLFDO�%XVLQHVV�&RQGXFW�
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

D��'LVFORVH�ZKHWKHU�RU�QRW�WKH�%RDUG�KDV�DGRSWHG�D�
ZULWWHQ� FRGH� IRU� WKH� GLUHFWRUV�� RIILFHUV� DQG�
HPSOR\HHV��,I�WKH�%RDUG�KDV�DGRSWHG�D�ZULWWHQ�FRGH���
L��GLVFORVH�KRZ�D�SHUVRQ�RU�FRPSDQ\�PD\�REWDLQ�D�
FRS\�RI�WKH�FRGH���
LL�� GHVFULEH� KRZ� WKH� %RDUG� PRQLWRUV� FRPSOLDQFH�
ZLWK� LWV� FRGH�� RU� LI� WKH� %RDUG� GRHV� QRW� PRQLWRU�
FRPSOLDQFH�� H[SODLQ� ZKHWKHU� DQG� KRZ� WKH� %RDUG�
VDWLVILHV� LWVHOI� UHJDUGLQJ�FRPSOLDQFH�ZLWK� LWV�FRGH��
DQG�
LLL�� SURYLGH� D� FURVV�UHIHUHQFH� WR� DQ\� PDWHULDO�
FKDQJH� UHSRUW� ILOHG� VLQFH� WKH� EHJLQQLQJ� RI� WKH�
LVVXHU
V� PRVW� UHFHQWO\� FRPSOHWHG� ILQDQFLDO� \HDU�
WKDW� SHUWDLQV� WR� DQ\� FRQGXFW� RI� D� GLUHFWRU� RU�
H[HFXWLYH�RIILFHU�WKDW�FRQVWLWXWHV�D�GHSDUWXUH�IURP�
WKH�FRGH��

7KH� )XQG� KDV� DGRSWHG� D� ZULWWHQ� FRGH� RI� FRQGXFW�
HQWLWOHG�� ´3ULQFLSOHV� RI� %XVLQHVV� &RQGXFW� DQG�
(WKLFVµ��ZKLFK�ZDV� DGRSWHG� LQ�'HFHPEHU� ����� �WKH�
´&RGH�RI�&RQGXFWµ���
7KH� &RGH� RI� &RQGXFW� LV� LQFOXGHG� LQ� WKH�
$GPLQLVWUDWRU·V� ´+XPDQ� 5HVRXUFHV� 3ROLFLHV� DQG�
3URFHGXUHVµ� 0DQXDO� DQG� ZLOO� EH� DYDLODEOH� RQ� WKH�
3ULV]P�ZHEVLWH�EHIRUH�WKH�HQG�RI�������
7KH� %RDUG� LV� UHVSRQVLEOH� IRU� PRQLWRULQJ� RQJRLQJ�
FRPSOLDQFH� ZLWK� WKH� &RGH� RI� &RQGXFW� DQG� KDV�
GLUHFWHG�WKH�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�WR�
SURPSWO\� UHSRUW� WR� WKH� %RDUG� DQ\� YLRODWLRQV� RI� WKH�
&RGH� RI� &RQGXFW�� ,Q� DGGLWLRQ�� WKH� 3UHVLGHQW� DQG�
&KLHI� ([HFXWLYH� 2IILFHU� UHSRUW� WR� WKH� %RDUG� RQ� DQ�
DQQXDO�EDVLV� LQ�UHVSHFW�RI�DGKHUHQFH� WR� WKH�&RGH�RI�
&RQGXFW�� �,Q�DGGLWLRQ��FRPSOLDQFH�LV�PRQLWRUHG�DQG�
HQIRUFHG� WKURXJK� WKH� %RDUG·V� DGRSWLRQ� RI� D�
´:KLVWOHEORZHU� 3ROLF\µ�� HIIHFWLYH� IURP� 0DUFK� ����
������WKH�´:KLVWOHEORZHU�3ROLF\µ���
7KHUH� KDYH� EHHQ� QR� PDWHULDO� GHSDUWXUHV� IURP� WKH�
&RGH�RI�&RQGXFW�E\�DQ\�GLUHFWRU�RU�H[HFXWLYH�RIILFHU�
RI�WKH�$GPLQLVWUDWRU�SULRU�WR�'HF������������

E�� 'HVFULEH� DQ\� VWHSV� WKH� %RDUG� WDNHV� WR� HQVXUH�
GLUHFWRUV� H[HUFLVH� LQGHSHQGHQW� MXGJPHQW� LQ�
FRQVLGHULQJ� WUDQVDFWLRQV� DQG� DJUHHPHQWV� LQ�
UHVSHFW�RI�ZKLFK�D�GLUHFWRU�RU�H[HFXWLYH�RIILFHU�KDV�
D�PDWHULDO�LQWHUHVW�

7KH� *RYHUQDQFH� &RPPLWWHH� LV� UHVSRQVLEOH� IRU�
FRQVLGHULQJ� DQG� PDNLQJ� D� UHFRPPHQGDWLRQ� WR� WKH�
%RDUG� RI� 'LUHFWRUV� LQ� UHVSHFW� RI� DQ\� WUDQVDFWLRQ�
LQYROYLQJ�D�UHODWHG�SDUW\���7KH�SURSRVHG�WUDQVDFWLRQ�
PXVW� EH� DSSURYHG� E\� WKH� LQGHSHQGHQW�PHPEHUV� RI�
WKH�%RDUG�EHIRUH�LW�SURFHHGV��

F�� 'HVFULEH� DQ\� RWKHU� VWHSV� WKH� %RDUG� WDNHV� WR�
HQFRXUDJH� DQG� SURPRWH� D� FXOWXUH� RI� HWKLFDO�
EXVLQHVV�FRQGXFW�

7KH�*RYHUQDQFH�&RPPLWWHH�GHYHORSV��PRQLWRUV�DQG�
DVVHVVHV� JRYHUQDQFH� SUDFWLFHV� DQG� UHVSRQGV� WR�
FKDQJHV�WR�JRYHUQDQFH�JXLGHOLQHV����
,Q� DGGLWLRQ�� WKH� %RDUG� KDV� HVWDEOLVKHG� D� ZLGHO\�
GLVWULEXWHG�JHQHUDO�´'LVFORVXUH�3ROLF\µ�LQ�'HFHPEHU�
������ DQG� LV� DOVR� HVWDEOLVKLQJ� D� 'LVFORVXUH�
&RPPLWWHH�ZLWK� D� VHSDUDWH� FKDUWHU�� HIIHFWLYH�0DUFK�
����������
$� FXOWXUH� RI� HWKLFDO� EXVLQHVV� FRQGXFW� LV� IXUWKHU�
UHLQIRUFHG� WKURXJK� WKH� %RDUG·V� DGRSWLRQ� RI� WKH�
:KLVWOHEORZHU�3ROLF\��

�
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��� 1RPLQDWLRQ�RI�'LUHFWRUV�
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

D�� 'HVFULEH� WKH� SURFHVV� E\� ZKLFK� WKH� %RDUG�
LGHQWLILHV�QHZ�FDQGLGDWHV�IRU�%RDUG�QRPLQDWLRQ�
E�� 'LVFORVH� ZKHWKHU� RU� QRW� WKH� %RDUG� KDV� D�
QRPLQDWLQJ� FRPPLWWHH� FRPSRVHG� HQWLUHO\� RI�
LQGHSHQGHQW�GLUHFWRUV��,I�WKH�%RDUG�GRHV�QRW�KDYH�D�
QRPLQDWLQJ� FRPPLWWHH� &RPSRVHG� HQWLUHO\� RI�
LQGHSHQGHQW� GLUHFWRUV�� GHVFULEH� ZKDW� VWHSV� WKH�
%RDUG�WDNHV� WR�HQFRXUDJH�DQ�REMHFWLYH�QRPLQDWLRQ�
SURFHVV�
F�� ,I� WKH� %RDUG� KDV� D� QRPLQDWLQJ� FRPPLWWHH��
GHVFULEH�WKH�UHVSRQVLELOLWLHV��SRZHUV�DQG�RSHUDWLRQ�
RI�WKH�QRPLQDWLQJ�FRPPLWWHH�

1RPLQDWLQJ� IXQFWLRQV� DUH� WKH� UHVSRQVLELOLW\� RI� WKH�
%RDUG·V� *RYHUQDQFH� &RPPLWWHH�� 7KH� *RYHUQDQFH�
&RPPLWWHH�FRQVLVWV�HQWLUHO\�RI�LQGHSHQGHQW�GLUHFWRUV�
DQG�DFWV�DV�D�QRPLQDWLQJ�FRPPLWWHH� LQ�FRQVXOWDWLRQ�
ZLWK� WKH� %RDUG� DV� D� ZKROH�� 7KH� *RYHUQDQFH�
&RPPLWWHH� LV� UHVSRQVLEOH� IRU� SURSRVLQJ� QHZ�
QRPLQHHV� WR� WKH� %RDUG�� DQG� WKH� *RYHUQDQFH�
&RPPLWWHH� DQG� WKH� %RDUG� DV� D� ZKROH� VXSSRUW� D�
QRPLQDWLRQ� SURFHVV� EDVHG� RQ� LQGLYLGXDOV�� UDWKHU�
WKDQ� D� VODWH� RI� QRPLQHHV�� � 7KH� *RYHUQDQFH�
&RPPLWWHH�DOVR�SHUIRUPV� WKLV� IXQFWLRQ� LQ�UHVSHFW�RI�
7UXVWHHV��VXEMHFW�WR�WKH�RYHUVLJKW�DQG�DSSURYDO�RI�WKH�
ERDUG�RI�7UXVWHHV����
,Q� DGGLWLRQ�� WKH� %RDUG� KDV� DGRSWHG� D� ´3ROLF\�
5HJDUGLQJ�'LUHFWRU�1RPLQHHVµ��HIIHFWLYH�DV�RI�0DUFK�
����������

�
��� &RPSHQVDWLRQ�
&RUSRUDWH�*RYHUQDQFH�'LVFORVXUH�5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

D�� 'HVFULEH� WKH� SURFHVV� E\� ZKLFK� WKH� %RDUG�
GHWHUPLQHV� WKH� FRPSHQVDWLRQ� IRU� WKH� LVVXHU
V�
GLUHFWRUV�DQG�RIILFHUV�

7KH� &RPSHQVDWLRQ� &RPPLWWHH� LV� UHVSRQVLEOH� IRU�
DVVLVWLQJ�WKH�%RDUG�LQ�GHWHUPLQLQJ�WKH�FRPSHQVDWLRQ�
IRU� RIILFHUV�� 7KH� &RPSHQVDWLRQ� &RPPLWWHH� UHYLHZV�
WKH� DGHTXDF\� DQG� IRUP� RI� FRPSHQVDWLRQ� DW� OHDVW�
DQQXDOO\�� �7KH�&RPSHQVDWLRQ�&RPPLWWHH�UHSRUWV�LWV�
ILQGLQJV�WR�WKH�7UXVWHHV�ZKR�IXOILO�WKLV�UHVSRQVLELOLW\�
GLUHFWO\�LQ�UHVSHFW�RI�WKH�)XQG��
,Q� HVWDEOLVKLQJ� FRPSHQVDWLRQ� IRU� H[HFXWLYH� RIILFHUV��
WKH� &RPSHQVDWLRQ� &RPPLWWHH� FRQVLGHUV�� DPRQJ�
RWKHU� WKLQJV�� LQGLYLGXDO� SHUIRUPDQFH� DQG�
UHVSRQVLELOLWLHV�� WRJHWKHU� ZLWK� RWKHU� IDFWRUV� LQ� WKH�
FRPSHWLWLYH� PDUNHWSODFH� IRU� H[HFXWLYHV� RI� RWKHU�
RUJDQL]DWLRQV� RI� VLPLODU� VL]H� DQG� FRPSOH[LW\�� � 7KH�
*RYHUQDQFH� &RPPLWWHH� GHWHUPLQHV� DQQXDO� GLUHFWRU�
VWLSHQGV�DQG�RWKHU�GLUHFWRU�IHHV�E\�UHIHUHQFH�WR�VXFK�
VWLSHQGV� DQG� IHHV� SDLG� WR� GLUHFWRUV� E\� RWKHU�
RUJDQL]DWLRQV�RI�VLPLODU�VL]H�DQG�FRPSOH[LW\��

E�� � 'LVFORVH� ZKHWKHU� RU� QRW� WKH� %RDUG� KDV� D�
FRPSHQVDWLRQ� FRPPLWWHH� FRPSRVHG� HQWLUHO\� RI�
LQGHSHQGHQW�GLUHFWRUV�� �,I�WKH�%RDUG�GRHV�QRW�KDYH�

�$OO� PHPEHUV� RI� WKH� &RPSHQVDWLRQ� &RPPLWWHH� DUH�
LQGHSHQGHQW�GLUHFWRUV��
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D� FRPSHQVDWLRQ� FRPPLWWHH� FRPSRVHG� HQWLUHO\� RI�
LQGHSHQGHQW� GLUHFWRUV�� GHVFULEH� ZKDW� VWHSV� WKH�
%RDUG� WDNHV� WR� HQVXUH� DQ� REMHFWLYH� SURFHVV� IRU�
GHWHUPLQLQJ�VXFK�FRPSHQVDWLRQ�
F�� ,I� WKH� %RDUG� KDV� D� FRPSHQVDWLRQ� FRPPLWWHH��
GHVFULEH�WKH�UHVSRQVLELOLWLHV��SRZHUV�DQG�RSHUDWLRQ�
RI�WKH�FRPSHQVDWLRQ�FRPPLWWHH�
�

7KH� UHVSRQVLELOLWLHV�� SRZHUV� DQG� RSHUDWLRQ� RI� WKH�
&RPSHQVDWLRQ� &RPPLWWHH� DUH� VHW� RXW� LQ� WKH�
&RPSHQVDWLRQ� &RPPLWWHH� &KDUWHU�� 7KH� FRPPLWWHH�
UHYLHZV� DQG� DSSURYHV�� �L�� WKH� FRPSDQ\
V� ORQJ�WHUP�
LQFHQWLYH� SODQ�� �LL�� WKH� FRPSDQ\� SODQ� RI� HPSOR\HH�
FRQWLQXLW\�� �LLL�� H[LVWLQJ�PDQDJHPHQW� UHVRXUFHV� DQG�
SODQV�� LQFOXGLQJ� SHUIRUPDQFH�PDQDJHPHQW� V\VWHPV�
DQG� UHFUXLWPHQW� DQG� WUDLQLQJ� SURJUDPV�� �LY�� PDMRU�
FKDQJHV� LQ� WKH� RUJDQL]DWLRQDO� VWUXFWXUH� RI�
PDQDJHPHQW��DQG��Y��FKDQJHV�WR�WKH�EHQHILW�SODQV��
,Q�DGGLWLRQ��WKH�&RPSHQVDWLRQ�&RPPLWWHH�HYDOXDWHV�
H[HFXWLYH� RIILFHUV·� SHUIRUPDQFH� DQG� VHWV� WKH�
H[HFXWLYH� RIILFHUV·� FRPSHQVDWLRQ�� LQFOXGLQJ� VDODU\��
ERQXV�� LQFHQWLYH�DQG�HTXLW\�FRPSHQVDWLRQ�EDVHG�RQ�
LWV�HYDOXDWLRQ��

G��,I�D�FRPSHQVDWLRQ�FRQVXOWDQW�RU�DGYLVRU�KDV��DW�
DQ\� WLPH�VLQFH� WKH�EHJLQQLQJ�RI� WKH� LVVXHU
V�PRVW�
UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU��EHHQ�UHWDLQHG�WR�
DVVLVW� LQ�GHWHUPLQLQJ�FRPSHQVDWLRQ�IRU�DQ\�RI�WKH�
LVVXHU
V�GLUHFWRUV�DQG�RIILFHUV��GLVFORVH�WKH�LGHQWLW\�
RI�WKH�FRQVXOWDQW�RU�DGYLVRU�DQG�EULHIO\�VXPPDUL]H�
WKH�PDQGDWH� IRU�ZKLFK�WKH\�KDYH�EHHQ�UHWDLQHG�� ,I�
WKH� FRQVXOWDQW� RU� DGYLVRU� KDV� EHHQ� UHWDLQHG� WR�
SHUIRUP� DQ\� RWKHU� ZRUN� IRU� WKH� LVVXHU�� VWDWH� WKDW�
IDFW�DQG�EULHIO\�GHVFULEH�WKH�QDWXUH�RI�WKH�ZRUN�

6LQFH� WKH� EHJLQQLQJ� RI� WKH� )XQG·V� PRVW� UHFHQWO\�
FRPSOHWHG� ILQDQFLDO� \HDU�� 7RZHUV� 3HUULQ� KDV� EHHQ�
UHWDLQHG�WR�DVVLVW�LQ�HYDOXDWLQJ�WKH�&RPSDQ\·V�/RQJ�
7HUP� ,QFHQWLYH� 3ODQ� DQG� WR� DVVLVW� LQ� GHWHUPLQLQJ�
H[HFXWLYH�RIILFHU�FRPSHQVDWLRQ��

�
��� 2WKHU�%RDUG�&RPPLWWHHV�
&RUSRUDWH� *RYHUQDQFH� 'LVFORVXUH� 5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

,I�WKH�%RDUG�KDV�VWDQGLQJ�FRPPLWWHHV�RWKHU�WKDQ�WKH�
DXGLW�� FRPSHQVDWLRQ� DQG� QRPLQDWLQJ� FRPPLWWHHV��
LGHQWLI\�WKH�FRPPLWWHHV�DQG�GHVFULEH�WKHLU�IXQFWLRQ��

7KH� %RDUG� KDV� D� *RYHUQDQFH� &RPPLWWHH�� WKH�
SDUWLFXODUV�RI�ZKLFK�DUH�GHVFULEHG�DERYH��
7KH� %RDUG� LV� HVWDEOLVKLQJ� D�'LVFORVXUH�&RPPLWWHH�
ZLWK�D�VHSDUDWH�FKDUWHU��HIIHFWLYH�0DUFK�����������

�
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��� $VVHVVPHQWV�
&RUSRUDWH� *RYHUQDQFH� 'LVFORVXUH� 5HTXLUHG�
8QGHU�1,��������

&RPPHQWV�

'LVFORVH� ZKHWKHU� RU� QRW� WKH� %RDUG�� LWV� FRPPLWWHHV�
DQG�LQGLYLGXDO�GLUHFWRUV�DUH�UHJXODUO\�DVVHVVHG�ZLWK�
UHVSHFW� WR� WKHLU� HIIHFWLYHQHVV� DQG� FRQWULEXWLRQ�� ,I�
DVVHVVPHQWV� DUH� UHJXODUO\� FRQGXFWHG�� GHVFULEH� WKH�
SURFHVV�XVHG�IRU�WKH�DVVHVVPHQWV��,I�DVVHVVPHQWV�DUH�
QRW� UHJXODUO\� FRQGXFWHG�� GHVFULEH� KRZ� WKH� %RDUG�
VDWLVILHV�LWVHOI�WKDW�WKH�%RDUG��LWV�FRPPLWWHHV��DQG�LWV�
LQGLYLGXDO�GLUHFWRUV�DUH�SHUIRUPLQJ�HIIHFWLYHO\�

7KH� *RYHUQDQFH� &RPPLWWHH� DVVHVVHV� WKH�
FRPSHWHQF\�� VNLOOV�� HIIHFWLYHQHVV� DQG� FRQWULEXWLRQ�
RI� WKH� 7UXVWHHV� DQG� WKH�PHPEHUV� RI� WKH� %RDUG� RI�
'LUHFWRUV��
7KH� *RYHUQDQFH� &RPPLWWHH� FRQGXFWV� DQ� DQQXDO�
UHYLHZ� �RU� PRUH� IUHTXHQWO\� DV� UHTXLUHG�� WR�
GHWHUPLQH� WKH� HIIHFWLYHQHVV� RI� WKH� %RDUG� RI�
'LUHFWRUV� DV� D� ZKROH�� WKH� FRPPLWWHHV� WKHUHRI� DV�
ZHOO� DV� WKH� FRQWULEXWLRQ� RI� LQGLYLGXDO� 'LUHFWRUV��
WKURXJK� PHHWLQJV� DQG� FRPSOHWLRQ� DQG� UHYLHZ� RI�
HYDOXDWLRQ�FKHFNOLVWV���
�7KH� 7UXVWHHV� ZLOO� IXOILO� DVVHVVPHQW� UHVSRQVLELOLW\�
GLUHFWO\� DW� WKH� )XQG� OHYHO� DIWHU� SDUWLFLSDWLQJ� LQ�
GLVFXVVLRQV�DV�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��

�
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$SSHQGL[���
%RDUG�0DQGDWH�
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�
3ULV]P�&DQDGLDQ�,QFRPH�)XQG�

.,7�/LPLWHG�3DUWQHUVKLS�
%2$5'�2)�',5(&7256�0$1'$7(�

7KH�%RDUG�GLVFKDUJHV� LWV� UHVSRQVLELOLW\� IRU�RYHUVHHLQJ� WKH�PDQDJHPHQW�RI� WKH�&RPSDQ\·V�
EXVLQHVV� E\� GHOHJDWLQJ� WR� WKH�&RPSDQ\·V� VHQLRU� RIILFHUV� WKH� UHVSRQVLELOLW\� IRU� GD\�WR�GD\�
PDQDJHPHQW�RI�WKH�.,7�,QF��DQG�WKH�3ULV]P�&DQDGLDQ�,QFRPH�)XQG��WKH�´&RPSDQ\µ���7KH�
%RDUG� GLVFKDUJHV� LWV� UHVSRQVLELOLWLHV� ERWK� GLUHFWO\� DQG� WKURXJK� WKH� $XGLW�� &RPSHQVDWLRQ�
DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH���7KHVH�FRPPLWWHHV�VKDOO�EH�JRYHUQHG�E\�LQGLYLGXDO�
WHUPV�RI�UHIHUHQFH��,Q�DGGLWLRQ�WR�WKHVH�UHJXODU�FRPPLWWHHV��WKH�%RDUG�PD\�DSSRLQW�DG�KRF�
FRPPLWWHHV��VXFK�DV�QRPLQDWLRQ�FRPPLWWHHV��SHULRGLFDOO\�WR�DGGUHVV�LVVXHV�RI�D�PRUH�VKRUW�
WHUP� QDWXUH�� 7KH� %RDUG·V� SULPDU\� UROHV� DUH� RYHUVHHLQJ� FRUSRUDWH� SHUIRUPDQFH� DQG�
SURYLGLQJ�TXDOLW\�� GHSWK� DQG� FRQWLQXLW\� RI�PDQDJHPHQW� WR�PHHW� WKH�&RPSDQ\·V� VWUDWHJLF�
REMHFWLYHV��2WKHU�SULQFLSDO�GXWLHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKH�IROORZLQJ�FDWHJRULHV��
$SSRLQWPHQW�RI�0DQDJHPHQW�
���7KH�%RDUG� LV� UHVSRQVLEOH� IRU� DSSURYLQJ� WKH�DSSRLQWPHQW�RI� WKH�&KLHI�([HFXWLYH�2IILFHU�
DQG� WKH� RWKHU� RIILFHUV� RI� WKH� &RPSDQ\�� 7KH� &RPSHQVDWLRQ� &RPPLWWHH� LV� UHVSRQVLEOH� IRU�
DSSURYLQJ� WKH� FRPSHQVDWLRQ� RI� WKH� &KLHI� ([HFXWLYH� 2IILFHU� DQG� WKH� RWKHU� RIILFHUV� RI� WKH�
&RPSDQ\��
���7KH�%RDUG�IURP�WLPH�WR�WLPH�GHOHJDWHV�WR�VHQLRU�PDQDJHPHQW�WKH�DXWKRULW\�WR�HQWHU�LQWR�
WUDQVDFWLRQV�� VXFK� DV� ILQDQFLDO� WUDQVDFWLRQV�� VXEMHFW� WR� VSHFLILHG� OLPLWV� LQ� DFFRUGDQFH�ZLWK�
&RPSDQ\� SROLFLHV�� ,QYHVWPHQWV� DQG� RWKHU� H[SHQGLWXUHV� DERYH� WKH� VSHFLILHG� OLPLWV�� DQG�
PDWHULDO� WUDQVDFWLRQV� RXWVLGH� WKH� RUGLQDU\� FRXUVH� RI� EXVLQHVV� DUH� UHYLHZHG� E\� DQG� DUH�
VXEMHFW�WR�WKH�SULRU�DSSURYDO�RI�WKH�%RDUG��
���7KH�%RDUG�RYHUVHHV�WKDW�VXFFHVVLRQ�SODQQLQJ�SURJUDPV�DUH�LQ�SODFH��LQFOXGLQJ�SURJUDPV�
WR� WUDLQ�DQG�GHYHORS�PDQDJHPHQW��7KH�%RDUG� LV� UHVSRQVLEOH� IRU� DSSURYLQJ�PDQDJHPHQW·V�
VXFFHVVLRQ�SODQV�IRU�WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�WKH�RWKHU�RIILFHUV�RI�WKH�&RPSDQ\��
%RDUG�2UJDQL]DWLRQ�
��� 7KH� %RDUG�ZLOO� UHVSRQG� WR� UHFRPPHQGDWLRQV� UHFHLYHG� IURP� WKH�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH��EXW�UHWDLQV�UHVSRQVLELOLW\�IRU�PDQDJLQJ�LWV�RZQ�DIIDLUV�E\�JLYLQJ�LWV�DSSURYDO�IRU�
LWV�FRPSRVLWLRQ�DQG�VL]H��WKH�VHOHFWLRQ�RI�WKH�&KDLU�RI�WKH�%RDUG��FDQGLGDWHV�QRPLQDWHG�IRU�
HOHFWLRQ�WR�WKH�%RDUG��FRPPLWWHH�DQG�FRPPLWWHH�FKDLU�DSSRLQWPHQWV��FRPPLWWHH�FKDUWHUV�DQG�
GLUHFWRU� FRPSHQVDWLRQ�� SURYLGHG� WKDW� WKH� RUJDQL]DWLRQ� LV� DUUDQJHG� SXUVXDQW� WR� WKH�
&RPSDQ\·V�FRQVWLWXWLQJ�GRFXPHQWV��
��� 7KH� %RDUG� PD\� GHOHJDWH� WR� %RDUG� FRPPLWWHHV� PDWWHUV� WKH� %RDUG� LV� UHVSRQVLEOH� IRU��
LQFOXGLQJ� WKH� DSSURYDO� RI� FRPSHQVDWLRQ� RI� WKH� %RDUG� DQG� PDQDJHPHQW�� WKH� FRQGXFW� RI�
SHUIRUPDQFH�HYDOXDWLRQV�DQG�RYHUVLJKW�RI�LQWHUQDO�FRQWUROV�V\VWHPV��EXW�WKH�%RDUG�UHWDLQV�LWV�
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RYHUVLJKW� IXQFWLRQ� DQG� XOWLPDWH� UHVSRQVLELOLW\� IRU� WKHVH� PDWWHUV� DQG� DOO� RWKHU� GHOHJDWHG�
UHVSRQVLELOLWLHV��
6WUDWHJLF�3ODQQLQJ�
���7KH�%RDUG�KDV�RYHUVLJKW�UHVSRQVLELOLW\�WR�SDUWLFLSDWH�GLUHFWO\��DQG�WKURXJK�LWV�FRPPLWWHHV��
LQ�UHYLHZLQJ��TXHVWLRQLQJ�DQG�DSSURYLQJ�WKH�PLVVLRQ�DQG�JRDOV�RI�WKH�&RPSDQ\��
��� 7KH� %RDUG� LV� UHVSRQVLEOH� IRU� UHYLHZLQJ� WKH� EXVLQHVV�� ILQDQFLDO� DQG� VWUDWHJLF� SODQV� E\�
ZKLFK�LW�LV�SURSRVHG�WKDW�WKH�&RPSDQ\�PD\�UHDFK�WKRVH�JRDOV��
��� 7KH� %RDUG� LV� UHVSRQVLEOH� IRU� SURYLGLQJ� LQSXW� WR�PDQDJHPHQW� RQ� HPHUJLQJ� WUHQGV� DQG�
LVVXHV�DQG�RQ�VWUDWHJLF�SODQV��REMHFWLYHV�DQG�JRDOV�WKDW�PDQDJHPHQW�GHYHORSV��
��� 7KH� %RDUG� ZLOO� FRQVLGHU� DOWHUQDWH� VWUDWHJLHV� LQ� UHVSRQVH� WR� SRVVLEOH� FKDQJH� RI� FRQWURO�
WUDQVDFWLRQV�RU�WDNH�RYHU�ELGV�ZLWK�D�YLHZ�WR�PD[LPL]LQJ�YDOXH�IRU�XQLWKROGHUV��
0RQLWRULQJ�RI�)LQDQFLDO�3HUIRUPDQFH�DQG�2WKHU�)LQDQFLDO�5HSRUWLQJ�0DWWHUV�
���� 7KH� %RDUG� LV� UHVSRQVLEOH� IRU� HQKDQFLQJ� FRQJUXHQFH� EHWZHHQ� XQLWKROGHU� H[SHFWDWLRQV��
&RPSDQ\�SODQV�DQG�PDQDJHPHQW�SHUIRUPDQFH��
����7KH�%RDUG�LV�UHVSRQVLEOH�IRU��
�D�� DGRSWLQJ� SURFHVVHV� IRU� PRQLWRULQJ� WKH� &RPSDQ\·V� SURJUHVV� WRZDUG� LWV� VWUDWHJLF� DQG�
RSHUDWLRQDO� JRDOV�� DQG� WR� UHYLVH� LWV� GLUHFWLRQ� WR� PDQDJHPHQW� LQ� OLJKW� RI� FKDQJLQJ�
FLUFXPVWDQFHV�DIIHFWLQJ�WKH�&RPSDQ\��DQG�
�E��WDNLQJ�DFWLRQ�ZKHQ�&RPSDQ\�SHUIRUPDQFH�IDOOV�VKRUW�RI�LWV�JRDOV��RU�ZKHQ�RWKHU�VSHFLDO�
FLUFXPVWDQFHV�ZDUUDQW��
���� 7KH� %RDUG� LV� UHVSRQVLEOH� IRU� DSSURYLQJ� WKH� DQQXDO� DXGLWHG� FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV�� DQG� LI� UHTXLUHG� E\� DSSOLFDEOH� VHFXULWLHV� OHJLVODWLRQ�� WKH� LQWHULP� ILQDQFLDO�
VWDWHPHQWV��DQG�WKH�QRWHV�DQG�0DQDJHPHQW·V�'LVFXVVLRQ�DQG�$QDO\VLV�DFFRPSDQ\LQJ�VXFK�
ILQDQFLDO�VWDWHPHQWV�DV�ZHOO�DV�1HZV�5HOHDVHV�ZKLFK�FRQWDLQ�ILQDQFLDO�LQIRUPDWLRQ��
����7KH�%RDUG�LV�UHVSRQVLEOH�IRU�UHYLHZLQJ�DQG�DSSURYLQJ�PDWHULDO�WUDQVDFWLRQV�RXWVLGH�WKH�
RUGLQDU\�FRXUVH�RI�EXVLQHVV�DQG�WKRVH�PDWWHUV�ZKLFK�WKH�%RDUG�LV�UHTXLUHG�WR�DSSURYH�XQGHU�
WKH� &RPSDQ\·V� JRYHUQLQJ� VWDWXWH�� LQFOXGLQJ� WKH� SD\PHQW� RI� GLYLGHQGV�� WKH� LVVXDQFH��
SXUFKDVH� DQG� UHGHPSWLRQ� RI� VHFXULWLHV�� DFTXLVLWLRQV� DQG� GLVSRVLWLRQV� RI� PDWHULDO� FDSLWDO�
DVVHWV�DQG�PDWHULDO�FDSLWDO�H[SHQGLWXUHV��
����7KH�%RDUG�LV�UHVSRQVLEOH�IRU�DSSURYLQJ�XQSODQQHG�H[SHQGLWXUHV�DERYH���������������
5LVN�0DQDJHPHQW�
����7KH�%RDUG� LV� UHVSRQVLEOH� IRU� WKH� LGHQWLILFDWLRQ�RI� WKH�SULQFLSDO� ULVNV�RI� WKH�&RPSDQ\·V�
EXVLQHVV� DQG� HQVXULQJ� WKH� LPSOHPHQWDWLRQ� RI� DSSURSULDWH� V\VWHPV� WR� HIIHFWLYHO\� PRQLWRU�
DQG� PDQDJH� WKRVH� ULVNV� ZLWK� D� YLHZ� WR� WKH� ORQJ�WHUP� YLDELOLW\� RI� WKH� &RPSDQ\� DQG�
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DFKLHYLQJ� D� SURSHU� EDODQFH� EHWZHHQ� WKH� ULVNV� LQFXUUHG� DQG� WKH� SRWHQWLDO� UHWXUQ� WR� WKH�
&RPSDQ\·V�VKDUHKROGHUV��
+HDOWK�DQG�6DIHW\�2YHUVLJKW�
����7KH�%RDUG�LV�UHVSRQVLEOH�IRU�HQVXULQJ�WKH�LPSOHPHQWDWLRQ�RI�DSSURSULDWH�HQYLURQPHQWDO�
VWHZDUGVKLS�DQG�KHDOWK�DQG�VDIHW\�PDQDJHPHQW�V\VWHPV��WKDW�DUH�VXIILFLHQW�ZLWKLQ�WKH�WHUPV�
DQG� SUDFWLFHV� RI� WKH� LQGXVWU\�� WR� HQVXUH� FRPSOLDQFH� ZLWK� DSSOLFDEOH� ODZV� DQG� &RPSDQ\�
SROLFLHV��
3ROLFLHV�DQG�3URFHGXUHV�
����7KH�%RDUG�LV�UHVSRQVLEOH�IRU��
�D�� DSSURYLQJ� DQG�PRQLWRULQJ� FRPSOLDQFH�ZLWK� DOO� VLJQLILFDQW� SROLFLHV� DQG�SURFHGXUHV� E\�
ZKLFK�WKH�&RPSDQ\�LV�RSHUDWHG��DQG�
�E��DSSURYLQJ�SROLFLHV�DQG�SURFHGXUHV�GHVLJQHG�WR�HQVXUH�WKDW�WKH�&RPSDQ\�RSHUDWHV�DW�DOO�
WLPHV� ZLWKLQ� DSSOLFDEOH� ODZV� DQG� UHJXODWLRQV� DQG� LQ� DFFRUGDQFH� ZLWK� HWKLFDO� DQG� PRUDO�
VWDQGDUGV��
���� 7KH�%RDUG� VKDOO� HQIRUFH� LWV� SROLF\� UHVSHFWLQJ� FRQILGHQWLDO� WUHDWPHQW� RI� WKH�&RPSDQ\·V�
SURSULHWDU\�LQIRUPDWLRQ�DQG�WKH�FRQILGHQWLDOLW\�RI�%RDUG�GHOLEHUDWLRQV��
&RPPXQLFDWLRQV�DQG�5HSRUWLQJ�
����7KH�%RDUG�KDV�DSSURYHG�DQG�ZLOO�UHYLVH�IURP�WLPH�WR�WLPH�DV�FLUFXPVWDQFHV�ZDUUDQW�D�
&RUSRUDWH� 'LVFORVXUH� 3ROLF\� WR� DGGUHVV� FRPPXQLFDWLRQV� ZLWK� VKDUHKROGHUV�� HPSOR\HHV��
ILQDQFLDO�DQDO\VWV��JRYHUQPHQWV�DQG�UHJXODWRU\�DXWKRULWLHV��WKH�PHGLD�DQG�WKH�FRPPXQLWLHV�
LQ�ZKLFK�WKH�EXVLQHVV�RI�WKH�&RPSDQ\�LV�FRQGXFWHG��
����7KH�%RDUG�LV�UHVSRQVLEOH�IRU��
�D�� RYHUVHHLQJ� WKH� DFFXUDWH� UHSRUWLQJ� RI� WKH� ILQDQFLDO� SHUIRUPDQFH� RI� WKH� &RPSDQ\� WR�
VKDUHKROGHUV��RWKHU�VHFXULW\�KROGHUV�DQG�UHJXODWRUV�RQ�D�WLPHO\�DQG�UHJXODU�EDVLV��
�E��RYHUVHHLQJ�WKDW�WKH�ILQDQFLDO�UHVXOWV�DUH�UHSRUWHG�IDLUO\�DQG�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�
DFFHSWHG�DFFRXQWLQJ�VWDQGDUGV�DQG�UHODWHG�OHJDO�GLVFORVXUH�UHTXLUHPHQWV��
�F�� WDNLQJ� VWHSV� WR� HQKDQFH� WKH� WLPHO\� GLVFORVXUH� RI� DQ\� RWKHU� GHYHORSPHQWV� WKDW� KDYH� D�
VLJQLILFDQW�DQG�PDWHULDO�LPSDFW�RQ�WKH�&RPSDQ\��
�G��UHSRUWLQJ�DQQXDOO\�WR�VKDUHKROGHUV�RQ�LWV�VWHZDUGVKLS�IRU�WKH�SUHFHGLQJ�\HDU��DQG�
�H�� RYHUVHHLQJ� WKH�&RPSDQ\·V� LPSOHPHQWDWLRQ�RI� V\VWHPV� WR� DFFRPPRGDWH� IHHGEDFN� IURP�
VKDUHKROGHUV��
�


