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Title 17: Commodity and Securities Exchanges
PART 240—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
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§240.12g3-2 Exemptions for American depositary receipts and certain foreign securities.

(a) Securities of any class issued by any foreign private issuer shall be exempt from section 12(g) (15 U.S.C. 78/(g)) of the
Act if the class has fewer than 300 holders resident in the United States. This exemption shall continue until the next fiscal year
end at which the issuer has a class of equity securities held by 300 or more persons resident in the United States, For the
purpose of determining whether a security is exempt pursuant to this paragraph:

(2) Persons in the United States who hold the security only through a Canadian Retirement Account (as that term is
defined in rule 237(a)(2) under the Securities Act of 1933 (§230.237(a)(2) of this chapter)), shall not be counted as holders
resident in the United States.

(b)(1) A foreign private issuer shall be exempt from the requirement to register a class of equity securities under section 12
(g) of the Act (15 U.S.C, 781(9)) if:

(i) The issuer is not required to file or furnish reports under section 13(a) of the Act (15 U.S.C. 78m(a)) or section 15(d) of
the Act (15 U.S.C. 780(d));

(ii) The issuer currently maintains a listing of the subject class of securities on one or more exchanges in a foreign
jurisdiction that, either singly or together with the trading of the same class of the issuer's securities in another foreign
jurisdiction, constitutes the primary trading market for those securities; and

(ili) The issuer has published in English, on its Internet Web site or through an electronic information delivery system
generally available to the public in its primary trading market, information that, since the first day of its most recently completed
fiscal year, it:

(A) Has made public or been required to make public pursuant to the laws of the country of its incorporation, organization
or domicile;

(B) Has filed or been required to file with the principal stock exchange in its primary trading market on which its securities
are traded and which has been made public by that exchange; and

(C) Has distributed or been required to distribute to its security holders.

NOTE 2 TO PARAGRAPH (b)(1): Paragraph (b)( 1)(iii) of this section does not apply to an issuer when claiming the exemption under
paragraph (b) of this section upon the effectiveness of the termination of its registration of a class of securities under section 12(g) of the
Act, or the termination of its obligation to file or furnish reports under section 15(d) of the Act.

NOTE 3 TO PARAGRAPH (b)(1): Compensatory stock options for which the underlying securities are in a class exempt under paragraph
(b) of this section are also exempt under that paragraph.

(2)(i) In order to maintain the exemption under paragraph (b) of this section, a foreign private issuer shall publish, on an
ongoing basis and for each subsequent fiscal year, in English, on its Internet Web site or through an electronic information
delivery system generally available to the public in its primary trading market, the information specified in paragraph (b)(1)(iii) of

this section,



(i) An issuer must electronically publish the information required by paragraph (b)(2) of this section promptly after the
information has been made public.

(3)(i) The information required to be published electronically under paragraph (b) of this section is information that is
material to an investment decision regarding the subject securities, such as information concerning:

(A) Resuilts of operations or financial condition;

(B) Changes in business:

(C) Acquisitions or dispositions of assets;

(D) The issuance, redemption or acquisition of securities;

(E) Changes in management or control;

(F) The granting of options or the payment of other remuneration to directors or officers; and
(G) Transactions with directors, officers or principal security holders,

(ii) At a minimum, a foreign private issuer shall electronically publish English translations of the following documents
required to be published under paragraph (b) of this section ifin a foreign language:

(A) Its annual report, including or accompanied by annual financial statements;
(B) Interim reports that include financial statements;
(C) Press releases:; and

(D) All other communications and documents distributed directly to security holders of each class of securities to which the
exemption relates.

(c) The exemption under paragraph (b) of this section shall remain in effect until:
(1) The issuer no longer satisfies the electronic publication condition of paragraph (b)(2) of this section:

(2) The issuer no longer maintains a listing of the subject class of securities on one or more exchanges in a primary trading
market, as defined under paragraph (b)(1) of this section: or

(3) The issuer registers a class of securities under section 12 of the Act or incurs reporting obligations under section 15(d)
of the Act.

(d) Depositary shares registered on Form F-6 (§239.36 of this chapter), but not the underlying deposited securities, are
exempt from section 12(g) of the Act under this paragraph.

[48 FR 46739, Oct. 14, 1983, as amended at49 FR 12689, Mar. 30, 1984: 56 FR 30068, July 1, 1991; 65 FR 37676, June 15, 2000: 72
FR 16955, Apr. 5, 2007; 73 FR 52768, Sept. 10, 2008]
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§78m. Periodical and other reports

(a) Reports by issuer of security; contents

Every issuer of a security registered pursuant to section 781 of this title shall file with the
Commission, in accordance with such rules and regulations as the Commission may prescribe as
necessary or appropriate for the proper protection of investors and to insure fair dealing in the
security—

(1) such information and documents (and such copies thereof) as the Commission shall require
to keep reasonably current the information and documents required to be included in or filed with
an application or registration statement filed pursuant to section 781 of this title, except that the
Commission may not require the fi ling of any material contract wholly executed before July 1,
1962.

(2) such annual reports (and such copies thereof), certified if required by the rules and
regulations of the Commission by independent public accountants, and such quarterly reports (and
such copies thereof), as the Commission may prescribe.

Every issuer of a security registered on a national securities exchange shall also file a duplicate
original of such information, documents, and reports with the exchange. In any registration
statement, periodic report, or other reports to be filed with the Commission, an emerging growth
company need not present selected financial data in accordance with section 229.301 of title 17,
Code of Federal Regulations, for any period prior to the earliest audited period presented in
connection with its first registration statement that became effective under this chapter or the
Securities Act of 1933 [15 U.S.C. 77a et seq.] and, with respect to any such statement or reports, an
emerging growth company may not be required to comply with any new or revised financial
accounting standard until such date that a company that is not an issuer (as defined under section
7201 of this title) is required to comply with such new or revised accounting standard, if such
standard applies to companies that are not issuers.

(b) Form of report; books, records, and internal accounting; directives

(1) The Commission may prescribe, in regard to reports made pursuant to this chapter, the form or
forms in which the required information shall be set forth, the items or details to be shown in the
balance sheet and the earnings statement, and the methods to be followed in the preparation of
reports, in the appraisal or valuation of assets and liabilities, in the determination of depreciation and
depletion, in the differentiation of recurring and nonrecurring income, in the differentiation of
investment and operating income, and in the preparation, where the Commission deems it necessary
or desirable, of separate and/or consolidated balance sheets or income accounts of any person
directly or indirectly controlling or controlled by the issuer, or any person under direct or indirect
common control with the issuer; but in the case of the reports of any person whose methods of
accounting are prescribed under the provisions of any law of the United States, or any rule or
regulation thereunder, the rules and regulations of the Commission with respect to reports shall not
be inconsistent with the requirements imposed by such law or rule or regulation in respect of the
same subject matter (except that such rules and regulations of the Commission may be inconsistent



with such requirements to the extent that the Commission determines that the public interest or the
protection of investors so requires),

(2) Every issuer which has a class of securities registered pursuant to section 78] of this title and
every issuer which is required to file reports pursuant to section 780(d) of this title sha]l—

(A) make and keep books, records, and accounts, which, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the issuer;

(B) devise and maintain a system of internal accounting controls sufficient to provide
reasonable assurances that—

(1) transactions are executed in accordance with management's general or specific
authorization;

(ii) transactions are recorded as necessary (I) to permit preparation of financial statements in
conformity with generally accepted accounting principles or any other criteria applicable to
such statements, and (I1) to maintain accountability for assets;

(iii) access to assets is permitted only in accordance with management's general or specific
authorization; and

(iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences; and

(C) notwithstanding any other provision of law, pay the allocable share of such issuer of a
reasonable annual accounting support fee or fees, determined in accordance with section 7219 of
this title,

(3)(A) With respect to matters concerning the national security of the United States, no duty or
liability under paragraph (2) of this subsection shall be imposed upon any person acting in
cooperation with the head of any Federal department or agency responsible for such matters if such
act in cooperation with such head of a department or agency was done upon the specific, written
directive of the head of such department or agency pursuant to Presidential authority to issue such
directives. Each directive issued under this paragraph shall set forth the specific facts and
circumstances with respect to which the provisions of this paragraph are to be invoked. Each such
directive shall, unless renewed in writing, expire one year after the date of issuance.

(B) Each head of a Federal department or agency of the United States who issues a directive
pursuant to this paragraph shall maintain a complete file of all such directives and shall, on October 1
of each year, transmit a summary of matters covered by such directives in force at any time during
the previous year to the Permanent Select Committee on Intelligence of the House of Representatives
and the Select Committee on [ ntelligence of the Senate.

(4) No criminal liability shall be imposed for failing to comply with the requirements of paragraph
(2) of this subsection except as provided in paragraph (5) of this subsection.

(5) No person shall knowingly circumvent or knowingly fail to implement a system of internal
accounting controls or knowingly falsify any book, record, or account described in paragraph (2).

(6) Where an issuer which has a class of securities registered pursuant to section 781 of this title or
an issuer which is required to file reports pursuant to section 780(d) of this title holds 50 per centum
or less of the voting power with respect to a domestic or foreign firm, the provisions of paragraph (2)



(7) For the purpose of paragraph (2) of this subsection, the terms "reasonable assurances" and
"reasonable detail" mean such leve] of detail and degree of assurance as would satisfy prudent
officials in the conduct of their own affairs.

(¢) Alternative reports

If in the judgment of the Commission any report required under subsection (a) is inapplicable to
any specified class or classes of issuers, the Commission shall require in lieu thereof the submission
of such reports of comparable character as it may deem applicable to such class or classes of issuers.

(d) Reports by persons acquiring more than five per centum of certain classes of securities
(1) Any person who, after acquiring directly or indirectly the beneficial ownership of any equity

insurance company which would have been required to be so registered except for the exemption
contained in section 781(2)(2)(G) of this title. or any equity security issued by a closed-end
investment company registered under the Investment Company Act of 1940 [15 U.S.C. 80a—1 et
seq.] or any equity security issued by a Native Corporation pursuant to section 1629¢(d)(6) of title
43, or otherwise becomes or is deemed to become a beneficial owner of any of the foregoing upon
the purchase or sale of a security-based swap that the Commission may define by rule, and is directly
or indirectly the beneficial owner of more than 5 per centum of such class shall, within ten days after
such acquisition or within such shorter time as the Commission may establish by rule, file with the

in the public interest or for the protection of investors—

(A) the background, and identity, residence, and citizenship of, and the nature of such beneficial
ownership by, such person and all other persons by whom or on whose behalf the purchases have
been or are to be effected;

(B) the source and amount of the funds or other consideration used or to be used in making the
purchases, and if any part of the purchase price is represented or is to be represented by funds or
other consideration borrowed or otherwise obtained for the purpose of acquiring, holding, or
trading such security, a description of the transaction and the names of the parties thereto, except
that where a source of funds is a loan made in the ordinary course of business by a bank, as
defined in section 78¢(a)(6) of this title, if the person filing such statement so requests, the name
of the bank shall not be made available to the public:

(C) if the purpose of the purchases or prospective purchases is to acquire control of the business
of the issuer of the securities, any plans or proposals which such persons may have to liquidate
such issuer, to sell its assets to or merge it with any other persons, or to make any other major
change in its business or corporate structure;

(D) the number of shares of such security which are beneficially owned, and the number of
shares concerning which there is a right to acquire, directly or indirectly, by (1) such person, and
(ii) by each associate of such person, giving the background, identity, residence, and citizenship of
each such associate; and

(E) information as to any contracts, arrangements, or understandings with any person with
respect to any securities of the issuer, including but not limited to transfer of any of the securities,
Joint ventures, loan or option arrangements, puts or calls, guaranties of loans, guaranties against
loss or guaranties of profits, division of losses or profits, or the giving or withholding of proxies,
naming the persons with whom such contracts, arrangements, or understandings have been entered
into, and giving the details thereof.

(2) If any material change occurs in the facts set forth in the statement filed with the Commission,
an amendment shall be filed with the Commission, in accordance with such rules and regulations as
the Commission may prescribe as necessary or appropriate in the public interest or for the protection
of investors.



(3) When two or more persons act as a partnership, limited partnership, syndicate, or other group
for the purpose of acquiring, holding, or disposing of securities of an issuer, such syndicate or group
shall be deemed a "person” for the purposes of this subsection.

(4) In determining, for purposes of this subsection, any percentage of a class of any security, such
class shall be deemed to consist of the amount of the outstanding securities of such class, exclusive
of any securities of such class held by or for the account of the issuer or a subsidiary of the issuer.

paragraph (1) which are owned by him, the date of their acquisition and such other information as the
Commission may specify, if it appears to the Commission that such securities were acquired by such
person in the ordinary course of his business and were not acquired for the purpose of and do not
have the effect of changing or influencing the control of the issuer nor in connection with or as a
participant in any transaction having such purpose or effect.

(6) The provisions of this subsection shall not apply to—

(A) any acquisition or offer to acquire securities made or proposed to be made by means of a
registration statement under the Securities Act of 1933 [15 U.S.C. 77a et seq.];

(B) any acquisition of the beneficial ownership of a security which, together with all other
acquisitions by the same person of securities of the same class during the preceding twelve
months, does not exceed 2 per centum of that class;

(C) any acquisition of an equity security by the issuer of such security;

(D) any acquisition or proposed acquisition of a security which the Commission, by rules or
regulations or by order, shall exempt from the provisions of this subsection as not entered into for
the purpose of, and not having the effect of, changing or influencing the control of the issuer or
otherwise as not comprehended within the purposes of this subsection.

(e) Purchase of securities by issuer

(1) It shall be unlawful for an issuer which has a class of equity securities registered pursuant to
section 78] of this title, or which is a closed-end investment company registered under the Investment
Company Act of 1940 [15 U.S.C. 80a—1 et seq.], to purchase any equity security issued by it if such
purchase is in contravention of such rules and regulations as the Commission, in the public interest
or for the protection of investors, may adopt (A) to define acts and practices which are fraudulent,
deceptive, or manipulative, and (B) to prescribe means reasonably designed to prevent such acts and
practices. Such rules and regulations may require such issuer to provide holders of equity securities
of such class with such information relating to the reasons for such purchase, the source of funds, the
number of shares to be purchased, the price to be paid for such securities, the method of purchase,

interest or for the protection of investors, or which the Commission deems to be material to a
determination whether such security should be sold.

(2) For the purpose of this subsection, a purchase by or for the issuer or any person controlling,
controlled by, or under common contro] with the issuer, or a purchase subject to control of the issuer
or any such person, shall be deemed to be a purchase by the issuer. The Commission shall have



paid with respect to any securities issued in connection with the proposed transaction under section 6
(b) of the Securities Act of 1933 [15 U.S.C. 77(b)], or the fee paid under that section shall be

under this paragraph.

(4) ANNUAL ADJUSTMENT.—For each fiscal year, the Commission shall by order adjust the rate
required by paragraph (3) for such fiscal year to a rate that is equal to the rate (expressed in dollars
per million) that is applicable under section 6(b) of the Securities Act of 1933 [15 U.S.C. 77f(b)] for
such fiscal year,

(5) FEE COLLECTIONS —Fees collected pursuant to this subsection for fiscal year 2012 and each
fiscal year thereafter shall be deposited and credited as general revenue of the Treasury and shall not
be available for obligation.

(6) EFFECTIVE DATE; PUBLICATION.—In exercising its authority under this subsection, the
Commission shall not be required to comply with the provisions of section 553 of title 5. An adjusted
rate prescribed under paragraph (4) shall be published and take effect in accordance with section 6(b)
of the Securities Act of 1933 (15 U.S.C. 77f(b)).

(7) PRO RATA APPLICATION.—The rates per $1,000,000 required by this subsection shall be
applied pro rata to amounts and balances of less than $1,000,000.

(f) Reports by institutional investment managers

(1) Every institutional investment manager which uses the mails, or any means or instrumentality
of interstate commerce in the course of its business as an institutional investment manager and which

in subsection (d)(1) or otherwise becomes or is deemed to become a beneficial owner of any security
of a class described in subsection (d)(1) upon the purchase or sale of a security-based swap that the
Commission may define by rule, having an aggregate fair market value on the last trading day in any
of the preceding twelve months of at least $100,000,000 or such lesser amount (but in no case less

Commission, by rule, may prescribe, but in no event shall such reports be filed for periods longer
than one year or shorter than one quarter. Such reports shall include for each such equity security
held on the last day of the reporting period by accounts (in aggregate or by type as the Commission,

investment discretion (other than securities held in amounts which the Commission, by rule,
determines to be insignificant for purposes of this subsection), the name of the issuer and the title,
class, CUSIP number, number of shares or principal amount, and aggregate fair market value of each
such security. Such reports may also include for accounts (in aggregate or by type) with respect to
which the institutional investment manager exercises investment discretion such of the following
information as the Commission, by rule, prescribes—

(A) the name of the issuer and the title, class, CUSIP number, number of shares or principal
amount, and aggregate fair market value or cost or amortized cost of each other security (other
than an exempted security) held on the last day of the reporting period by such accounts:

(B) the aggregate fair market value or cost or amortized cost of exempted securities (in
aggregate or by class) held on the last day of the reporting period by such accounts:

(C) the number of shares of each equity security of a class described in subsection (d)(1) held

(D) the aggregate purchases and aggregate sales during the reporting period of each security
(other than an exempted security) effected by or for such accounts; and

(E) with respect to any transaction or series of transactions having a market value of at Jeast
$500,000 or such other amount as the Commission, by rule, may determine, effected during the



reporting period by or for such accounts in any equity security of a class described in subsection
(d)(1)—

(i) the name of the issuer and the title, class, and CUSIP number of the security:

(ii) the number of shares or principal amount of the security involved in the transaction;

(iii) whether the transaction was a purchase or sale;

(iv) the per share price or prices at which the transaction was effected;

(v) the date or dates of the transaction;

(vi) the date or dates of the settlement of the transaction;

(vii) the broker or dealer through whom the transaction was effected;

(viii) the market or markets in which the transaction was effected: and

(ix) such other related information as the Commission, by rule, may prescribe.

(2) The Commission shall prescribe rules providing for the public disclosure of the name of the
issuer and the title, class, CUSIP number, aggregate amount of the number of short sales of each
security, and any additional information determined by the Commission following the end of the
reporting period. At a minimum, such public disclosure shall occur every month.

(3) The Commission, by rule, or order, may exempt, conditionally or uncond itionally, any
institutional investment manager or security or any class of institutional investment managers or
securities from any or all of the provisions of this subsection or the rules thereunder.

(4) The Commission shall make available to the public for a reasonable fee a list of all equity
on (d)(1), updated no less frequently than reports are
required to be filed pursuant to paragraph (1) of this subsection. The Commission shall tabulate the
information contained in any report filed pursuant to this subsection in a manner which will, in the
view of the Commission, maximize the usefulness of the information to other Federal and State
authorities and the public. Promptly after the filing of any such report, the Commission shall make
the information contained therein conveniently available to the public for a reasonable fee in such
form as the Commission, by rule, may prescribe, except that the Commission, as it determines to be
necessary or appropriate in the public interest or for the protection of investors, may delay or prevent
public disclosure of any such information in accordance with section 552 of title 5. Notwithstanding
the preceding sentence, any such information identifying the securities held by the account of a
natural person or an estate or trust (other than a business trust or investment company) shall not be
disclosed to the public.

(5) In exercising its authority under this subsection, the Commission shall determine (and so state)
that its action is necessary or appropriate in the public interest and for the protection of investors or
to maintain fair and orderly markets or, in granting an exemption, that its action is consistent with the
protection of investors and the purposes of this subsection. In exercising such authority the
Commission shall take such steps as are within its power, including consulting with the Comptroller
General of the United States, the Director of the Office of Management and Budget, the appropriate
regulatory agencies, Federal and State authorities which, directly or indirectly, require reports from
institutional investment managers of information substantially similar to that called for by this
subsection, national securities exchanges, and registered securities associations, (A) to achieve
uniform, centralized reporting of information concerning the securities holdings of and transactions
by or for accounts with respect to which institutional investment managers exercise investment
discretion, and (B) consistently with the objective set forth in the preceding subparagraph, to avoid
unnecessarily duplicative reporting by, and minimize the compliance burden on, institutional
investment managers. Federal authorities which, directly or indirectly, require reports from
institutional investment managers of information substantially similar to that called for by this
subsection shall cooperate with the Commission in the performance of its responsibilities under the
preceding sentence. An institutional investment manager which is a bank, the deposits of which are
insured in accordance with the Federal Deposit Insurance Act [12 U.S.C. 1811 et seq.], shall file with



the appropriate regulatory agency a copy of every report filed with the Commission pursuant to this
subsection.

(6)(A) For purposes of this subsection the term "institutional investment manager" includes any
person, other than a natural person, investing in or buying and selling securities for its own account,
and any person exercising investment discretion with respect to the account of any other person.

(B) The Commission shall adopt such rules as it deems necessary or appropriate to prevent
duplicative reporting pursuant to this subsection by two or more institutional investment managers

exercising investment discretion with respect to the same amount.2

() Statement of equity security ownership

(1) Any person who is directly or indirectly the beneficial owner of more than 5 per centum of any
security of a class described in subsection (d)(1) of this section or otherwise becomes or is deemed to
become a beneficial owner of any security of a class described in subsection (d)(1) upon the purchase
or sale of a security-based swap that the Commission may define by rule shall file with the
Commission a statement setting forth, in such form and at such time as the Commission may, by
rule, prescribe—

(A) such person's identity, residence, and citizenship; and
(B) the number and description of the shares in which such person has an interest and the nature
of such interest.

(2) If any material change occurs in the facts set forth in the statement filed with the Commission,
an amendment shall be filed with the Commission, in accordance with such rules and regulations as
the Commission may prescribe as necessary or appropriate in the public interest or for the protection
of investors.

(3) When two or more persons act as a partnership, limited partnership, syndicate, or other group
for the purpose of acquiring, holding, or disposing of securities of an issuer, such syndicate or group
shall be deemed a "person" for the purposes of this subsection.

(4) In determining, for purposes of this subsection, any percentage of a class of any security, such
class shall be deemed to consist of the amount of the outstanding securities of such class, exclusive
of any securities of such class held by or for the account of the issuer or a subsidiary of the issuer.

(5) In exercising its authority under this subsection, the Commission shall take such steps as it
deems necessary or appropriate in the public interest or for the protection of investors (A) to achieve
centralized reporting of information regarding ownership, (B) to avoid unnecessarily duplicative
reporting by and minimize the compliance burden on persons required to report, and (C) to tabulate
and promptly make available the information contained in any report filed pursuant to this subsection
in a manner which will, in the view of the Commission, maximize the usefulness of the information
to other Federal and State agencies and the public.

(6) The Commission may, by rule or order, exempt, in whole or in part, any person or class of
persons from any or all of the reporting requirements of this subsection as it deems necessary or
appropriate in the public interest or for the protection of investors.

(h) Large trader reporting

(1) Identification requirements for large traders

For the purpose of monitoring the impact on the securities markets of securities transactions
involving a substantial volume or a large fair market value or exercise value and for the purpose of
otherwise assisting the Commission in the enforcement of this chapter, each large trader shall—

(A) provide such information to the Commission as the Commission may by rule or
regulation prescribe as necessary or appropriate, identifying such large trader and all accounts in
or through which such large trader effects such transactions; and

(B) identify, in accordance with such rules or regulations as the Commission may prescribe
as necessary or appropriate, to any registered broker or dealer by or through whom such large
trader directly or indirectly effects securities transactions, such large trader and all accounts



directly or indirectly maintained with such broker or dealer by such large trader in or through
which such transactions are effected.

(2) Recordkeeping and reporting requirements for brokers and dealers

Every registered broker or dealer shall make and keep for prescribed periods such records as the
Commission by rule or regulation prescribes as necessary or appropriate in the public interest, for
the protection of investors, or otherwise in furtherance of the purposes of this chapter, with respect

Such records shall be available for reporting to the Commission, or any self-regulatory
organization that the Commission shall designate to receive such reports, on the morning of the
day following the day the transactions were effected, and shall be reported to the Commission or a
self-regulatory organization designated by the Commission immediately upon request by the
Commission or such a self-regulatory organization. Such records and reports shall be in a format
and transmitted in a manner prescribed by the Commission (including, but not limited to, machine
readable form).

(3) Aggregation rules

(4) Examination of broker and dealer records

All records required to be made and kept by registered brokers and dealers pursuant to this
subsection with respect to transactions effected by large traders are subject at any time, or from
time to time, to such reasonable periodic, special, or other examinations by representatives of the
Commission as the Commission deems necessary or appropriate in the public interest, for the
protection of investors, or otherwise in furtherance of the purposes of this chapter.

(5) Factors to be considered in Commission actions
In exercising its authority under this subsection, the Commission shall take into account—

(A) existing reporting systems:

(B) the costs associated with maintaining information with respect to transactions effected by
large traders and reporting such information to the Commission or self-regulatory organizations;
and

(C) the relationship between the United States and international securities markets.

(6) Exemptions
The Commission, by rule, regulation, or order, consistent with the purposes of this chapter, may
exempt any person or class of persons or any transaction or class of transactions, either

conditionally or upon specified terms and conditions or for stated periods, from the operation of
this subsection, and the rules and regulations thereunder.

(7) Authority of Commission to limit disclosure of information

Notwithstanding any other provision of law, the Commission shall not be compelled to disclose
any information required to be kept or reported under this subsection. Nothing in this subsection
shall authorize the Commission to withhold information from Congress, or prevent the



(8) Definitions

For purposes of this subsection—

(A) the term "large trader" means every person who, for his own account or an account for
which he exercises investment discretion, effects transactions for the purchase or sale of any
publicly traded security or securities by use of any means or instrumentality of interstate
commerce or of the mails, or of any facility of a national securities exchange, directly or
indirectly by or through a registered broker or dealer in an aggregate amount equal to or in
excess of the identifying activity level;

(B) the term "publicly traded security" means any equity security (including an option on
individual equity securities, and an option on a group or index of such securities) listed, or
admitted to unlisted trading privileges, on a national securities exchange, or quoted in an
automated interdealer quotation system;

(C) the term "identifying activity level" means transactions in publicly traded securities at or
above a level of volume, fair market value, or exercise value as shall be fixed from time to time
by the Commission by rule or regulation, specifying the time interval during which such
transactions shall be aggregated;

(D) the term "reporting activity level" means transactions in publicly traded securities at or
above a level of volume, fair market value, or exercise value as shall be fixed from time to time
by the Commission by rule, regulation, or order, specifying the time interval during which such
transactions shall be aggregated; and

(E) the term "person" has the meaning given in section 78c(a)(9) of this title and also includes
two or more persons acting as a partnership, limited partnership, syndicate, or other group, but
does not include a foreign central bank.

(i) Accuracy of financial reports

Each financial report that contains financial statements, and that is required to be prepared in
accordance with (or reconciled to) generally accepted accounting principles under this chapter and
filed with the Commission shall reflect all material correcting adjustments that have been identified
by a registered public accounting firm in accordance with generally accepted accounting principles
and the rules and regulations of the Commission.

(j) Off-balance sheet transactions

Not later than 180 days after July 30, 2002, the Commission shall issue final rules providing that
each annual and quarterly financial report required to be filed with the Commission shall disclose all
material off-balance sheet transactions, arrangements, obligations (including contingent obligations),
and other relationships of the issuer with unconsolidated entities or other persons, that may have a
material current or future effect on financial condition, changes in financial condition, results of
operations, liquidity, capital expenditures, capital resources, or significant components of revenues
or expenses.

(k) Prohibition on personal loans to executives

(1) In general

It shall be unlawful for any issuer (as defined in section 7201 of this title), directly or indirectly,
including through any subsidiary, to extend or maintain credit, to arrange for the extension of
credit, or to renew an extension of credit, in the form of a personal loan to or for any director or
executive officer (or equivalent thereof) of that issuer. An extension of credit maintained by the
issuer on July 30, 2002, shall not be subject to the provisions of this subsection, provided that
there is no material modification to any term of any such extension of credit or any renewal of any
such extension of credit on or after July 30, 2002.



(2) Limitation
Paragraph (1) does not preclude any home improvement and manufactured home loans (as that
term is defined in section 1464 of title 12), consumer credit (as defined in section 1602 of this
title), or any extension of credit under an open end credit plan (as defined in section 1602 of this
title), or a charge card (as defined in section 1637(c)(4)(e) of this title), or any extension of credit
by a broker or dealer registered under section 780 of this title to an employee of that broker or
dealer to buy, trade. or carry securities, that is permitted under rules or regulations of the Board of
Governors of the Federal Reserve System pursuant to section 78g of this title (other than an
extension of credit that would be used to purchase the stock of that issuer), that is—
(A) made or provided in the ordinary course of the consumer credit business of such issuer;
(B) of a type that is generally made available by such issuer to the public; and
(C) made by such issuer on market terms, or terms that are no more favorable than those
offered by the issuer to the general public for such extensions of credit.

(3) Rule of construction for certain loans

Paragraph (1) does not apply to any loan made or maintained by an insured depository
institution (as defined in section 3 of the Federal Deposit Insurance Act (12 U.S.C. 1813)), if the
loan is subject to the insider lending restrictions of section 375b of title 12.

() Real time issuer disclosures

Each issuer reporting under subsec. (a) or section 780(d) of this title shall disclose to the public on
a rapid and current basis such additional information concerning material changes in the financial

information and graphic presentations, as the Commission determines, by rule, is necessary or useful
for the protection of investors and in the public interest.

(m) Public availability of security-based swap transaction data
(1) In general

(A) Definition of real-time public reporting

In this paragraph, the term "real-time public reporting" means to report data relating to a
security-based swap transaction, including price and volume, as soon as technologically
practicable after the time at which the security-based swap transaction has been executed.

(B) Purpose
The purpose of this subsection is to authorize the Commission to make security-based swap

transaction and pricing data available to the public in such form and at such times as the
Commission determines appropriate to enhance price discovery.

(C) General rule

The Commission is authorized to provide by rule for the public availability of security-based
swap transaction, volume, and pricing data as follows:

(i) With respect to those security-based swaps that are subject to the mandatory clearing
requirement described in section 78c-3(a)(1) of this title (including those security-based
swaps that are excepted from the requirement pursuant to section 78¢-3(g) of this title), the
Commission shall require real-time public reporting for such transactions.

(i) With respect to those security-based swaps that are not subject to the mandatory
clearing requirement described in section 78c-3(a)(1) of this title, but are cleared at a
registered clearing agency, the Commission shall require real-time public reporting for such
transactions.

(iii) With respect to security-based swaps that are not cleared at a registered clearing
agency and which are reported to a security-based swap data repository or the Commission

under section 78¢-3(a)(6) of this title.2 the Commission shall require real-time public



reporting for such transactions, in a manner that does not disclose the business transactions
and market positions of any person.

(iv) With respect to security-based swaps that are determined to be required to be cleared
under section 78¢-3(b) of this title but are not cleared, the Commission shall require real-time
public reporting for such transactions.

(D) Registered entities and public reporting

The Commission may require registered entities to publicly disseminate the security-based
swap transaction and pricing data required to be reported under this paragraph.

(E) Rulemaking required
With respect to the rule providing for the public availability of transaction and pricing data
for security-based swaps described in clauses (i) and (ii) of subparagraph (C), the rule
promulgated by the Commission shall contain provisions—
(1) to ensure such information does not identify the participants;
(ii) to specify the criteria for determining what constitutes a large notional security-based
swap transaction (block trade) for particular markets and contracts;
(iii) to specify the appropriate time delay for reporting large notional security-based swap
transactions (block trades) to the public; and
(iv) that take into account whether the public disclosure will materially reduce market
liquidity.
(F) Timeliness of reporting
Parties to a security-based swap (including agents of the parties to a security-based swap)
shall be responsible for reporting security-based swap transaction information to the appropriate
registered entity in a timely manner as may be prescribed by the Commission.
(G) Reporting of swaps to registered security-based swap data repositories
Each security-based swap (whether cleared or uncleared) shall be reported to a registered
security-based swap data repository.
(H) Registration of clearing agencies
A clearing agency may register as a security-based swap data repository.

(2) Semiannual and annual public reporting of aggregate security-based swap data

(A) In general
In accordance with subparagraph (B), the Commission shall issue a written report on a
semiannual and annual basis to make available to the public information relating to—
(i) the trading and clearing in the major security-based swap categories; and
(ii) the market participants and developments in new products.

(B) Use; consultation

In preparing a report under subparagraph (A), the Commission shall—
(i) use information from security-based swap data repositories and clearing agencies; and
(ii) consult with the Office of the Comptroller of the Currency, the Bank for International
Settlements, and such other regulatory bodies as may be necessary.

(C) Authority of Commission

The Commission may, by rule, regulation, or order, delegate the public reporting
responsibilities of the Commission under this paragraph in accordance with such terms and
conditions as the Commission determines to be appropriate and in the public interest.



(n) Security-based swap data repositories

(1) Registration requirement

[t shall be unlawful for any person, unless registered with the Commission, directly or
indirectly, to make use of the mails or any means or instrumentality of interstate commerce to
perform the functions of a security-based swap data repository.

(2) Inspection and examination

Each registered security-based swap data repository shall be subject to inspection and
examination by any representative of the Commission.
(3) Compliance with core principles

(A) In general
To be registered, and maintain registration, as a security-based swap data repository, the
security-based swap data repository shall comply with—
(i) the requirements and core principles described in this subsection; and
(ii) any requirement that the Commission may impose by rule or regulation.

(B) Reasonable discretion of security-based swap data repository

Unless otherwise determined by the Commission, by rule or regulation, a security-based swap
data repository described in subparagraph (A) shall have reasonable discretion in establishing
the manner in which the security-based swap data repository complies with the core principles
described in this subsection.

(4) Standard setting
(A) Data identification

(i) In general

In accordance with clause (ii), the Commission shall prescribe standards that specify the
data elements for each security-based swap that shall be collected and maintained by each
registered security-based swap data repository.

(ii) Requirement

In carrying out clause (i), the Commission shall prescribe consistent data element standards
applicable to registered entities and reporting counterparties.

(B) Data collection and maintenance

The Commission shall prescribe data collection and data maintenance standards for security-
based swap data repositories.

(C) Comparability

The standards prescribed by the Commission under this subsection shall be comparable to the
data standards imposed by the Commission on clearing agencies in connection with their
clearing of security-based swaps.

(5) Duties

A security-based swap data repository shall—

(A) accept data prescribed by the Commission for each security-based swap under subsection
(b);

(B) confirm with both counterparties to the security-based swap the accuracy of the data that
was submitted;

(C) maintain the data described in subparagraph (A) in such form, in such manner, and for
such period as may be required by the Commission;

(D)(i) provide direct electronic access to the Commission (or any designee of the
Commission, including another registered entity); and



(ii) provide the information described in subparagraph (A) in such form and at such
frequency as the Commission may require to comply with the public reporting requirements set
forth in subsection (m):

(E) at the direction of the Commission, establish automated systems for monitoring,
screening, and analyzing security-based swap data;

(F) maintain the privacy of any and all security-based swap transaction information that the
security-based swap data repository receives from a security-based swap dealer, counterparty,
orany other registered entity; and

(G) on a confidential basis pursuant to section 78x of this title, upon request, and after
notifying the Commission of the request, make available security-based swap data obtained by
the security-based swap data repository, including individual counterparty trade and position

(i) each appropriate prudential regulator;
(i) the Financial Stability Oversight Council;
(iii) the Commodity Futures Trading Commission;
(iv) the Department of Justice; and
(v) any other person that the Commission determines to be appropriate, including—
(I) foreign financial supervisors (including foreign futures authorities);
(IT) foreign central banks:
(IIT) foreign ministries; and
(IV) other foreign authorities.

(H) CONFIDENTIALITY AGREEMENT.—Before the security-based swap data repository may
share information with any entity described in subparagraph (G), the security-based swap data
repository shall receive a written agreement from each entity stating that the entity shall abide
by the confidentiality requirements described in section 78x of this title relating to the
information on security-based swap transactions that is provided.

(6) Designation of chief compliance officer

(A) In general

Each security-based swap data repository shall designate an individual to serve as a chief
compliance officer.

(B) Duties

The chief compliance officer shall—

(1) report directly to the board or to the senior officer of the security-based swap data
repository;

(ii) review the compliance of the security-based swap data repository with respect to the
requirements and core principles described in this subsection;

(iii) in consultation with the board of the security-based swap data repository, a body
performing a function similar to the board of the security-based swap data repository, or the
senior officer of the security-based swap data repository, resolve any conflicts of interest that
may arise;

(iv) be responsible for administering each policy and procedure that is required to be
established pursuant to this section;

(v) ensure compliance with this chapter (including regulations) relating to agreements,
contracts, or transactions, including each rule prescribed by the Commission under this
section;

(vi) establish procedures for the remediation of noncompliance issues identified by the
chief compliance officer through any—

(I) compliance office review;
(IT) look-back:



(I1T) internal or external audit finding;
(IV) self-reported error: or
(V) validated complaint; and

(vii) establish and follow appropriate procedures for the handling, management response,
remediation, retesting, and closing of noncompliance issues.

(C) Annual reports
(i) In general
In accordance with rules prescribed by the Commission, the chief compliance officer shall
annually prepare and sign a report that contains a description of—
(I) the compliance of the security-based swap data repository of the chief compliance
officer with respect to this chapter (including regulations); and
(II) each policy and procedure of the security-based swap data repository of the chief

compliance officer (including the code of ethics and conflict of interest policies of the
security-based swap data repository).

(ii) Requirements
A compliance report under clause (i) shall—
(I) accompany each appropriate financial report of the security-based swap data
repository that is required to be f urnished to the Commission pursuant to this section: and

(IT) include a certification that, under penalty of law, the compliance report is accurate
and complete.

(7) Core principles applicable to security-based swap data repositories

(A) Antitrust considerations
Unless necessary or appropriate to achieve the purposes of this chapter, the swap data
repository shall not—
(i) adopt any rule or take any action that results in any unreasonable restraint of trade; or

(ii) impose any material anticompetitive burden on the trading, clearing, or reporting of
transactions.

(B) Governance arrangements

Each security-based swap data repository shall establish governance arrangements that are
transparent—
(1) to fulfill public interest requirements; and
(ii) to support the objectives of the Federal Government, owners, and participants.
(C) Contfilicts of interest

Each security-based swap data repository shall—

(i) establish and enforce rules to minimize conflicts of interest in the decision-making
process of the security-based swap data repository: and

(ii) establish a process for resolving any conflicts of interest described in clause (i).

(D) Additional duties developed by Commission
(i) In general

The Commission may develop 1 or more additional duties applicable to security-based
swap data repositories.

(ii) Consideration of evolving standards

In developing additional duties under subparagraph (A)2 the Commission may take into
consideration any evolving standard of the United States or the international community.



(m)(2)(C) in order to minimize conflicts of interest, protect data, ensure compliance, and
guarantee the safety and security of the security-based swap data repository.

(8) Required registration for security-based swap data repositories

Any person that is required to be registered as a security-based swap data repository under this
subsection shall register with the Commission, regardless of whether that person is also licensed
under the Commodity Exchange Act [7 U.S.C. | et seq.] as a swap data repository.

(9) Rules
The Commission shall adopt rules governing persons that are registered under this subsection.

(o) Beneficial ownership

For purposes of this section and section 78p of this title, a person shall be deemed to acquire
beneficial ownership of an equity security based on the purchase or sale of a security-based swap,
only to the extent that the Commission, by rule, determines after consultation with the prudential
regulators and the Secretary of the Treasury, that the purchase or sale of the security-based swap, or
class of security-based swap, provides incidents of ownership comparable to direct ownership of the
equity security, and that it is necessary to achieve the purposes of this section that the purchase or
sale of the security-based swaps, or class of security-based swap, be deemed the acquisition of
beneficial ownership of the equity security.

(p) Disclosures relating to conflict minerals originating in the Democratic Republic of the
Congo

(1) Regulations

(A) In general

Not later than 270 days after July 21, 2010, the Commission shall promulgate regulations
requiring any person described in paragraph (2) to disclose ann ually, beginning with the
person's first full fiscal year that begins after the date of promulgation of such regulations,
whether conflict minerals that are necessary as described in paragraph (2)(B), in the year for
which such reporting is required, did originate in the Democratic Republic of the Congo or an
adjoining country and, in cases in which such conflict minerals did originate in any such
country, submit to the Commission a report that includes, with respect to the period covered by
the report—

(i) a description of the measures taken by the person to exercise due diligence on the
source and chain of custody of such minerals, which measures shall include an independent
private sector audit of such report submitted through the Commission that is conducted in
accordance with standards established by the Comptroller General of the United States, in
accordance with rules promulgated by the Commission, in consultation with the Secretary of
State; and

(i) a description of the products manufactured or contracted to be manufactured that are
not DRC conflict free ("DRC conflict free" is defined to mean the products that do not
contain minerals that directly or indirectly finance or benefit armed groups in the Democratic
Republic of the Congo or an adjoining country), the entity that conducted the independent
private sector audit in accordance with clause (i), the facilities used to process the conflict
minerals, the country of origin of the conflict minerals, and the efforts to determine the mine
or location of origin with the greatest possible specificity.

(B) Certification

The person submitting a report under subparagraph (A) shall certify the audit described in
lause (i) of such subparagraph that is included in such report. Such a certified audit shall



constitute a critical component of due diligence in establishing the source and chain of custody
of such minerals.

(C) Unreliable determination

If a report required to be submitted by a person under subparagraph (A) relies on a
determination of an independent private sector audit, as described under subparagraph (A)(i), or
other due diligence processes previously determined by the Commission to be unreliable, the
report shall not satisfy the requirements of the regulations promulgated under subparagraph (A)
(i)
(D) DRC conflict free

For purposes of this paragraph, a product may be labeled as "DRC conflict free" if the
product does not contain conflict minerals that directly or ind irectly finance or benefit armed
groups in the Democratic Republic of the Congo or an adjoining country.

(E) Information available to the public

Each person described under paragraph (2) shall make available to the public on the Internet
website of such person the information disclosed by such person under subparagraph (A).

(2) Person described
A person is described in this paragraph if—
(A) the person is required to file reports with the Commission pursuant to paragraph (1)(A);
and
(B) conflict minerals are necessary to the functionality or production of a product
manufactured by such person.

(3) Revisions and waivers

The Commission shall revise or temporarily waive the requirements described in paragraph (1)
if the President transmits to the Commission a determination that—
(A) such revision or waiver is in the national security interest of the United States and the
President includes the reasons therefor; and
(B) establishes a date, not later than 2 years after the initial publication of such exemption, on
which such exemption shall expire.

(4) Termination of disclosure requirements

The requirements of paragraph (1) shall terminate on the date on which the President determines
and certifies to the appropriate congressional committees, but in no case earlier than the date that
is one day after the end of the 3-year period beginning on July 21, 2010, that no armed groups
continue to be directly involved and benefitting from commercial activity involving conflict
minerals.

(5) Definitions

For purposes of this subsection, the terms "adjoining country", "appropriate congressional
committees", "armed group", and "conflict mineral" have the meaning given those terms under
section 1502 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.

(q) Disclosure of payments by resource extraction issuers

(1) Definitions
In this subsection—
(A) the term "commercial development of oil, natural gas, or minerals" includes exploration,
extraction, processing, export, and other significant actions relating to oil, natural gas, or
minerals, or the acquisition of a license for any such activity, as determined by the Commission;



(B) the term "foreign government” means a foreign government, a department, agency, or
instrumentality of a foreign government, or a company owned by a foreign government, as
determined by the Commission:

(C) the term "payment"—

(1) means a payment that is—
(I) made to further the commercial development of oil, natural gas, or minerals; and
(IT) not de minimis; and

(ii) includes taxes, royalties, fees (including license fees), production entitlements,
bonuses, and other material benefits, that the Commission, consistent with the guidelines of
the Extractive Industries Transparency Initiative (to the extent practicable), determines are
part of the commonly recognized revenue stream for the commercial development of oil,
natural gas, or minerals;

(D) the term "resource extraction issuer” means an issuer that—
(i) is required to file an annual report with the Commission; and
(ii) engages in the commercial development of oil, natural gas, or minerals;

(E) the term "interactive data format" means an electronic data format in which pieces of
information are identified using an interactive data standard; and

(F) the term "interactive data standard" means 3 standardized list of electronic tags that mark
information included in the annual report of a resource extraction issuer.

(2) Disclosure

(A) Information required

Not later than 270 days after July 21, 2010, the Commission shall issue final rules that require
each resource extraction issuer to include in an annual report of the resource extraction issuer
information relating to any payment made by the resource extraction issuer, a subsidiary of the
resource extraction issuer, or an entity under the control of the resource extraction issuer to a
foreign government or the Federal Government for the purpose of the commercial development
of oil, natural gas, or minerals, including—

(1) the type and total amount of such payments made for each project of the resource
extraction issuer relating to the commercial development of oil, natural gas, or minerals; and
(ii) the type and total amount of such payments made to each government.

(B) Consultation in rulemaking

In issuing rules under subparagraph (A), the Commission may consult with any agency or
entity that the Commission determines is relevant.

(C) Interactive data format

The rules issued under subparagraph (A) shall require that the information included in the
annual report of a resource extraction issuer be submitted in an interactive data format.

(D) Interactive data standard
(i) In general
The rules issued under subparagraph (A) shall establish an interactive data standard for the
information included in the annual report of a resource extraction issuer.
(ii) Electronic tags

The interactive data standard shall include electronic tags that identify, for any payments
made by a resource extraction issuer to a foreign government or the Federal Government—
(D) the total amounts of the payments, by category;



(II) the currency used to make the payments;

(I11) the financial period in which the payments were made;

(IV) the business segment of the resource extraction issuer that made the payments;

(V) the government that received the payments, and the country in which the
government is located;

(VI) the project of the resource extraction issuer to which the payments relate; and

(VII) such other information as the Commission may determine is necessary or
appropriate in the public interest or for the protection of investors.

(E) International transparency efforts

To the extent practicable, the rules issued under subparagraph (A) shall support the
commitment of the Federal Government to international transparency promotion efforts relating
to the commercial development of oil, natural gas, or minerals.

(F) Effective date

With respect to each resource extraction issuer, the final rules issued under subparagraph (A)
shall take effect on the date on which the resource extraction issuer is required to submit an
annual report relating to the fiscal year of the resource extraction issuer that ends not earlier
than 1 year after the date on which the Commission issues final rules under subparagraph (A).

(3) Public availability of information

(A) In general

To the extent practicable, the Commission shall make available online, to the public, a
compilation of the information required to be submitted under the rules issued under paragraph
(2)(A).
(B) Other information

Nothing in this paragraph shall require the Commission to make available online information
other than the information required to be submitted under the rules issued under paragraph (2)
(A).

(4) Authorization of appropriations

There are authorized to be appropriated to the Commission such sums as may be necessary to
carry out this subsection.

(r) Disclosure of certain activities relating to Iran

(1) In general

Each issuer required to file an annual or quarterly report under subsection (a) shall disclose in
that report the information required by paragraph (2) if, during the period covered by the report,
the issuer or any affiliate of the issuer—

(A) knowingly engaged in an activity described in subsection (a) or (b) of section 5 of the

Iran Sanctions Act of 1996 (Public Law 104-172; 50 U.S.C. 1701 note);

(B) knowingly engaged in an activity described in subsection (©)(2) of section 8513 of title 22
or a transaction described in subsection (d)(1) of that section;

(C) knowingly engaged in an activity described in section 8514a(b)(2) of title 22; or

(D) knowingly conducted any transaction or dealing with—

(1) any person the property and interests in property of which are blocked pursuant to
Executive Order No. 13224 (66 Fed. Reg. 49079; relating to blocking property and
prohibiting transactions with persons who commit, threaten to commit, or support terrorism);

(ii) any person the property and interests in property of which are blocked pursuant to
Executive Order No. 13382 (70 Fed. Reg. 38567; relating to blocking of property of weapons
of mass destruction proliferators and their supporters); or



(i) any person or entity identified under section 560.304 of title 31, Code of Federal
Regulations (relating to the definition of the Government of Iran) without the specific
authorization of a Federal department or agency.

(2) Information required

If an issuer or an affiliate of the issuer has engaged in any activity described in paragraph (1),
the issuer shall disclose a detailed description of each such activity, including—
(A) the nature and extent of the activity;
(B) the gross revenues and net profits, if any, attributable to the activity; and
(C) whether the issuer or the affiliate of the issuer (as the case may be) intends to continue the
activity.

(3) Notice of disclosures

If an issuer reports under paragraph (1) that the issuer or an affiliate of the issuer has knowingly
engaged in any activity described in that paragraph, the issuer shall separately file with the
Commission, concurrently with the annual or quarterly report under subsection (a), a notice that
the disclosure of that activity has been included in that annual or quarterly report that identifies the
issuer and contains the information required by paragraph (2).

(4) Public disclosure of information

Upon receiving a notice under paragraph (3) that an annual or quarterly report includes a
disclosure of an activity described in paragraph (1), the Commission shall promptly—

(A) transmit the report to—

(i) the President;

(ii) the Committee on Foreign Affairs and the Committee on Financial Services of the
House of Representatives; and

(iii) the Committee on Foreign Relations and the Committee on Banking, Housing, and
Urban Affairs of the Senate; and

(B) make the information provided in the disclosure and the notice available to the public by
posting the information on the Internet website of the Commission.

(5) Investigations

Upon receiving a report under paragraph (4) that includes a disclosure of an activity described
in paragraph (1) (other than an activity described in subparagraph (D)(iii) of that paragraph), the
President shall—

(A) initiate an investigation into the possible imposition of sanctions under the Iran Sanctions

Act of 1996 (Public Law 104-172; 50 U.S.C. 1701 note), section 8513 or 8514a of title 22, an

Executive order specified in clause (i) or (ii) of paragraph (1)(D), or any other provision of law

relating to the imposition of sanctions with respect to Iran, as applicable; and

(B) not later than 180 days after initiating such an investigation, make a determination with
respect to whether sanctions should be imposed with respect to the issuer or the affiliate of the
issuer (as the case may be).

(6) Sunset

The provisions of this subsection shall terminate on the date that is 30 days after the date on
which the President makes the certification described in section 855 1(a) of title 22.

(June 6, 1934, ch. 404, title I, §13, 48 Stat. 894; Pub. L. 88—467, §4, Aug. 20, 1964, 78 Stat. 569;
Pub. L. 90439, §2, July 29, 1968, 82 Stat. 454; Pub. L. 91-567, §81, 2, Dec. 22, 1970, 84 Stat.
1497; Pub. L. 94-29, §10, June 4, 1975, 89 Stat. 119; Pub. L. 94-210, title III, §308(b), Feb. 5, 1976,
90 Stat. 57; Pub. L. 95-213, title I, §102, title 11, §§202, 203, Dec. 19, 1977, 91 Stat. 1494, 1498,
1499; Pub. L. 98-38, §2(a), June 6, 1983, 97 Stat. 205; Pub. L. 100181, title II1, §§315, 316, Dec. 4,
1987, 101 Stat. 1256; Pub. L. 100-241, §12(d), Feb. 3, 1988, 101 Stat. 1810; Pub. L. 100-418, title
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Title 17: Commodity and Securities Exchanges
PART 270—RULES AND REGULATIONS, INVESTMENT COMPANY ACT OF 1940

§270.12b-1 Distribution of shares by registered open-end management investment company.

(a)(1) Except as provided in this section, it shall be unlawful for any registered open-end management investment company
(other than a company complying with the provisions of section 10(d) of the Act (15 U.S.C. 80a-10(d))) to act as a distributor of
securities of which it is the issuer, except through an underwriter;

(2) For purposes of this section, such a company will be deemed to be acting as a distributor of securities of which it is the
issuer, other than through an underwriter, if it engages directly or indirectly in financing any activity which is primarily intended
to result in the sale of shares issued by such company, including, but not necessarily limited to, advertising, compensation of
underwriters, dealers, and sales personnel, the printing and mailing of prospectuses to other than current shareholders, and the
printing and mailing of sales literature;

(b) A registered, open-end management investment company (“Company”) may act as a distributor of securities of which it
is the issuer: Provided, That any payments made by such company in connection with such distribution are made pursuant to a
written plan describing all material aspects of the proposed financing of distribution and that all agreements with any person
relating to implementation of the plan are in writing: And further provided, That:

(1) Such plan has been approved by a vote of at least a majority of the outstanding voting securities of such company, if
adopted after any public offering of the company's voting securities or the sale of such securities to persons who are not
affiliated persons of the company, affiliated persons of such persons, promoters of the company, or affiliated persons of such
promoters;

(2) Such plan, together with any related agreements, has been approved by a vote of the board of directors of such
company, and of the directors who are not interested persons of the company and have no direct or indirect financial interest in
the operation of the plan or in any agreements related to the plan, cast in person at a meeting called for the purpose of voting
on such plan or agreements;

(3) Such plan or agreement provides, in substance:

(i) That it shall continue in effect for a period of more than one year from the date of its execution or adoption only so long
as such continuance is specifically approved at least annually in the manner described in paragraph (b)(2) of this section;

(i) That any person authorized to direct the disposition of monies paid or payable by such company pursuant to the plan or
any related agreement shall provide to the company's board of directors, and the directors shall review, at least quarterly, a
written report of the amounts so expended and the purposes for which such expenditures were made; and

(iii) In the case of a plan, that it may be terminated at any time by vote of a majority of the members of the board of
directors of the company who are not interested persons of the company and have no direct or indirect financial interest in the
operation of the plan or in any agreements related to the plan or by vote of a majority of the outstanding voting securities of
such company,

(iv) In the case of an agreement related to a plan:

(A) That it may be terminated at any time, without the payment of any penalty, by vote of a majority of the members of the
board of directors of such company who are not interested persons of the company and have no direct or indirect financial
interest in the operation of the plan or in any agreements related to the plan or by vote of a majority of the outstanding voting
securities of such company on not more than sixty days' written notice to any other party to the agreement, and

(B) For its automatic termination in the event of its assignment;

(4) Such plan provides that it may not be amended to increase materially the amount to be spent for distribution without
shareholder approval and that all material amendments of the plan must be approved in the manner described in paragraph (b)
(2) of this section; and

(5) Such plan is implemented and continued in a manner consistent with the provisions of paragraphs (c), (d), and (e) of
this section;



(c) A registered open-end management investment company may rely on the provisions of paragraph (b) of this section
only if its board of directors satisfies the fund governance standards as defined in §270.0-1(a)(7);

fulfilling their duties under this paragraph the directors should consider and give appropriate weight to all pertinent factors, and
minutes describing the factors considered and the basis for the decision to use company assets for distribution must be made
and preserved in accordance with paragraph (f) of this section;

NOTE: For a discussion of factors which may be relevant to a decision to use company assets for distribution, see Investment
Company Act Releases Nos. 10862, September 7, 1979, and 11414, October 28, 1980,

(e) A registered open-end management investment company may implement or continue a plan pursuant to paragraph (b)
of this section only if the directors who vote to approve such implementation or continuation conclude, in the exercise of
reasonable business judgment and in light of their fiduciary duties under state law and under sections 36(a) and (b) (15 U.S.C.
80a-35 (a) and (b)) of the Act, that there is a reasonable likelihood that the plan will benefit the company and its shareholders;

(f) A registered open-end management investment company must preserve copies of any plan, agreement or report made
pursuant to this section for a period of not less than six years from the date of such plan, agreement or report, the first two
years in an easily accessible place;

(9) If a plan covers more than one series or class of shares, the provisions of the plan must be severable for each series or
class, and whenever this rule provides for any action to be taken with respect to a plan, that action must be taken separately for
each series or class affected by the matter. Nothing in this paragraph (g) shall affect the rights of any purchase class under
§270.18f-3(f)(2)(iii).

(h) Notwithstanding any other provision of this section, a company may not;

(1) Compensate a broker or dealer for any promotion or sale of shares issued by that company by directing to the broker or
dealer:

(i) The company's portfolio securities transactions; or

(if) Any remuneration, including but not limited to any commission, mark-up, mark-down, or other fee (or portion thereof)
received or to be received from the company's portfolio transactions effected through any other broker (including a government
securities broker) or dealer (including a municipal securities dealer or a government securities dealer); and

(2) Direct its portfolio securities transactions to a broker or dealer that promotes or sells shares issued by the company,
unless the company (or its investment adviser):

(i) Is in compliance with the provisions of paragraph (h)(1) of this section with respect to that broker or dealer; and

(i) Has implemented, and the company's board of directors (including a majority of directors who are not interested
persons of the company) has approved, policies and procedures reasonably designed to prevent:

(A) The persons responsible for selecting brokers and dealers to effect the company's portfolio securities transactions from
taking into account the brokers' and dealers' promotion or sale of shares issued by the company or any other registered
investment company; and

(B) The company, and any investment adviser and principal underwriter of the company, from entering into any agreement
(whether oral or written) or other understanding under which the company directs, or is expected to direct, portfolio securities
transactions, or any remuneration described in paragraph (h)(1)(ii) of this section, to a broker (including a government securities
broker) or dealer (including a municipal securities dealer or a government securities dealer) in consideration for the promotion
or sale of shares issued by the company or any other registered investment company.

[45 FR 73905, Nov. 7, 1980, as amended at 60 FR 11885, Mar. 2, 1995; 61 FR 49011, Sept. 17, 1996; 62 FR 51765, Oct. 3, 1997; 66 FR
3758, Jan. 16, 2001; 69 FR 46389, Aug. 2, 2004; 69 FR 54733, Sept. 9, 2004; 78 FR 79299, Dec. 30, 2013]
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GENERAL INSTRUCTIONS
A. Definitions

References to sections and rules in this Form N-1A are to the Investment Company Act of 1940 [15
U.S.C. 80a-1 et seq.] (the “Investment Company Act”), unless otherwise indicated. Terms used in this
Form N-1A have the same meaning as in the Investment Company Act or the related rules, unless
otherwise indicated. As used in this Form N-1A, the terms set out below have the following meanings:

“Class” means a class of shares issued by a Multiple Class Fund that represents interests in the same
portfolio of securities under rule 18£-3 [17 CFR 270.18£-3] or under an order exempting the Multiple
Class Fund from sections 18(f), 18(g), and 18(i) [15 U.S.C. 80a- 18(1), 18(g), and 18(i)].

“Exchange-Traded Fund” means a Fund or Class, the shares of which are listed and traded on a national
securities exchange, and that has formed and operates under an exemptive order granted by the
Commission or in reliance on an exemptive rule adopted by the Commission.

“Fund” means the Registrant or a separate Series of the Registrant. When an item of Form N-1A
specifically applies to Registrant or a Series, those terms will be used.

“Market Price” refers to the last reported sale price at which Exchange-Traded Fund shares trade on the
principal U.S. market on which the Fund’s shares are traded during a regular trading session or, if it more
accurately reflects the current market value of the Fund’s shares at the time the Fund uses to calculate its net
asset value, a price within the range of the highest bid and lowest offer on the principal U.S. market on which
the Fund’s shares are traded during a regular trading session.

“Master-Feeder Fund” means a two-tiered arrangement in which one or more Funds (each a “Feeder Fund”)
holds shares of a single Fund (the “Master Fund”) in accordance with section 12(d)(1)E) [15 U.S.C. 80a-

12(d)(D)(E)].

“Money Market Fund” means a registered open-end management investment company, or series
thereof, that is regulated as a money market fund pursuant to rule 2a-7 [17 CFR 270.2a-7] under the
Investment Company Act of 1940.

“Multiple Class Fund” means a Fund that has more than one Class.

“Registrant” means an open-end management investment company registered under the Investment
Company Act.

“SAI” means the Statement of Additional Information required by Part B of this Form.
“Securities Act” means the Securities Act of 1933 [15 U.S.C. 77a et seq.].

“Securities Exchange Act” means the Securities Exchange Act of 1934 [15 U.S.C. 78a et seq.].

“Series” means shares offered by a Registrant that represent undivided interests in a portfolio of
investments and that are preferred over all other series of shares for assets specifically allocated to
that series in accordance with rule 18f-2(a) [17 CFR 270.18f-2(a)].

B. Filing and Use of Form N-1A
1. What is Form N-1A used for?

Form N-1A is used by Funds, except insurance company separate accounts and small business investment
companies licensed under the United States Small Business Administration, to file:

i



(@) Aninitial registration statement under the Investment company Act and amendments to the

registration statement, including amendments required by rule 8b-16 [17 CFR 270.8b-16];

(b) An initial registration statement under the Securities Act and amendments to the registration

©

statement, including amendments required by section 10(a)(3) of the Securities Act [15U.S.C.
77j(@)(3)]; or

Any combination of the filings in paragraph (a) or (b).

2. What is included in the registration statement?

()

(b)

For registration statements or amendments filed under both the Investment Company Act and
the Securities Act or only under the Securities Act, include the facing sheet of the Form, Parts
A, B, and C, and the required signatures.

For registration statements or amendments filed only under the Investment Company Act,
include the facing sheet of the Form, responses to all Items of Parts A (except Items 1, 2, 3, 4
and 13), B, and C (except Items 28(¢) and (i) - (k)), and the required signatures.

3. What are the fees for Form N-1A?

No registration fees are required with the filing of Form N-1A to register as an investment company under
the Investment Company Act or to register securities under the Securities Act. See section 24(fH) [15 U.S.C.
80a-24(f)] and related rule 24f-2 [17 CFR 270.24f-2).

4. What rules apply to the filing of a registration statement on Form N-1A?

(a)

(b)

©

(d)

For registration statements and amendments filed under both the Investment Company Act and the
Securities Act or only under the Securities Act, the general rules regarding the filing of registration
statements in Regulation C under the Securities Act [17 CFR 230.400 - 230.497] apply to the filing
of Form N-1A. Specific requirements concerning Funds appear in rules 480 - 485 and 495 - 497 of
Regulation C.

For registration statements and amendments filed only under the Investment Company Act, the

general provisions in rules 8b-1 - 8b-33 [17 CFR 270.8b-1 - 270.8b-33] apply to the filing of Form
N-1A.

[Effective September 17, 2018, General Instruction B.4(b) appears as follows, pursuant to Inline

XBRL Filing of Tagged Data, Investment Company Act Release No. 33139 (June 28, 2018) [83
FR 40846 (Aug. 16, 2018)]:

“(b) For registration statements and amendments filed only under the Investment Company Act,

the general provisions in rules 8b-1 - 8b-32 [17 CFR 270.8b-1 - 270.8b-32] apply to the filing of
Form N-1A.”]

The plain English requirements of rule 421 under the Securities Act [17 CFR 23 0.421] apply to
prospectus disclosure in Part A of Form N-1A. The information required by Items 2 through 8 must be
provided in plain English under rule 421(d) under the Securities Act.

Regulation S-T [17 CFR 232.10 - 232.903] applies to all filings on the Commission’s Electronic Data
Gathering, Analysis, and Retrieval system (“EDGAR?”).
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C. Preparation of the Registration Statement

1. Administration of the Form N-1A requirements

(@

(b)

©

(d)

The requirements of Form N-1A are intended to promote effective communication between the Fund
and prospective investors. A Fund’s prospectus should clearly disclose the fundamental characteristics
and investment risks of the Fund, using concise, straightforward, and easy to understand language. A
Fund should use document design techniques that promote effective communication. The prospectus
should emphasize the Fund’s overall investment approach and strategy.

The prospectus disclosure requirements in Form N-1A are intended to elicit information for an average
or typical investor who may not be sophisticated in legal or financial matters. The prospectus should
help investors to evaluate the risks of an investment and to decide whether to invest in a Fund by
providing a balanced disclosure of positive and negative factors. Disclosure in the prospectus should
be designed to assist an investor in comparing and contrasting the Fund with other funds.

Responses to the Items in Form N-1A should be as simple and direct as reasonably possible and should
include only as much information as is necessary to enable an average or typical investor to understand
the particular characteristics of the Fund. The prospectus should avoid: including lengthy legal and
technical discussions; simply restating legal or regulatory requirements to which Funds generally are
subject; and disproportionately emphasizing possible investments or activities of the Fund that are not
a significant part of the Fund’s investment operations. Brevity is especially important in describing the
practices or aspects of the Fund’s operations that do not differ materially from those of other
investment companies. Avoid excessive detail, technical or legal terminology, and complex language.
Also avoid lengthy sentences and paragraphs that may make the prospectus difficult for many
investors to understand and detract from its usefulness.

The requirements for prospectuses included in Form N-1A will be administered by the Commission in
a way that will allow variances in disclosure or presentation if appropriate for the circumstances
involved while remaining consistent with the objectives of Form N-1A.

2. Form N-1A is divided into three parts

(a)

(b)

©

Part A. Part A includes the information required in a Fund’s prospectus under section 10(a) of the
Securities Act. The purpose of the prospectus is to provide essential information about the Fund in a
way that will help investors to make informed decisions about whether to purchase the Fund’s shares
described in the prospectus. In responding to the Items in Part A, avoid cross-references to the SAI or
shareholder reports. Cross-references within the prospectus are most useful when their use assists
investors in understanding the information presented and does not add complexity to the prospectus.

Part B. Part B includes the information required in a Fund’s SAI The purpose of the SAI is to provide
additional information about the Fund that the Commission has concluded is not necessary or
appropriate in the public interest or for the protection of investors to be in the prospectus, but that some
investors may find useful. Part B affords the Fund an opportunity to expand discussions of the matters
described in the prospectus by including additional information that the Fund believes may be of
interest to some investors. The Fund should not duplicate in the SAI information that is provided in the
prospectus, unless necessary to make the SAI comprehensible as a document independent of the
prospectus.

Part C. Part C includes other information required in a Fund’s registration statement.
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3. Additional Matters

(2)

(b)

(c)

Organization of Information. Organize the information in the prospectus and SAI to make it easy for
investors to understand. Notwithstanding rule 421(a) under the Securities Act regarding the order of
information required in a prospectus, disclose the information required by Items 2 through 8 in
numerical order at the front of the prospectus. Do not precede these Items with any other Item except
the Cover Page (Item 1) or a table of contents meeting the requirements of rule 481(c) under the
Securities Act. Information that is included in response to Items 2 through 8 need not be repeated

elsewhere in the prospectus. Disclose the information required by Item 12 (Distribution Arrangements)

in one place in the prospectus.

Other Information. A Fund may include, except in response to Items 2 through 8, information in the
prospectus or the SAI that is not otherwise required. For example, a Fund may include charts, graphs,

or tables so long as the information is not incomplete, inaccurate, or misleading and does not, because

of its nature, quantity, or manner of presentation, obscure or impede understanding of the information

that is required to be included. Items 2 through 8 may not include disclosure other than that required or

permitted by those Items.

Use of Form N-1A by More Than One Registrant, Series, or Class. Form N-1A may be used by one or

more Registrants, Series, or Classes.

(i) When disclosure is provided for more than one Fund or Class, the disclosure should be presented

in a format designed to communicate the information effectively. Except as required by paragraph
(c)(ii) for Items 2 through 8, Funds may order or group the response to any Item in any manner
that organizes the information into readable and comprehensible segments and is consistent with
the intent of the prospectus to provide clear and concise information about the Funds or Classes.
Funds are encouraged to use, as appropriate, tables, side-by-side comparisons, captions, bullet
points, or other organizational techniques when presenting disclosure for multiple Funds or
Classes.

(ii) Paragraph (a) requires Funds to disclose the information required by Items 2 through 8 in

numerical order at the front of the prospectus and not to precede Items 2 through 8 with other
information. Except as permitted by paragraph (c)(iii), a prospectus that contains information
about more than one Fund must present all of the information required by Items 2 through 8 for
each Fund sequentially and may not integrate the information for more than one Fund together.
That is, a prospectus must present all of the information for a particular Fund that is required by
Items 2 through 8 together, followed by all of the information for each additional Fund, and may
not, for example, present all of the Item 2 (Risk/Return Summary: Investment Objectives/Goals)
information for several Funds followed by all of the Item 3 (Risk/Return Summary: Fee Table)
information for several Funds. If a prospectus contains information about multiple Funds, clearly
identify the name of the relevant Fund at the beginning of the information for the Fund that is
required by Items 2 through 8. A Multiple Class Fund may present the information required by
Items 2 through 8 separately for each Class or may integrate the information for multiple Classes,
although the order of the information must be as prescribed in Items 2 through 8. For example, the
prospectus may present all of the Item 2 (Risk/Return Summary: Investment Objectives/Goals)
information for several Classes followed by all of the Item 3 (Risk/ Return Summary: Fee Table)
information for the Classes, or may present Items 2 and 3 for each of several Classes sequentially.
Other presentations of multiple Class information also would be acceptable if they are consistent
with the Form’s intent to disclose the information required by Items 2 through 8 in a standard
order at the beginning of the prospectus. For a Multiple Class Fund, clearly identify the relevant
Classes at the beginning of the Items 2 through 8 information for those Classes.

(iii)A prospectus that contains information about more than one Fund may integrate the information

required by any of Items 6 through 8 for all of the Funds together, provided that the information
iv



contained in any Item that is integrated is identical for all Funds covered in the prospectus. If the
information required by any of Items 6 through 8 is integrated pursuant to this paragraph, the
integrated information should be presented immediately following the separate presentations of
Item 2 through 8 information for individual Funds. In addition, include a statement containing the
following information in each Fund’s separate presentation of Item 2 through 8§ information, in the
location where the integrated information is omitted: “For im portant information about [purchase
and sale of fund shares], [tax information], and [financial intermediary compensation], please turn
to [identify section heading and page number of prospectus].

(d) Modified Prospectuses for Certain Funds.

(i) A Fund may modify or omit, if inapplicable, the information required by Items 6, 11(b)-(d) and
12(a)(2)~(5) for funds used as investment options for:

(A) adefined contribution plan that meets the requirements for qualification under section
401(k) of the Internal Revenue Code (26 U.S.C. 401(k));

(B) atax-deferred arrangement under sections 403(b) or 457 of the Internal Revenue Code
(26 U.S.C. 403(b) and 457); and

(C) avariable contract as defined in section 817(d) of the Internal Revenue Code (26 U.S.C.
817(d)), if covered in a separate account prospectus.

(ii) A Fund that uses a modified prospectus under Instruction (d)(i) may:

(A)  alter the legend required on the back cover page by Item 1(b)(1) to state, as applicable,
that the prospectus is intended for use in connection with a defined contribution plan,
tax-deferred arrangement, or variable contract; and

(B)  modify other disclosure in the prospectus consistent with offering the Fund as a specific
investment option for a defined contribution plan, tax-deferred arrangement, or variable
contract.

(iif)A Fund may omit the information required by Items 4(b)(2)(iii)(B) and (C) and 4(b)(2)(iv) if the
Fund’s prospectus will be used exclusively to offer Fund shares as investment options for one or
more of the following:

(A) adefined contribution plan that meets the requirements for qualification under section
401(k) of the Internal Revenue Code (26 U.S.C. 401(k)), a tax-deferred arrangement
under section 403(b) or 457 of the Internal Revenue Code (26 U.S.C. 403(b) or 457), a
variable contract as defined in section 817(d) of the Internal Revenue Code (26 U.S.C.
817(d)), or a similar plan or arrangement pursuant to which an investor is not taxed on
his or her investment in the Fund until the investment is sold; or

(B)  persons that are not subject to the federal income tax imposed under section 1 of the
Internal Revenue Code (26 U.S.C. 1), or any successor to that section.

(iv)A Fund that omits information under Instruction (d)(iii) may alter the legend required on the back
cover page by Item 1(b)(1) to state, as applicable, that the prospectus is intended for use in
connection with a defined contribution plan, tax-deferred arrangement, variable contract, or similar
plan or arrangement, or persons described in Instruction (d)(iii)(B).

(e) Dates. Rule 423 under the Securities Act [17 CFR 230.423] applies to the dates of the prospectus and
the SAL The SAI should be made available at the same time that the prospectus becomes available for
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purposes of rules 430 and 460 under the Securities Act [17 CFR 230.430 and 230.460].

(D) Sales Literature. A Fund may include sales literature in the prospectus so long as the amount of this
information does not add substantial length to the prospectus and its placement does not obscure
essential disclosure.

(g) Interactive Data File.

(i) An Interactive Data File (§ 232.11 of this chapter) is required to be submitted to the Commission
and posted on the Fund’s Web site, if any, in the manner provided by Rule 405 of Regulation S-T
(§ 232.405 of this chapter) for any registration statement or post-effective amendment thereto on
Form N-1A that includes or amends information provided in response to Items 2, 3, or 4. The
Interactive Data File must be submitted as an amendment to the registration statement to which the
Interactive Data File relates. The amendment must be submitted after the registration statement or
post-effective amendment that contains the related information becomes effective but not later
than 15 business days after the effective date of that registration statement or post-effective
amendment.

(ii) An Interactive Data File is required to be submitted to the Commission and posted on the Fund’s
Web site, if any, in the manner provided by Rule 405 of Regulation S-T for any form of prospectus
filed pursuant to rule 497(c) or (e) under the Securities Act [17 CFR 230.497(c) or (e)] that
includes information provided in response to Items 2, 3, or 4 that varies from the registration
statement. The Interactive Data File may be submitted with or up to 15 business days subsequent
to the filing made pursuant to rule 497.

(iii)An Interactive Data File is required to be posted on the Fund’s Web site for as long as the
registration statement or post-effective amendment to which the Interactive Data File relates
remains current.

(iv) An Interactive Data File must be submitted as an exhibit to Form N-1A, under paragraph (i) of this
Instruction, or as an exhibit to the filing made pursuant to rule 497, under paragraph (ii) of this
Instruction. The Interactive Data File must be submitted in such a manner that will permit the
information for each Series and, for any information that does not relate to all of the Classes in a
filing, each Class of the Fund to be separately identified.

[Effective September 17, 2018, General Instruction C.3(g) appears as follows, pursuant to Inline XBRL
Filing of Tagged Data, Investment Company Act Release No. 33139 (June 28, 2018) [83 FR 40846 (Aug.
16, 2018)]:

“(g) Interactive Data File.

(i) An Interactive Data File (§232.11 of this chapter) is required to be submitted to the Commission
in the manner provided by rule 405 of Regulation S-T (§232.405 of this chapter) for any
registration statement or post-effective amendment thereto on Form N-1A that includes or
amends information provided in response to Items 2, 3, or 4.

(A)  Except as required by paragraph (g)(i)(B), the Interactive Data File must be
submitted as an amendment to the registration statement to which the Interactive
Data File relates. The amendment must be submitted on or before the date the
registration statement or post-effective amendment that contains the related
information becomes effective.

(B)  Inthe case of a post-effective amendment to a registration statement filed pursuant
to paragraphs (b)(1)(i), (ii), (v), or (vii) of rule 485 under the Securities Act [17 CFR
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230.485(b)], the Interactive Data File must be submitted either with the filing, or as
an amendment to the registration statement to which the Interactive Data Filing
relates that is submitted on or before the date the post-effective amendment that
contains the related information becomes effective.

(ii) An Interactive Data File is required to be submitted to the Commission in the manner provided
by rule 405 of Regulation S-T for any form of prospectus filed pursuant to paragraphs (c) or (e)
of rule 497 under the Securities Act [17 CFR 230.497(c) or (e)] that includes information
provided in response to Items 2, 3, or 4 that varies from the registration statement. The
Interactive Data File must be submitted with the filing made pursuant to rule 497.

(iif)The Interactive Data File must be submitted in accordance with the specifications in the EDGAR
Filer Manual, and in such a manner that will permit the information for each Series and, for any
information that does not relate to all of the Classes in a filing, each Class of the Fund to be
separately identified.”]

D. Incorporation by Reference

1. Specific rules for incorporation by reference in Form N-1A

(a) A Fund may not incorporate by reference into a prospectus information that Part A of this Form

(b)

(©)

requires to be included in a prospectus, except as specifically permitted by Part A of the Form.

A Fund may incorporate by reference any or all of the SAI into the prospectus (but not to provide any
information required by Part A to be included in the prospectus) without delivering the SAI with the
prospectus.

A Fund may incorporate by reference into the SAI or its response to Part C, information that Parts B
and C require to be included in the Fund’s registration statement.

2. General Requirements

[Effective May 2, 2019, General Instruction D.2 appears as follows, as amended by the Commission
pursuant to FAST Act Modernization and Simplification of Regulation S-K, Investment Company Act
Release No. 10618 (Mar. 20, 2019) [84 FR 12674 (April 2, 2019)].]

All incorporation by reference must comply with the requirements of this Form and the following rules on
incorporation by reference: rule 411 under the Securities Act [17 CFR 230.411] (general rules on
incorporation by reference in a prospectus); rule 303 of Regulation S— T [17 CFR 232.303] (specific
requirements for electronically filed documents); and rule 0-4 [17 CFR 270.0-4] (additional rules on
incorporation by reference for Funds).
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Part A — INFORMATION REQUIRED IN A PROSPECTUS
Item 1. Front and Back Cover Pages

(a) Front Cover Page. Include the following information, in plain English under rule 421(d) under the
Securities Act, on the outside front cover page of the prospectus:

(1) The Fund’s name and the Class or Classes, if any, to which the prospectus relates.

(2) The exchange ticker symbol of the Fund’s shares or, if the prospectus relates to one or more Classes of
the Fund’s shares, adjacent to each such Class, the exchange ticker symbol of such Class of the Fund’s
shares. If the Fund is an Exchange-Traded Fund, also identify the principal U.S. market or markets on
which the Fund shares are traded.

(3) The date of the prospectus.
(4) The statement required by rule 481(b)(1) under the Securities Act.
(5) If applicable, the statement required by rule 498(b)(1)(vii) under the Securities Act.

[Effective January 1, 2022, remove the preceding paragraph (a)(5), pursuant to Optional Internet
Availability of Investment Company Shareholder Reports, Investment Company Act Release No. 33115
(June 5, 2018) [83 FR 29158 (June 22, 2018)].]

Instruction. A Fund may include on the front cover page a statement of its investment objectives, a brief
(e.g., one sentence) description of its operations, or any additional information, subject to the requirement set
out in General Instruction ¢.3(b).

(b) Back Cover Page. Include the following information, in plain English under rule 421(d) under the
Securities Act, on the outside back cover page of the prospectus:

(1) A statement that the SAI includes additional information about the Fund, and a statement to the
following effect:

Additional information about the Fund’s investments is available in the Fund’s annual and semi-annual
reports to shareholders. In the Fund’s annual report, you will find a discussion of the market conditions
and investment strategies that significantly affected the Fund’s performance during its last fiscal year.

Explain that the SAI and the Fund’s annual and semi-annual reports are available, without charge, upon
request, and explain how shareholders in the Fund may make inquiries to the Fund. Provide a toll-free
(or collect) telephone number for investors to call: to request the SAI; to request the Fund’s annual
report; to request the Fund’s semi-annual report; to request other information about the Fund; and to
make shareholder inquiries. Also, state whether the Fund makes available its SAI and annual and semi-
annual reports, free of charge, on or through the Fund’s Web site at a specified Internet address. If the
Fund does not make its SAI and shareholder reports available in this manner, disclose the reasons why it
does not do so (including, where applicable, that the Fund does not have an Internet Web site).

Instructions

1. AFund may indicate, if applicable, that the SAI, annual and semi-annual reports, and other
information are available by email request.

2. AFund may indicate, if applicable, that the SAI and other information are available from a financial
intermediary (such as a broker-dealer or bank) through which shares of the Fund may be purchased
or sold.
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3. When a Fund (or financial intermediary through which shares of the Fund may be purchased or
sold) receives a request for the SAI, the annual report, or the semi-annual repott, the Fund (or
financial intermediary) must send the requested document within 3 business days of receipt of the
request, by first-class mail or other means designed to ensure equally prompt delivery.

4. AFund that has not yet been required to deliver an annual or semi-annual report to
shareholders under rule 30e-1 [17 CFR 270.30e-1] may omit the statements required by this
paragraph regarding the reports.

5. A Money Market Fund may omit the sentence indicating that a reader will find in the Fund’s annual
report a discussion of the market conditions and investment strategies that significantly affect the
Fund’s performance during its last fiscal year.

(2) A statement whether and from where information is incorporated by reference into the prospectus as
permitted by General Instruction D. Unless the information is delivered with the prospectus, explain that
the Fund will provide the information without charge, upon request (referring to the telephone number
provided in response to paragraph (b)(1)).

Instruction. The Fund may combine the information about incorporation by reference with the statements
required under paragraph (b)(1).

(3) State that reports and other information about the Fund are available on the EDGAR Database on the
Commission’s Internet site at http://www.sec.gov, and that copies of this information may be obtained,
after paying a duplicating fee, by electronic request at the following E-mail address:
publicinfo@sec.gov.

(4) The Fund’s Investment Company Act file number on the bottom of the back cover page in type size
smaller than that generally used in the prospectus (e.g., 8-point modern type).

Item 2. Risk/Return Summary: Investment Objectives/Goals

Disclose the Fund’s investment objectives or goals. A Fund also may identify its type or category (e.g., that
it is a Money Market Fund or a balanced fund).

Item 3. Risk/Return Summary: Fee Table
Include the following information, in plain English under rule 421(d) under the Securities Act, after Item 2:
Fees and Expenses of the Fund

This table describes the fees and expenses that you may pay if you buy and hold shares of the Fund.
You may qualify for sales charge discounts if you and your family invest, or agree to invest in the
future, at least $[ ] in [name of fund family] funds. More information about these and other discounts
is available from your financial professional and in [identify section heading and page number] of the
Fund’s prospectus and [identify section heading and page number] of the Fund’s statement of
additional information.

Shareholder Fees (fees paid directly from your investment)

Maximum Sales Charge (Load) Imposed on Purchases (as a percentage of offering price) %
Maximum Deferred Sales Charge (Load) (as a percentage of ) %
Maximum Sales Charge (Load) Imposed on Reinvested Dividends [and other %
Distributions] (as a percentage of )
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Redemption Fee (as a percentage of amount redeemed, if applicable) %
Exchange Fee %
Maximum Account Fee %

Annual Fund Operating Expenses (expenses that you pay each year as a percentage of the
value of your investment)

Management Fees %
Distribution [and/or Service] (12b-1) Fees %
Other Expenses %
%
%
%
Total Annual Fund Operating Expenses %
Example

This Example is intended to help you compare the cost of investing in the Fund with the cost of investing in
other mutual funds. The Example assumes that you invest $10,000 in the Fund for the time periods indicated
and then redeem all of your shares at the end of those periods. The Example also assumes that your
investment has a 5% return each year and that the Fund’s operating expenses remain the same.

1 year 3 years 5years 10 years

Although your actual costs may be higher or lower, based on $__ $ $ s
these assumptions your costs would be:

lyear 3years 5years 10 years

You would pay the following expenses if you did not redeem $ $ $ $
your shares:

The Example does not reflect sales charges (loads) on reinvested dividends [and other distributions]. If these
sales charges (loads) were included, your costs would be higher.

Portfolio Turnover

The Fund pays transaction costs, such as commissions, when it buys and sells securities (or “turns over” its
portfolio). A higher portfolio turnover rate may indicate higher transaction costs and may result in higher taxes
when Fund shares are held in a taxable account. These costs, which are not reflected in annual fund operating
expenses or in the example, affect the Fund’s performance. During the most recent fiscal year, the Fund’s
portfolio turnover rate was % of the average value of its portfolio.



Instructions

1.

2.

General

(2)

(b)

(c)

(d)

(©)

Round all dollar figures to the nearest dollar and all percentages to the nearest hundredth of one
percent.

Include the narrative explanations in the order indicated. A Fund may modify the narrative
explanations if the explanation contains comparable information to that shown. The narrative
explanation regarding sales charge discounts is only required by a Fund that offers such
discounts and should specify the minimum level of investment required to qualify for a discount
as disclosed in the table required by Item 12(a)(1).

Include the caption “Maximum Account Fees™ only if the Fund charges these fees. A Fund may
omit other captions if the Fund does not charge the fees or expenses covered by the captions.

(i) Ifthe Fund is a Feeder Fund, reflect the aggregate expenses of the Feeder Fund and the
Master Fund in a single fee table using the captions provided. In a footnote to the fee
table, state that the table and Example reflect the expenses of both the Feeder and Master
Funds.

(i) If the prospectus offers more than one Class of a Multiple Class Fund or more than one
Feeder Fund that invests in the same Master Fund, provide a separate response for each
Class or Feeder Fund.

If the Fund is an Exchange-Traded Fund,

(i) Modify the narrative explanation to state that investors may pay brokerage commissions
on their purchases and sales of Exchange-Traded Fund shares, which are not reflected in
the example; and

(ii) If the Fund issues or redeems shares in creation units of not less than 25,000 shares
each, exclude any fees charged for the purchase and redemption of the Fund’s
creation units.

Shareholder Fees

(2)

(1) “Maximum Deferred Sales Charge (Load)” includes the maximum total deferred sales
charge (load) payable upon redemption, in installments, or both, expressed as a percentage
of the amount or amounts stated in response to Item 12(a), except that, for a sales charge
(load) based on net asset value at the time of purchase, show the sales charge (load) as a
percentage of the offering price at the time of purchase. A Fund may include in a footnote to
the table, if applicable, a tabular presentation showing the amount of deferred sales charges

(loads) over time or a narrative explanation of the sales charges (loads) (e.g., % in
the first year after purchase, declining to % in the year and eliminated
thereafter).

(i) If more than one type of sales charge (load) is imposed (e.g., a deferred sales charge
(load) and a front-end sales charge (load)), the first caption in the table should read
“Maximum Sales Charge (Load)” and show the maximum cumulative percentage. Show the
percentage amounts and the terms of each sales charge (load) comprising that figure on
separate lines below.

(iii) If a sales charge (load) is imposed on shares purchased with reinvested capital gains
distributions or returns of capital, include the bracketed words in the third caption.
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(b)

©

(d)

“Redemption Fee” includes a fee charged for any redemption of the Fund’s shares, but does not
include a deferred sales charge (load) imposed upon redemption, and, if the Fund is a Money
Market Fund, does not include a liquidity fee imposed upon the sale of Fund shares in
accordance with rule 2a-7(c)(2).

“Exchange Fee” includes the maximum fee charged for any exchange or transfer of interest
from the Fund to another fund. The Fund may include in a footnote to the table, if applicable,
a tabular presentation of the range of exchange fees or a narrative explanation of the fees.

“Maximum Account Fees.” Disclose account fees that may be charged to a typical investor in
the Fund; fees that apply to only a limited number of shareholders based on their particular
circumstances need not be disclosed. Include a caption describing the maximum account fee
(e.g., “Maximum Account Maintenance Fee” or “Maximum Cash Management Fee™). State the
maximum annual account fee as either a fixed dollar amount or a percentage of assets.
Include in a parenthetical to the caption the basis on which any percentage is calculated. If an
account fee is charged only to accounts that do not meet a certain threshold (e.g., accounts under
$5,000), the Fund may include the threshold in a parenthetical to the caption or footnote to the
table. The Fund may include an explanation of any non-recurring account fee in a parenthetical
to the caption or in a footnote to the table.

3. Annual Fund Operating Expenses

(a)

(b)

(c)

“Management Fees” include investment advisory fees (including any fees based on the Fund’s
performance), any other management fees payable to the investment adviser or its affiliates,
and administrative fees payable to the investment adviser or its affiliates that are not included
as “Other Expenses.”

Distribution [and/or Service] (12b-1) Fees™ include all distribution or other expenses incurred
during the most recent fiscal year under a plan adopted pursuant to rule 12b-1 [17 CFR
270.12b-1]. Under an appropriate caption or a subcaption of “Other Expenses,” disclose the
amount of any distribution or similar expenses deducted from the Fund’s assets other than
pursuant to a rule 12b-1 plan.

(i) “Other Expenses” include all expenses not otherwise disclosed in the table that are deducted
from the Fund’s assets or charged to all shareholder accounts. The amount of expenses
deducted from the Fund’s assets are the amounts shown as expenses in the Fund’s statement of
operations (including increases resulting from complying with paragraph 2(g) of rule 6-07 of
Regulation S-X [17 CFR 210.6-07]).

(ii) “Other Expenses” do not include extraordinary expenses. “Extraordinary expenses” refers
to expenses that are distinguished by their unusual nature and by the infrequency of
occurrence. Unusual nature means the expense has a high degree of abnormality and is
clearly unrelated to, or only incidentally related to, the ordinary and typical activities of the
fund, taking into account the environment in which the fund operates. Infrequency of
occurrence means the expense is not reasonably expected to recur in the foreseeable future,
taking into consideration the environment in which the fund operates. The environment of a
fund includes such factors as the characteristics of the industry or industries in which it
operates, the geographical location of its operations, and the nature and extent of
governmental regulation. If extraordinary expenses were incurred that materially affected the
Fund’s “Other Expenses,” disclose in a footnote to the table what “Other Expenses” would
have been had the extraordinary expenses been included.

(iii) The Fund may subdivide this caption into no more than three subcaptions that identify the

largest expense or expenses comprising “Other Expenses,” but must include a total of all

“Other Expenses.” Alternatively, the Fund may include the components of “Other Expenses” in
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(d)

(©

a parenthetical to the caption.

(i) Base the percentages of “Annual Fund Operating Expenses” on amounts incurred during the
Fund’s most recent fiscal year, but include in expenses amounts that would have been incurred
absent expense reimbursement or fee waiver arrangements. If the Fund has changed its fiscal
year and, as a result, the most recent fiscal year is less than three months, use the fiscal year
prior to the most recent fiscal year as the basis for determining “Annual Fund Operating
Expenses.”

(ii) If there have been any changes in “Annual Fund Operating Expenses” that would
materially affect the information disclosed in the table:

(A) Restate the expense information using the current fees as if they had been in effect
during the previous fiscal year; and

(B) In a footnote to the table, disclose that the expense information in the table has been
restated to reflect current fees.

(iii) A change in “Annual Fund Operating Expenses” means either an increase or a decrease in
expenses that occurred during the most recent fiscal year or that is expected to occur during the
current fiscal year. A change in “Annual Fund Operating Expenses” does not include a
decrease in operating expenses as a percentage of assets due to economies of scale or
breakpoints in a fee arrangement resulting from an increase in the Fund’s assets.

If there are expense reimbursement or fee waiver arrangements that will reduce any Fund
operating expenses for no less than one year from the effective date of the Fund’s registration
statement, a Fund may add two captions to the table: one caption showing the amount of the
expense reimbursement or fee waiver, and a second caption showing the Fund’s net expenses
after subtracting the fee reimbursement or expense waiver from the total fund operating
expenses. The Fund should place these additional captions directly below the “Total Annual
Fund Operating Expenses” caption of the table and should use appropriate descriptive captions,
such as “Fee Waiver [and/or Expense Reimbursement]” and “Total Annual Fund Operating
Expenses After Fee Waiver [and/or Expense Reimbursement],” respectively. If the Fund
provides this disclosure, also disclose the period for which the expense reimbursement or fee
waiver arrangement is expected to continue, including the expected termination date, and briefly
describe who can terminate the arrangement and under what circumstances.

() () If the Fund (unless it is a Feeder Fund) invests in shares of one or more Acquired Funds, add a

subcaption to the “Annual Fund Operating Expenses” portion of the table directly above the
subcaption titled “Total Annual Fund Operating Expenses.” Title the additional subcaption:
“Acquired Fund Fees and Expenses.” Disclose in the subcaption fees and expenses incurred
indirectly by the Fund as a result of investment in shares of one or more Acquired Funds. For
purposes of this item, an “Acquired Fund” means any company in which the Fund invests or has
invested during the relevant fiscal period that (A) is an investment company or (B) would be an
investment company under section 3(a) of the Investment Company Act (15 U.S.C. 80a-3 (a))
but for the exceptions to that definition provided for in sections 3(c)(1) and 3(c)(7) of the
Investment Company Act (15 U.S.C. 80a-3(c)(1) and 80a-3(c)(7)). If a Fund uses another term
in response to other requirements of this Form to refer to Acquired Funds, it may include that
term in parentheses following the subcaption title. In the event the fees and expenses incurred
indirectly by the Fund as a result of investment in shares of one or more Acquired Funds do not
exceed 0.01 percent (one basis point) of average net assets of the Fund, the Fund may include
these fees and expenses under the subcaption “Other Expenses” in lieu of this disclosure
requirement.



(ii) Determine the “Acquired Fund Fees and Expenses” according to the following formula:

AFFE =[(F, /FY) * Al, * D] + [(F; /FY) * AI2 * D,] + [(F; /FY) * Al; * Ds] + Transaction Fees + Incentive Allocations

Average Net Assets of the Registrant

Where:

AFFE = Acquired Fund fees and expenses;

Fi, Fo, Fs,... = Total annual operating expense ratio for each Acquired Fund;

FY = Number of days in the relevant fiscal year;

Al Al Al,... = Average invested balance in each Acquired Fund;

Dy, Dy, Ds,... = Number of days invested in each Acquired Fund;

“Transaction Fees” = The total amount of sales loads, redemption fees, or other transaction
fees paid by the Fund in connection with acquiring or disposing of shares
in any Acquired Funds during the most recent fiscal year.

“Incentive Allocations” = Any allocation of capital from the Acquiring Fund to the adviser of the

Acquired Fund (or its affiliate based on a percentage of the Acquiring
Fund’s income, capital gains and/or appreciation in the Acquired Fund.

(iii) Calculate the average net assets of the Fund for the most recent fiscal year, as provided in
Item 13(a) (see Instruction 4 to Item 13(a)).

(iv) The total annual operating expense ratio used for purposes of this calculation (F1) is the
annualized ratio of operating expenses to average net assets for the Acquired Fund’s most
recent fiscal period as disclosed in the Acquired Fund’s most recent shareholder report. If
the ratio of expenses to average net assets is not included in the most recent shareholder
report or the Acquired Fund is a newly formed fund that has not provided a shareholder
report, then the ratio of expenses to average net assets of the Acquired Fund is the ratio of
total annual operating expenses to average annual net assets of the Acquired Fund for its
most recent fiscal period as disclosed in the most recent communication from the
Acquired Fund to the Fund. For purposes of this Instruction: (i) Acquired Fund expenses
include increases resulting from brokerage service and expense offset arrangements and
reductions resulting from fee waivers or reimbursements by the Acquired Funds’
investment advisers or sponsors; and (ii) Acquired Fund expenses do not include
expenses (i.e., performance fees) that are incurred solely upon the realization and/or
distribution of a gain. If an Acquired Fund has no operating history, include in the
Acquired Funds’ expenses any fees payable to the Acquired Fund’s investment adviser or
its affiliates stated in the Acquired Fund’s registration statement, offering memorandum
or other similar communication without giving effect to any performance.

(v) To determine the average invested balance (Al,) the numerator is the sum of the amount
initially invested in an Acquired Fund during the most recent fiscal year (if the
investment was held at the end of the previous fiscal year, use the amount invested as of
the end of the previous fiscal year) and the amounts invested in the Acquired Fund no
less frequently than monthly during the period the investment is held by the Fund (if the
investment was held through the end of the fiscal year, use each month-end through and
including the fiscal year end). Divide the numerator by the number of measurement
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points included in the calculation of the numerator (i.e., if an investment is made during
the fiscal year and held for 3 succeeding months, the denominator would be 4).

(vi) A New Fund should base the Acquired Fund fees and expenses on assumptions as to the
specific Acquired Funds in which the New Fund expects to invest. Disclose in a footnote
to the table that Acquired Fund fees and expenses are based on estimated amounts for the
current fiscal year.

(vii) The Fund may clarify in a footnote to the fee table that the Total Annual Fund Operating
Expenses under Item 3 do not correlate to the ratio of expenses to average net assets
given in response to Item 13, which reflects the operating expenses of the Fund and does
not include Acquired Fund fees and expenses.

4. Example

(a)

(b)

(©)
(d)

(¢)

49

Assume that the percentage amounts listed under “Total Annual Fund Operating Expenses™
remain the same in each year of the 1-, 3-, 5-, and 10-year periods, except that an adjustment
may be made to reflect any expense reimbursement or fee waiver arrangements that will
reduce any Fund operating expenses for no less than one year from the effective date of the
Fund’s registration statement. An adjustment to reflect any expense reimbursement or fee
waiver arrangement may be reflect only in the period(s) for which the expense reimbursement
or fee waiver arrangement is expected to continue.

For any breakpoint in any fee, assume that the amount of the Fund’s assets remains constant
as of the level at the end of the most recently completed fiscal year.

Assume reinvestment of all dividends and distributions.

Reflect recurring and non-recurring fees charged to all investors other than any exchange fees
or any sales charges (loads) on shares purchased with reinvested dividends or other
distributions. If sales charges (loads) are imposed on reinvested dividends or other
distributions, include the narrative explanation following the Example and include the
bracketed words when sales charges (loads) are charged on reinvested capital gains
distributions or returns of capital. Reflect any shareholder account fees collected by more than
one Fund by dividing the total amount of the fees collected during the most recent fiscal year
for all Funds whose shareholders are subject to the fees by the total average net assets of the
Funds. Add the resulting percentage to “Annual Fund Operating Expenses” and assume that it
remains the same in each of the 1-, 3-, 5-, and 10-year periods. A Fund that charges account
fees based on a minimum account requirement exceeding $10,000 may adjust its account fees
based on the amount of the fee in relation to the Fund’s minimum account requirement.

Reflect any deferred sales charge (load) by assuming redemption of the entire account at the
end of the year in which the sales charge (load) is due. In the case of a deferred sales charge
(load) that is based on the Fund’s net asset value at the time of payment, assume that the net
asset value at the end of each year includes the 5% annual return for that and each preceding
year.

Include the second 1-, 3-, 5-, and 10-year periods and related narrative explanation only if a
sales charge (load) or other fee is charged upon redemption.

5. Portfolio Turnover. Disclose the portfolio turnover rate provided in response to Item 13(a) for
the most recent fiscal year (or for such shorter period as the Fund has been in operation).
Disclose the period for which the information is provided if less than a full fiscal year. A Fund
that is a Money Market Fund may omit the portfolio turnover information required by this
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Item.

6. New Funds. For purposes of this Item, a “New Fund” is a Fund that does not include in Form
N-1A financial statements reporting operating results or that includes financial statements for

the Fund’s initial fiscal year reporting operating results for a period of 6 months or less. The
following Instructions apply to New Funds.

(a) Base the percentages expressed in “Annual Fund Operating Expenses” on payments that will
be made, but include in expenses, amounts that will be incurred without reduction for expense
reimbursement or fee waiver arrangements, estimating amounts of “Other Expenses.”

Disclose in a footnote to the table that “Other Expenses” are based on estimated amounts for
the current fiscal year.

(b) Complete only the 1- and 3-year period portions of the Example and estimate any shareholder
account fees collected.

Item 4. Risk/Return Summary: Investments, Risks, and Performance

Include the following information, in plain English under rule 421(d) under the Securities Act, in the order
and subject matter indicated:

(a) Principal Investment Strategies of the Fund.

Based on the information given in response to Item 9(b), summarize how the Fund intends to achieve its
investment objectives by identifying the Fund’s principal investment strategies (including the type or types
of securities in which the Fund invests or will invest principally) and any policy to concentrate in securities
of issuers in a particular industry or group of industries.

(b) Principal Risks of Investing in the Fund.

(1) Narrative Risk Disclosure.

(i) Based on the information given in response to Item 9(c), summarize the principal risks of investing
in the Fund, including the risks to which the Fund’s portfolio as a whole is subject and the
circumstances reasonably likely to affect adversely the Fund’s net asset value, yield, and total

return. Unless the Fund is a Money Market Fund, disclose that loss of money is a risk of investing
in the Fund.

Instruction. A Fund may, in responding to this Item, describe the types of investors for whom the

Fund is intended or the types of investment goals that may be consistent with an investment in the
Fund.

(ii) (A) Ifthe Fund is a Money Market Fund that is not a g,ovemment Money Market Fund, as defined in

§270.2a— 7(a)(16) or a retail Money Market Fund, as defined in § 270.2a-7(a)(25), include the
following statement:

You could lose money by investing in the Fund. Because the share price of the Fund will
fluctuate, when you sell your shares they may be worth more or less than what you originally
paid for them. The Fund may impose a fee upon sale of your shares or may temporarily
suspend your ability to sell shares if the Fund’s liquidity falls below required minimums
because of market conditions or other factors. An investment in the Fund is not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other government agency.
The Fund’s sponsor has no legal obligation to provide financial support to the Fund, and you
should not expect that the sponsor will provide financial support to the Fund at any time.



(B) Ifthe Fund is a Money Market Fund that is a government Money Market Fund, as defined in §
270.2a-7(a)(16), or a retail Money Market Fund, as defined in § 270.2a—7(a)(25), and that is
subject to the requirements of §§ 270.2a—7(c)(2)(i) and/or (ii) of this chapter (or is not subject
to the requirements of §§ 270.2a—7(c)(2)(i) and/or (ii) of this chapter pursuant to § 270.2a—
7(c)(2)(iii) of this chapter, but has chosen to rely on the ability to impose liquidity fees and
suspend redemptions consistent with the requirements of §§ 270.2a—7(c)(2)(i) and/or (ii)),
include the following statement:

You could lose money by investing in the Fund. Although the Fund seeks to preserve the
value of your investment at $1.00 per share, it cannot guarantee it will do so. The Fund
may impose a fee upon sale of your shares or may temporarily suspend your ability to sell
shares if the Fund’s liquidity falls below required minimums because of market conditions
or other factors. An investment in the Fund is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government agency. The Fund’s sponsor has
no legal obligation to provide financial support to the Fund, and you should not expect that
the sponsor will provide financial support to the Fund at any time.

(C) Ifthe Fund is a Money Market Fund that is a government Money Market Fund, as defined in
§ 270.2a-7(a)(16), that is not subject to the requirements of §§ 270.2a—7(c)(2)(i) and/or (ii)
of this chapter pursuant to § 270.2a—7(c)(2)(iii) of this chapter, and that has not chosen to
rely on the ability to impose liquidity fees and suspend redemptions consistent with the
requirements of §§ 270.2a—7(c)(2)(i) and/or (ii), include the following statement:

You could lose money by investing in the Fund. Although the Fund seeks to preserve the
value of your investment at $1.00 per share, it cannot guarantee it will do so. An investment
in the Fund is not insured or guaranteed by the Federal Deposit Insurance Corporation or any
other government agency. The Fund’s sponsor has no legal obligation to provide financial
support to the Fund, and you should not expect that the sponsor will provide financial
support to the Fund at any time.

Instruction. If an affiliated person, promoter, or principal underwriter of the Fund, or an
affiliated person of such a person, has contractually committed to provide financial
support to the Fund, and the term of the agreement will extend for at least one year
following the effective date of the Fund’s registration statement, the statement specified in
Item 4(b)(1)(ii)(A), Item 4(b)(1)(ii)(B), or Item 4(b)(1)(ii)(C) may omit the last sentence
(“The Fund’s sponsor has no legal obligation to provide financial support to the Fund,
and you should not expect that the sponsor will provide financial support to the Fund at
any time.”). For purposes of this Instruction, the term “financial support” includes any
capital contribution, purchase of a security from the Fund in reliance on § 270.17a-9,
purchase of any defaulted or devalued security at par, execution of letter of credit or letter
of indemnity, capital support agreement (whether or not the Fund ultimately received
support), performance guarantee, or any other similar action reasonably intended to
increase or stabilize the value or liquidity of the fund’s portfolio; however, the term
“financial support” excludes any routine waiver of fees or reimbursement of fund
expenses, routine inter-fund lending, routine inter-fund purchases of fund shares, or any
action that would qualify as financial support as defined above, that the board of directors
has otherwise determined not to be reasonably intended to increase or stabilize the value
or liquidity of the fund's portfolio.

(iii)If the Fund is advised by or sold through an insured depository institution, state that:

An investment in the Fund is not a deposit of the bank and is not insured or guaranteed by the
Federal Deposit Insurance Corporation or any other government agency.
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Instruction. A Money Market Fund that is advised by or sold through an insured depository
institution should combine the disclosure required by Items 4(b)(1)(ii) and (iii) in a single statement.

(iv)If applicable, state that the Fund is non-diversified, describe the effect of non-diversification (e.g.,
disclose that, compared with other funds, the Fund may invest a greater percentage of its assets in a
particular issuet), and summarize the risks of investing in a non-diversified fund.

(2) Risk/Return Bar Chart and Table.

(i) Include the bar chart and table required by paragraphs (b)(2)(ii) and (iii) of this section. Provide a
brief explanation of how the information illustrates the variability of the Fund’s returns (e.g., by
stating that the information provides some indication of the risks of investing in the Fund by
showing changes in the Fund’s performance from year to year and by showing how the Fund’s
average annual returns for 1, 5, and 10 years compare with those of a broad measure of market
performance). Provide a statement to the effect that the Fund’s past performance (before and after
taxes) is not necessarily an indication of how the Fund will perform in the future. If applicable,
include a statement explaining that updated performance information is available and providing a
Web site address and/or toll-free (or collect) telephone number where the updated information may
be obtained.

(ii) If the Fund has annual returns for at least one calendar year, provide a bar chart showing the
Fund’s annual total returns for each of the last 10 calendar years (or for the life of the Fund if less
than 10 years), but only for periods subsequent to the effective date of the Fund’s registration
statement. Present the corresponding numerical return adjacent to each bar. If the Fund’s fiscal
year is other than a calendar year, include the year-to-date return information as of the end of the
most recent quarter in a footnote to the bar chart. Following the bar chart, disclose the Fund’s
highest and lowest return for a quarter during the 10 years or other period of the bar chart.

(iii)If the Fund has annual returns for at least one calendar year, provide a table showing the Fund’s
(A) average annual total return; (B) average annual total return (after taxes on distributions); and
(C) average annual total return (after taxes on distributions and redemption). A Money Market
Fund should show only the returns described in clause (A) of the preceding sentence. All returns
should be shown for 1-, 5-, and 10- calendar year periods ending on the date of the most recently
completed calendar year (or for the life of the Fund, if shorter), but only for periods subsequent to
the effective date of the Fund’s registration statement. The table also should show the returns of an
appropriate broad-based securities market index as defined in Instruction 5 to Item 27(b) (7) for the
same periods. A Fund that has been in existence for more than 10 years also may include returns
for the life of the Fund. A Money Market Fund may provide the Fund’s 7-day yield ending on the
date of the most recent calendar year or disclose a toll-free (or collect) telephone number that
investors can use to obtain the Fund’s current 7-day yield. For a Fund (other than a Money Market
Fund or a Fund described in General Instruction C.3.(d)(iii)), provide the information in the
following table with the specified captions:

AVERAGE ANNUAL TOTAL RETURNS
(For the periods ended December 31, )

1 year 5 years 10 years
(or Life of Fund) | (or Life of Fund)

% % %
Return Before Taxes
% % %
Return After Taxes on Distributions
% % %

Return After Taxes on Distributions and Sale
of Fund Shares
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Index (reflects no deduction for [fees,

‘ % % ‘ %
expenses, or taxes])

(iv)Adjacent to the table required by paragraph 4(b)(2)(iii), provide a brief explanation that:

(A) After-tax returns are calculated using the historical highest individual federal marginal
income tax rates and do not reflect the impact of state and local taxes;

(B) Actual after-tax returns depend on an investor’s tax situation and may differ from those
shown, and after-tax returns shown are not relevant to investors who hold their Fund shares
through tax-deferred arrangements, such as 401(k) plans or individual retirement accounts;

(C) Ifthe Fund is a Multiple Class Fund that offers more than one Class in the prospectus, after-
tax returns are shown for only one Class and after-tax returns for other Classes will vary; and

(D) If average annual total return (after taxes on distributions and redemption) is higher than
average annual total return, the reason for this result may be explained.

Instructions

1. Bar Chart.

(a)

(b)

Provide annual total returns beginning with the earliest calendar year. Calculate annual returns
using the Instructions to Item 13(a), except that the calculations should be based on calendar
years. If a Fund’s shares are sold subject to a sales load or account fees, state that sales loads or
account fees are not reflected in the bar chart and that, if these amounts were reflected, returns
would be less than those shown.

For a Fund that provides annual total returns for only one calendar year or for a Fund that does
not include the bar chart because it does not have annual returns for a full calendar year, modify,
as appropriate, the narrative explanation required by paragraph (b)(2)(i) (e.g., by stating that the
information gives some indication of the risks of an investment in the Fund by comparing the
Fund’s performance with a broad measure of market performance).

2. Table.

(2)

(b)

Calculate a Money Market Fund’s 7-day yield under Item 26(a); the Fund’s average annual total
return under Item 26(b)(1); and the Fund’s average annual total return (after taxes on
distributions) and average annual total return (after taxes on distributions and redemption) under
Items 26(b)(2) and (3), respectively.

A Fund may include, in addition to the required broad-based securities market index,
information for one or more other indexes as permitted by Instruction 6 to Item 27(b)(7). If an
additional index is included, disclose information about the additional index in the narrative
explanation accompanying the bar chart and table (e.g., by stating that the information shows
how the Fund’s performance compares with the returns of an index of funds with similar
investment objectives).

If the Fund selects an index that is different from the index used in a table for the immediately
preceding period, explain the reason(s) for the selection of a different index and provide
information for both the newly selected and the former index.
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(d) A Fund (other than a Money Market Fund) may include the Fund’s yield calculated under Item
26(b)(2). Any Fund may include its tax-equivalent yield calculated under Item 26. If a Fund’s
yield is included, provide a toll-free (or collect) telephone number that investors can use to
obtain current yield information.

(e) Returns required by paragraphs 4(b)(2)(iii)(A), (B), and (C) for a Fund or Series must be
adjacent to one another and appear in that order. The returns for a broad-based securities market
index, as required by paragraph 4(b)(2)(iii), must precede or follow all of the returns for a Fund
or Series rather than be interspersed with the returns of the Fund or Series.

3. Multiple Class Funds.

(a) When a Multiple Class Fund presents information for more than one Class together in response
to Item 4(b)(2), provide annual total returns in the bar chart for only one of those Classes. The
Fund can select which Class to include (e.g., the oldest Class, the Class with the greatest net
assets) if the Fund:

(i) Selects the Class with 10 or more years of annual returns if other Classes have fewer than
10 years of annual returns;

(ii) Selects the Class with the longest period of annual returns when the Classes all have
fewer than 10 years of returns; and

(iii) If the Fund provides annual total returns in the bar chart for a Class that is different from the
Class selected for the most immediately preceding period, explain in a footnote to the bar
chart the reasons for the selection of a different Class.

(b) When a Multiple Class Fund offers a new Class in a prospectus and separately presents
information for the new Class in response to Item 4(b)(2), include the bar chart with annual total
returns for any other existing Class for the first year that the Class is offered. Explain in a
footnote that the returns are for a Class that is not presented that would have substantially similar
annual returns because the shares are invested in the same portfolio of securities and the annual
returns would differ only to the extent that the Classes do not have the same expenses. Include
return information for the other Class reflected in the bar chart in the performance table.

(¢) When a Multiple Class Fund presents information for more than one Class together in response
to Item 4(b)(2):

(i) Provide the returns required by paragraph 4(b)(2)(iii)(A) of this Item for each of the
Classes;

(ii) Provide the returns required by paragraphs 4(b)(2)(iii)(B) and (C) of this Item for only
one of those Classes. The Fund may select the Class for which it provides the returns
required by paragraphs 4(b)(2)(iii)(B) and (C) of this Item, provided that the Fund:

(A) Selects a Class that has been offered for use as an investment option for accounts other
than those described in General Instruction C.3.(d)(iii)(A);

(B) Selects a Class described in paragraph (c)(ii)(A) of this Instruction with 10 or more years
of annual returns  if other Classes described in paragraph (c)(ii)(A) of this Instruction have
fewer than 10 years of annual returns;

(C) Selects the Class described in paragraph (c)(ii)(A) of this Instruction with the longest
period of annual returns if the Classes described in paragraph (c)(ii)(A) of this
Instruction all have fewer than 10 years of returns; and
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(D) If the Fund provides the returns required by paragraphs 4(b)(2)(iii)(B) and (C) of this
Item for a Class that is different from the Class selected for the most immediately

preceding period, explain in a footnote to the table the reasons for the selection of a
different Class;

(iii) The returns required by paragraphs 4(b)(2)(iii)(A), (B), and (C) of this Item for the Class
described in paragraph (c)(ii) of this Instruction should be adjacent and should not be
interspersed with the returns of other Classes; and

(iv) All returns shown should be identified by Class.

(d) If a Multiple Class Fund offers a Class in the prospectus that converts into another Class after a

stated period, compute average annual total returns in the table by using the returns of the other
Class for the period after conversion.

4. Change in Investment Adviser. If the Fund has not had the same investment adviser during the
last 10 calendar years, the Fund may begin the bar chart and the performance information in
the table on the date that the current adviser began to provide advisory services to the Fund
subject to the conditions in Instruction 11 of Item 27(b)(7).

Item 5. Management

(a) Investment Adviser(s). Provide the name of each investment adviser of the Fund, includin g sub-
advisers.

Instructions

1. A Fund need not identify a sub-adviser whose sole responsibility for the Fund is limited to day-
to-day management of the Fund’s holdings of cash and cash equivalent instruments, unless the

Fund is a Money Market Fund or other Fund with a principal investment strategy of regularly
holding cash and cash equivalent instruments.

2. A Fund having three or more sub-advisers, each of which manages a portion of the Fund’s
portfolio, need not identify each such sub-adviser, except that the Fund must identify any sub-
adviser that is (or is reasonably expected to be) responsible for the management of a significant
portion of the Fund’s net assets. For purposes of this paragraph, a significant portion of a
Fund’s net assets generally will be deemed to be 30% or more of the Fund’s net assets.

(b) Portfolio Manager(s). State the name, title, and length of service of the person or persons employed by
or associated with the Fund or an investment adviser of the Fund who are primarily responsible for the
day-to-day management of the Fund’s portfolio (“Portfolio Manager™).

Instructions

1. This requirement does not apply to a Money Market Fund.

2. If'a committee, team, or other group of persons associated with the Fund or an investment
adviser of the Fund is jointly and primarily responsible for the day-to-day management of the
Fund’s portfolio, information in response to this Item is required for each member of such
committee, team, or other group. If more than five persons are jointly and primarily
responsible for the day-to-day management of the Fund’s portfolio, the Fund need only
provide information for the five persons with the most significant responsibility for the day-to-
day management of the Fund’s portfolio.

14



Item 6. Purchase and Sale of Fund Shares
(@) Purchase of Fund Shares. Disclose the Fund’s minimum initial or subsequent investment requirements.

(b) Sale of Fund Shares. Also disclose that the Fund’s shares are redeemable and briefly identify the
procedures for redeeming shares (e.g., on any business day by written request, telephone, or wire
transfer).

(¢) Exchange-Traded Funds. If the Fund is an Exchange-Traded Fund,

(i) Specify the number of shares that the Fund will issue (or redeem) in exchange for the deposit or
delivery of basket assets (i.c., the securities or other assets the Fund specifies each day in name and
number as the securities or assets in exchange for which it will issue or in return for which it will
redeem Fund shares) and explain that:

(A) Individual Fund shares may only be purchased and sold on a national securities exchange
through a broker- dealer; and

(B) The price of Fund shares is based on Market Price, and because Exchange-Traded Fund
shares trade at Market Prices rather than net asset value, shares may trade at a price greater
than net asset value (premium) or less than net asset value (discount); and

(ii) If the Fund issues shares in creation units of not less than 25,000 shares each, the Fund may omit
the information required by Items 6(a) and 6(b).

Item 7. Tax Information

State, as applicable, that the Fund intends to make distributions that may be taxed as ordinary income or
capital gains or that the Fund intends to distribute tax-exempt income. For a Fund that holds itself out as
investing in securities generating tax-exempt income, provide, as applicable, a general statement to the
effect that a portion of the Fund’s distributions may be subject to federal income tax.

Item 8. Financial Intermediary Compensation

Include the following statement. A Fund may modify the statement if the modified statement contains
comparable information. A Fund may omit the statement if neither the Fund nor any of its related companies
pay financial intermediaries for the sale of Fund shares or related services.

Payments to Broker-Dealers and Other Financial Intermediaries.

If you purchase the Fund through a broker-dealer or other financial intermediary (such as a bank), the Fund and
its related companies may pay the intermediary for the sale of Fund shares and related services. These
payments may create a conflict of interest by influencing the broker-dealer or other intermediary and your
salesperson to recommend the Fund over another investment. Ask your salesperson or visit your financial
intermediary’s Web site for more information.

Item 9. Investment Objectives, Principal Investment Strategies, Related Risks, and Disclosure of Portfolio
Holdings

(@) Investment Objectives. State the Fund’s investment objectives and, if applicable, state that those
objectives may be changed without shareholder approval.

(b) Implementation of Investment Objectives. Describe how the Fund intends to achieve its investment
objectives. In the discussion:
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(1) Describe the Fund’s principal investment strategies, including the particular type or types of securities
in which the Fund principally invests or will invest.
Instructions

1. Astrategy includes any policy, practice, or technique used by the Fund to achieve its investment
objectives.

2. Whether a particular strategy, including a strategy to invest in a particular type of security, is a
principal investment strategy depends on the strategy’s anticipated importance in achieving the
Fund’s investment objectives, and how the strategy affects the Fund’s potential risks and returns.
In determining what is a principal investment strategy, consider, among other things, the amount
of the Fund’s assets expected to be committed to the strategy, the amount of the Fund’s assets
expected to be placed at risk by the strategy, and the likelihood of the Fund’s losing some or all of
those assets from implementing the strategy.

3. Anegative strategy (e.g., a strategy not to invest in a particular type of security or not to
borrow money) is nota principal investment strategy.

4.  Disclose any policy to concentrate in securities of issuers in a particular industry or group of
industries (i.e., investing more than 25% of a Fund’s net assets in a particular industry or group
of industries).

5. Disclose any other policy specified in Item 16(c)(1) that is a principal investment strategy of the Fund.

6. Disclose, if applicable, that the Fund may, from time to time, take temporary defensive positions
that are inconsistent  with the Fund’s principal investment strategies in attempting to respond to
adverse market, economic, political, or other conditions. Also disclose the effect of taking such a
temporary defensive position (e.g., that the Fund may not achieve its investment objective).

7. Disclose whether the Fund (if not a Money Market Fund) may engage in active and frequent
trading of portfolio securities to achieve its principal investment strategies. If so, explain the
tax consequences to shareholders of increased portfolio turnover, and how the tax
consequences of, or trading costs associated with, a Fund’s portfolio turnover may affect the
Fund’s performance.

(2) Explain in general terms how the Fund’s adviser decides which securities to buy and sell (e.g., for an
equity fund, discuss, if applicable, whether the Fund emphasizes value or growth or blends the two
approaches).

(¢) Risks. Disclose the principal risks of investing in the Fund, including the risks to which the Fund’s
particular portfolio as a whole is expected to be subject and the circumstances reasonably likely to
affect adversely the Fund’s net asset value, yield, or total return.

(d) Portfolio Holdings. State that a description of the Fund’s policies and procedures with respect to the

disclosure of the Fund’s portfolio securities is available (i) in the Fund’s SAI; and (ii) on the Fund’s
website, if applicable.
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Item 10. Management, Organization, and Capital Structure

(a) Management.

(1) Investment Adviser.

(i) Provide the name and address of each investment adviser of the Fund, including sub advisers.

Describe the investment adviser’s experience as an investment adviser and the advisory
services that it provides to the Fund.

(ii) Describe the compensation of each investment adviser of the Fund as follows:

(A) Ifthe Fund has operated for a full fiscal year, state the aggregate fee paid to the adviser for the
most recent fiscal year as a percentage of average net assets. If the Fund has not operated for a
full fiscal year, state what the adviser’s fee is as a percentage of average net assets, including
any breakpoints.

(B) Ifthe adviser’s fee is not based on a percentage of average net assets (e.g., the adviser receives
a performance- based fee), describe the basis of the adviser’s compensation.

(iii) Include a statement, adjacent to the disclosure required by paragraph (a)(1)(ii) of this Item, that a

discussion regarding the basis for the board of directors approving any investment advisory contract
of the Fund is available in the Fund’s annual or semi-annual report to shareholders, as applicable,
and providing the period covered by the relevant annual or semi-annual report.

Instructions
1. Ifthe Fund changed advisers during the fiscal year, describe the compensation and the
dates of service for each adviser.
2. Explain any changes in the basis of computing the adviser’s compensation during the fiscal year.
3. IfaFund has more than one investment adviser, disclose the aggregate fee paid to all of the

advisers, rather than the fees paid to each adviser, in response to this Item.

(2) Portfolio Manager. For each Portfolio Manager identified in response to Item 5(b), state the
Portfolio Manager’s business experience during the past 5 years. Include a statement, adjacent to the
foregoing disclosure, that the SAI provides additional information about the Portfolio Manager’s(s’)
compensation, other accounts managed by the Portfolio Manager(s), and the Portfolio Manager’s(s’)
ownership of securities in the Fund. If a Portfolio Manager is a member of a committee, team, or other
group of persons associated with the Fund or an investment adviser of the Fund that is jointly and
primarily responsible for the day-to-day management of the Fund’s portfolio, provide a brief
description of the person’s role on the committee, team, or other group (e.g., lead member), including
a description of any limitations on the person’s role and the relationship between the person’s role and
the roles of other persons who have responsibility for the day-to-day management of the Fund’s
portfolio.

(3) Legal Proceedings. Describe any material pending legal proceedings, other than ordinary routine
litigation incidental to the business, to which the Fund or the Fund’s investment adviser or principal
underwriter is a party. Include the name of the court in which the proceedings are pending, the date
instituted, the principal parties involved, a description of the factual basis alleged to underlie the
proceeding, and the relief sought. Include similar information as to any legal proceedings instituted,
or known to be contemplated, by a governmental authority.
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Instruction. For purposes of this requirement, legal proceedings are material only to the extent that they
are likely to have a material adverse effect on the Fund or the ability of the investment adviser or
principal underwriter to perform its contract with the Fund.

(b) Capital Stock. Disclose any unique or unusual restrictions on the right freely to retain or dispose of the
Fund’s shares or material obligations or potential liabilities associated with holding the Fund’s shares
(not including investment risks) that may expose investors to significant risks.

Item 11. Shareholder Information
(a) Pricing of Fund Shares. Describe the procedures for pricing the Fund’s shares, including:

(1) An explanation that the price of Fund shares is based on the Fund’s net asset value and the method used
to value Fund shares (Market Price, fair value, or amortized cost); except that if the Fund is an
Exchange-Traded Fund, an explanation that the price of Fund shares is based on Market Price.

Instruction. A Fund (other than a Money Market Fund) must provide a brief explanation of the
circumstances under which it will use fair value pricing and the effects of using fair value pricing. With
respect to any portion of a Fund’s assets that are invested in one or more open-end management
investment companies that are registered under the Investment Company Act, the Fund may briefly
explain that the Fund’s net asset value is calculated based upon the net asset values of the registered open-
end management investment companies in which the Fund invests, and that the prospectuses for these
companies explain the circumstances under which those companies will use fair value pricing and the
effects of using fair value pricing.

(2) A statement as to when calculations of net asset value are made and that the price at which a purchase or
redemption is effected is based on the next calculation of net asset value after the order is placed.

(3) A statement identifying in a general manner any national holidays when shares will not be priced and
specifying any additional local or regional holidays when the Fund shares will not be priced.

Instructions

1. Inresponding to this Item, a Fund may use a list of specific days or any other means that
effectively communicates the information (e.g., explaining that shares will not be priced on the
days on which the New York Stock Exchange is closed for trading).

2. Ifthe Fund has portfolio securities that are primarily listed on foreign exchanges that trade on
weekends or other days when the Fund does not price its shares, disclose that the net asset value
of the Fund’s shares may change on days when shareholders will not be able to purchase or
redeem the Fund’s shares.

(b) Purchase of Fund Shares. Describe the procedures for purchasing the Fund’s shares.
(c) Redemption of Fund Shares. Describe the procedures for redeeming the Fund’s shares, including:
(1) Any restrictions on redemptions.

(2) Any redemption charges, including how these charges will be collected and under what circumstances
the charges will be waived.

(3) Any procedure that a shareholder can use to sell the Fund’s shares to the Fund or its underwriter through
a broker-dealer, noting any charges that may be imposed for such service.

Instruction. The specific fees paid through the broker-dealer for such service need not be disclosed.
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(4) The circumstances, if any, under which the Fund may redeem shares automatically without action by
the shareholder in accounts below a certain number or value of shares.

(5) The circumstances, if any, under which the Fund may delay honoring a request for redemption for a
certain time after a shareholder’s investment (e.g., whether a Fund does not process redemptions until
clearance of the check for the initial investment).

(6) Any restrictions on, or costs associated with, transferring shares held in street name accounts.

(7) The number of days following receipt of shareholder redemption requests in which the fund typically
expects to pay out redemption proceeds to redeeming shareholders. If the number of days differs by
method of payment (e.g., check, wire, automated clearing house), then disclose the typical number of
days or estimated range of days that the fund expects it will take to pay out redemptions proceeds for
each method used.

(8) The methods that the fund typically expects to use to meet redemption requests, and whether those
methods are used regularly, or only in stressed market conditions (e.g., sales of portfolio assets, holdings
of cash or cash equivalents, lines of credit, interfund lending, and/or ability to redeem in kind).

(d) Dividends and Distributions. Describe the Fund’s policy with respect to dividends and distributions,
including any options that shareholders may have as to the receipt of dividends and distributions.

(e) Frequent Purchases and Redemptions of Fund Shares.

(1) Describe the risks, if any, that frequent purchases and redemptions of Fund shares by Fund shareholders
may present for other shareholders of the Fund.

(2) State whether or not the Fund’s board of directors has adopted policies and procedures with respect to
frequent purchases and redemptions of Fund shares by Fund shareholders.

(3) If the Fund’s board of directors has not adopted any such policies and procedures, provide a statement
of the specific basis for the view of the board that it is appropriate for the Fund not to have such policies
and procedures.

(4) If the Fund’s board of directors has adopted any such policies and procedures, describe those policies
and procedures, including:

(i) Whether or not the Fund discourages frequent purchases and redemptions of Fund shares by Fund
shareholders;

(i) Whether or not the Fund accommodates frequent purchases and redemptions of Fund shares
by Fund shareholders; and

(iii) Any policies and procedures of the Fund for deterring frequent purchases and redemptions of
Fund shares by Fund shareholders, including any restrictions imposed by the Fund to prevent
or minimize frequent purchases and redemptions. Describe each of these policies, procedures,
and restrictions with specificity. Indicate whether each of these restrictions applies uniformly
in all cases or whether the restriction will not be imposed under certain circumstances,
including whether each of these restrictions applies to trades that occur through omnibus
accounts at intermediaries, such as investment advisers, broker-dealers, transfer agents, third
party administrators, and insurance companies. Describe with specificity the circumstances
under which any restriction will not be imposed. Include a description of the following
restrictions, if applicable:
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(A) Any restrictions on the volume or number of purchases, redemptions, or exchanges that a
shareholder may make within a given time period;

(B) Any exchange fee or redemption fee;

(C) Any costs or administrative or other fees or charges that are imposed on shareholders
deemed to be engaged in frequent purchases and redemptions of Fund shares, together
with a description of the circumstances under which such costs, fees, or charges will be
imposed;

(D) Any minimum holding period that is imposed before an investor may make exchanges into
another Fund;

(E) Any restrictions imposed on exchange or purchase requests submitted by overnight delivery,
electronically, or via facsimile or telephone; and

(F) Any right of the Fund to reject, limit, delay, or impose other conditions on exchanges or
purchases or to close or otherwise limit accounts based on a history of frequent purchases
and redemptions of Fund shares, including the circumstances under which such right will be
exercised.

(5) If applicable, include a statement, adjacent to the disclosure required by paragraphs (e)(1) through (e)(4)
of this Item, that the SAI includes a description of all arrangements with any person to permit frequent
purchases and redemptions of Fund shares.

(f)Tax Consequences.

(1) Describe the tax consequences to shareholders of buying, holding, exchanging and selling the Fund’s
shares, including, as applicable, that:

(i) The Fund intends to make distributions that may be taxed as ordinary income and capital gains
(which may be taxable at different rates depending on the length of time the Fund holds its assets). If
the Fund expects that its distributions, as a result of its investment objectives or strategies, will
consist primarily of ordinary income or capital gains, provide disclosure to that effect.

(i) The Fund’s distributions, whether received in cash or reinvested in additional shares of the Fund,
may be subject to federal income tax.

(iii) An exchange of the Fund’s shares for shares of another fund will be treated as a sale of the Fund’s
shares and any gain on the transaction may be subject to federal income tax.

(2) For a Fund that holds itself out as investing in securities generating tax-exempt income:

(i) Modify the disclosure required by paragraph (f)(1) to reflect that the Fund intends to distribute tax-
exempt income.

(ii) Also disclose, as applicable, that:

(A) The Fund may invest a portion of its assets in securities that generate income that is not
exempt from federal or state income tax;

(B) Income exempt from federal tax may be subject to state and local income tax; and

(C) Any capital gains distributed by the Fund may be taxable.
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(3) If the Fund does not expect to qualify as a regulated investment company under Subchapter M of the
Internal Revenue Code [L.R.C. 851 et seq.], explain the tax consequences. If the Fund expects to pay an
excise tax under the Internal Revenue Code [I.R.C. 4982] with respect to its distributions, explain the
tax consequences.

(g) Exchange-Traded Funds. 1f the Fund is an Exchange-Traded Fund:

(1) The Fund may omit from the prospectus the information required by Items 11(a)(2), (b), and (c) if the
Fund issues or redeems Fund shares in creation units of not less than 25,000 shares each; and

(2) Provide a table showing the number of days the Market Price of the Fund shares was greater than the
Fund’s net asset value and the number of days it was less than the Fund’s net asset value (i.e., premium
or discount) for the most recently completed calendar year, and the most recently completed calendar
quarters since that year (or the life of the Fund, if shorter). The Fund may omit this table if the Fund
provides an Internet address at the Fund’s Web site, which is publicly accessible, free of charge, that
investors can use to obtain the premium/discount information required in this Item.

Instruction
1. Provide the information in tabular form.

2. Express the information as a percentage of the net asset value of the Fund, using separate
columns for the number of days the Market Price was greater than the Fund’s net asset value and
the number of days it was less than the Fund’s net asset value. Round all percentages to the
nearest hundredth of one percent.

3. Adjacent to the table, provide a brief explanation that: shareholders may pay more than net asset
value when they buy Fund shares and receive less than net asset value when they sell those
shares, because shares are bought and sold at current market prices.

4.  Include a statement that the data presented represents past performance and cannot be used to predict
future results.

Item 12. Distribution Arrangements
(a) Sales Loads.

(1) Describe any sales loads, including deferred sales loads, applied to purchases of the Fund’s shares.
Include in a table any front-end sales load (and each breakpoint in the sales load, if any) as a
percentage of both the offering price and the net amount invested.

Instructions

1. If the Fund’s shares are sold subject to a front-end sales load, explain that the term “offering
price” includes the front- end sales load.

2. Disclose, if applicable, that sales loads are imposed on shares, or amounts representing shares,
that are purchased with reinvested dividends or other distributions.

3. Discuss, if applicable, how deferred sales loads are imposed and calculated, including:

(a) Whether the specified percentage of the sales load is based on the offering price, or the
lesser of the offering price or net asset value at the time the sales load is paid.
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(b) The amount of the sales load as a percentage of both the offering price and the net
amount invested.

(¢) A description of how the sales load is calculated (e.g., in the case of a partial redemption,
whether or not the sales load is calculated as if shares or amounts representing shares not
subject to a sales load are redeemed first, and other shares or amounts representing
shares are then redeemed in the order purchased).

(d) Ifapplicable, the method of paying an installment sales load (e.g., by withholding of
dividend payments, involuntary redemptions, or separate billing of a shareholder’s
account).

(2) Unless disclosed in response to paragraph (a)(1), briefly describe any arrangements that result in
breakpoints in, or elimination of, sales loads (e.g., letters of intent, accumulation plans, dividend
reinvestment plans, withdrawal plans, exchange privileges, employee benefit plans, redemption
reinvestment plans, and waivers for particular classes of investors). Identify each class of individuals
or transactions to which the arrangements apply and state each different breakpoint as a percentage of
both the offering price and the net amount invested. If applicable, state that additional information
concerning sales load breakpoints is available in the Fund’s SALI.

Instructions

1. The description, pursuant to paragraph (a)(1) or (a)(2) of this Item 12, of arrangements that
result in breakpoints in, or elimination of, sales loads must include a brief summary of
shareholder eligibility requirements, including a description or list of the types of accounts
(e.g., retirement accounts, accounts held at other financial intermediaries), account holders
(e.g., immediate family members, family trust accounts, solely-controlled business
accounts), and fund holdings (e.g., funds held within the same fund complex) that may be
aggregated for purposes of determining eligibility for sales load breakpoints.

2. The description pursuant to paragraph (a)(2) of this Item 12 need not contain any information
required by Items 17(d) and 23(b).

(3) Describe, if applicable, the methods used to value accounts in order to determine whether a
shareholder has met sales load breakpoints, including the circumstances in which and the classes of
individuals to whom each method applies. Methods that should be described, if applicable, include
historical cost, net amount invested, and offering price.

(4) (i) State, if applicable, that, in order to obtain a breakpoint discount, it may be necessary at the time
of purchase for a shareholder to inform the Fund or his or her financial intermediary of the existence
of other accounts in which there are holdings eligible to be aggregated to meet sales load breakpoints.
Describe any information or records, such as account statements, that it may be necessary for a
shareholder to provide to the Fund or his or her financial intermediary in order to verify his or her
eligibility for a breakpoint discount. This description must include, if applicable:

(A)Information or records regarding shares of the Fund or other funds held in all accounts
(e.g., retirement accounts) of the shareholder at the financial intermediary;

(B) Information or records regarding shares of the Fund or other funds held in any account
of the shareholder at another financial intermediary; and

(C) Information or records regarding shares of the Fund or other funds held at any financial
intermediary by related parties of the shareholder, such as members of the same family or
household.
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(ii) If the Fund permits eligibility for breakpoints to be determined based on historical cost, state
that a shareholder should retain any records necessary to substantiate historical costs because
the Fund, its transfer agent, and financial intermediaries may not maintain this information.

(5) State whether the Fund makes available free of charge, on or through the Fund’s Web site at a
specified Internet address, and in a clear and prominent format, the information required by
paragraphs (a)(1) through (a)(4) and Item 23(a), including whether the Web site includes hyper links
that facilitate access to the information. If the Fund does not make the information required by
paragraphs (a)(1) through (a)(4) and Item 23(a) available in this manner, disclose the reasons why it
does not do so (including, where applicable, that the Fund does not have an Internet Web site).

Instruction. All information required by paragraph (a) of this Item 12 must be adjacent to the table required
by paragraph (a)(1) of this Item 12; must be presented in a clear, concise, and understandable manner; and
must include tables, schedules, and charts as expressly required by paragraph (a)(1) of this Item 12 or where
doing so would facilitate understanding.

(b)Rule 12b-1 Fees. If the Fund has adopted a plan under rule 12b-1, state the amount of the distribution
fee payable under the plan and provide disclosure to the following effect:

(1) The Fund has adopted a plan under rule 12b-1 that allows the Fund to pay distribution fees for the sale
and distribution of its shares; and

(2) Because these fees are paid out of the Fund’s assets on an on-going basis, over time these fees will
increase the cost of your investment and may cost you more than paying other types of sales charges.

Instruction. If the Fund pays service fees under its rule 12b-1 plan, modify this disclosure to reflect the
payment of these fees (e.g., by indicating that the Fund pays distribution and other fees for the sale of its
shares and for services provided to shareholders). For purposes of this paragraph, service fees have the same
meaning given that term under rule 2830(b)(9) of the NASD Conduct Rules [NASD Manual (CCH) 4622].

(c) Multiple Class and Master-Feeder Funds.
(1) Describe the main features of the structure of the Multiple Class Fund or Master-Feeder Fund.

(2) If more than one Class of a Multiple Class Fund is offered in the prospectus, provide the information
required by paragraphs (a) and (b) for each of those Classes.

(3) If a Multiple Class Fund offers in the prospectus shares that provide for mandatory or automatic
conversions or exchanges from one Class to another Class, provide the information required by
paragraphs (a) and (b) for both the shares offered and the Class into which the shares may be
converted or exchanged.

(4) 1f a Feeder Fund has the ability to change the Master Fund in which it invests, describe briefly the
circumstances under which the Feeder Fund can do so.

Instruction. A Feeder Fund that does not have the authority to change its Master Fund need not
disclose the possibility and consequences of its no longer investing in the Master Fund.

Item 13. Financial Highlights Information

(a) Provide the following information for the Fund, or for the Fund and its subsidiaries, audited for at
least the latest 5 years and consolidated as required in Regulation S-X [17 CFR 210].

23



Financial Highlights

The financial highlights table is intended to help you understand the Fund’s financial performance for
the past 5 years [or, if shorter, the period of the Fund’s operations]. Certain information reflects
financial results for a single Fund share. The total returns in the table represent the rate that an investor
would have earned [or lost] on an investment in the Fund (assuming reinvestment of all dividends and
distributions). This information has been audited by____, whose report, along with the Fund’s financial
statements, are included in [the SAI or annual report], which is available upon request.

Net Asset Value, Beginning of Period
Income From Investment Operations
Net Investment Income

Net Gains or Losses on Securities (both realized and unrealized)
Total From Investment Operations

Less Distributions

Dividends (from net investment income)
Distributions (from capital gains)
Returns of Capital

Total Distributions

Net Asset Value, End of Period

Total Return

Ratios/Supplemental Data

Net Assets, End of Period

Ratio of Expenses to Average Net Assets
Ratio of Net Income to Average Net Assets

Portfolio Turnover Rate
Instructions
1. General.

(a) Present the information in comparative columnar form for each of the last 5 fiscal years
of the Fund (or for such shorter period as the Fund has been in operation), but only for
periods subsequent to the effective date of the Fund’s registration statement. Also
present the information for the period between the end of the latest fiscal year and the
date of the latest balance sheet or statement of assets and liabilities. When a period in the
table is for less than a full fiscal year, a Fund may annualize ratios in the table and
disclose that the ratios are annualized in a note to the table.

(b) List per share amounts at least to the nearest cent. If the offering price is expressed in
tenths of a cent or more, then state the amounts in the table in tenths of a cent. Present
the information using a consistent number of decimal places.

(c) Include the narrative explanation before the financial information. A Fund may modify
the explanation if the explanation contains comparable information to that shown.
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2.

4.

Per Share Operating Performance.

(a)

(b)

(©

Derive net investment income data by adding (deducting) the increase (decrease) per
share in undistributed net investment income for the period to (from) dividends from net
investment income per share for the period. The increase (decrease) per share may be
derived by comparing the per share figures obtained by dividing undistributed net
investment income at the beginning and end of the period by the number of shares
outstanding on those dates. Other methods of computing net investment income may be
acceptable. Provide an explanation in a note to the table of any other method used to
compute net investment income.

The amount shown at the Net Gains or Losses on Securities caption is the balancing
figure derived from the other amounts in the statement. The amount shown at this
caption for a share outstanding throughout the year may not agree with the change in the
aggregate gains and losses in the portfolio securities for the year because of the timing of
sales and repurchases of the Fund’s shares in relation to fluctuating market values for the
portfolio.

For any distributions made from sources other than net investment income and capital
gains, state the per share amounts separately at the Returns of Capital caption and note
the nature of the distributions.

Total Return.

(2)

(b)

(©)
(d

(e)

Assume an initial investment made at the net asset value calculated on the last business
day before the first day of each period shown.

Do not reflect sales loads or account fees in the initial investment, but, if sales loads or
account fees are imposed, note that they are not reflected in total return.

Reflect any sales load assessed upon reinvestment of dividends or distributions.

Assume a redemption at the price calculated on the last business day of each period
shown.

For a period less than a full fiscal year, state the total return for the period and disclose
that total return is not annualized in a note to the table.

Ratios/Supplemental Data.

(2)

(b)

(c)

Calculate “average net assets” based on the value of the net assets determined no less
frequently than the end of each month.

Calculate the Ratio of Expenses to Average Net Assets using the amount of expenses
shown in the Fund’s statement of operations for the relevant fiscal period, including
increases resulting from complying with paragraph 2(g) of rule 6-07 of Regulation S-X
and reductions resulting from complying with paragraphs 2(a) and (f) of rule 6-07
regarding fee waivers and reimbursements. If a change in the methodology for
determining the ratio of expenses to average net assets results from applying paragraph
2(g) of rule 6-07, explain in a note that the ratio reflects fees paid with brokerage
commissions and fees reduced in connection with specific agreements only for periods
ending after September 1, 1995.

A Fund that is a Money Market Fund may omit the Portfolio Turnover Rate.

25



(d) Calculate the Portfolio Turnover Rate as follows:

(e)

(i) Divide the lesser of amounts of purchases or sales of portfolio securities for the fiscal
year by the monthly average of the value of the portfolio securitics owned by the Fund
during the fiscal year. Calculate the monthly average by totaling the values of portfolio
securities as of the beginning and end of the first month of'the fiscal year and as of the
end of each of the succeeding 11 months and dividing the sum by 13.

(ii) Exclude from both the numerator and the denominator amounts relating to all securities,
including options, whose maturities or expiration dates at the time of acquisition were
one year or less. Include all long-term securities, including long-term U.S. Government
securities. Purchases include any cash paid upon the conversion of one portfolio security
into another and the cost of rights or warrants. Sales include net proceeds of the sale of
rights and warrants and net proceeds of portfolio securities that have been called or for
which payment has been made through redemption or maturity.

(iii) If the Fund acquired the assets of another investment company or of a personal holding
company in exchange for its own shares during the fiscal year in a purchase-of-assets
transaction, exclude the value of securities acquired from purchases and securities sold
from sales to realign the Fund’s portfolio. Adjust the denominator of the portfolio
turnover computation to reflect these excluded purchases and sales and disclose them in
a footnote.

(iv) Include in purchases and sales any short sales that the Fund intends to maintain for
more than one year and put and call options with expiration dates more than one year
from the date of acquisition. Include proceeds from a short sale in the value of the
portfolio securities sold during the period; include the cost of covering a short sale in
the value of portfolio securities purchased during the period. Include premiums paid to
purchase options in the value of portfolio securities purchased during the reporting
period; include premiums received from the sale of options in the value of the portfolio
securities sold during the period.

A Fund may incorporate by reference the Financial Highlights Information from a report
to shareholders under rule 30e-1 into the prospectus in response to this Item if the Fund
delivers the shareholder report with the prospectus or, if the report has been previously
delivered (e.g., to a current shareholder), the Fund includes the statement required by
Item 1(b)(1).
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Part B— INFORMATION REQUIRED IN A STATEMENT OF ADDITIONAL INFORMATION

Item 14. Cover Page and Table of Contents
(@) Front Cover Page. Include the following information on the outside front cover page of the SAI:

(1) The Fund’s name and the Class or Classes, if any, to which the SAI relates. If the Fund is a
Series, also provide the Registrant’s name.

(2) The exchange ticker symbol of the Fund’s securities or, if the SAI relates to one or more Classes of the
Fund’s securities, adjacent to each such class, the exchange ticker symbol of such Class of the Fund’s
securities. If the Fund is an Exchange-Traded Fund, also identify the principal U.S. market or markets
on which the Fund shares are traded.

(3) A statement or statements:
(i) That the SAI is not a prospectus;
(i) How the prospectus may be obtained; and

(iii) Whether and from where information is incorporated by reference into the SAI, as permitted by
General Instruction D.

Instruction. Any information incorporated by reference into the SAI must be delivered with the SAT unless
the information has been previously delivered in a shareholder report (e.g., to a current shareholder), and
the Fund states that the sharcholder report is available, without charge, upon request. Provide a toll-free (or
collect) telephone number to call to request the report.

(4) The date of the SAI and of the prospectus to which the SAI relates.

(b) Table of Contents. Include under appropriate captions (and subcaptions) a list of the contents of the
SAI and, when useful, provide cross-references to related disclosure in the prospectus.

Item 15. Fund History

(a) Provide the date and form of organization of the Fund and the name of the state or other jurisdiction in
which the Fund is organized.

(b)If the Fund has engaged in a business other than that of an investment company during the past 5
years, state the nature of the other business and give the approximate date on which the Fund
commenced business as an investment company. If the Fund’s name was changed during that period,
state its former name and the approximate date on which it was changed. Briefly describe the nature
and results of any change in the Fund’s business or name that occurred in connection with any
bankruptcy, receivership, or similar proceeding, or any other material reorganization, readjustment or
succession.

Item 16. Description of the Fund and Its Investments and Risks

(a) Classification. State that the Fund is an open-end, management investment company and indicate, if
applicable, that the Fund is diversified.

(b) Investment Strategies and Risks. Describe any investment strategies, including a strategy to invest in a
particular type of security, used by an investment adviser of the Fund in managing the Fund that are
not principal strategies and the risks of those strategies.
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(¢) Fund Policies.
(1) Describe the Fund’s policy with respect to each of the following:
(i) Issuing senior securities;
(i) Borrowing money, including the purpose for which the proceeds will be used;
(iii) Underwriting securities of other issuers;
(iv) Concentrating investments in a particular industry or group of industries;
(v) Purchasing or selling real estate or commodities;
(vi) Making loans; and

(vii) Any other policy that the Fund deems fundamental or that may not be changed without shareholder
approval, including, if applicable, the Fund’s investment objectives.

Instruction. If the Fund reserves freedom of action with respect to any practice specified in paragraph
(c)(1), state the maximum percentage of assets to be devoted to the practice and disclose the risks of the
practice.

(2) State whether shareholder approval is necessary to change any policy specified in paragraph
(c)(1). If so, describe the vote required to obtain this approval.

(d) Temporary Defensive Position. Disclose, if applicable, the types of investments that a Fund may make
while assuming a temporary defensive position described in response to Item 9(b).

(e) Portfolio Turnover. Explain any significant variation in the Fund’s portfolio turnover rates over the
two most recently completed fiscal years or any anticipated variation in the portfolio turnover rate
from that reported for the last fiscal year in response to Item 13.

Instruction
This paragraph does not apply to a Money Market Fund.
(D) Disclosure of Portfolio Holdings

(1) Describe the Fund’s policies and procedures with respect to the disclosure of the Fund’s
portfolio securities to any person, including:

(i) How the policies and procedures apply to disclosure to different categories of persons, including
individual investors, institutional investors, intermediaries that distribute the Fund’s shares, third-
party service providers, rating and ranking organizations, and affiliated persons of the Fund;

(if) Any conditions or restrictions placed on the use of information about portfolio securities that is
disclosed, including any requirement that the information be kept confidential or prohibitions on
trading based on the information, and any procedures to monitor the use of this information;

(iii) The frequency with which information about portfolio securities is disclosed, and the length of the
lag, if any, between the date of the information and the date on which the information is disclosed;

(iv) Any policies and procedures with respect to the receipt of compensation or other consideration by
the Fund, its investment adviser, or any other party in connection with the disclosure of information
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about portfolio securities;

(v) The individuals or categories of individuals who may authorize disclosure of the Fund’s portfolio
securities (e.g., executive officers of the Fund),

(vi) The procedures that the Fund uses to ensure that disclosure of information about portfolio securities
is in the best interests of Fund shareholders, including procedures to address conflicts between the
interests of Fund shareholders, on the one hand, and those of the Fund’s investment adviser;
principal underwriter; or any affiliated person of the Fund, its investment adviser, or its principal
underwriter, on the other; and

(vii) The manner in which the board of directors exercises oversight of disclosure of the Fund’s
portfolio securities.

Instruction. Include any policies and procedures of the Fund’s investment adviser, or any other third party,
that the Fund uses, or that are used on the Fund’s behalf, with respect to the disclosure of the Fund’s portfolio
securities to any person.

(2) Describe any ongoing arrangements to make available information about the Fund’s portfolio

securities to any person, including the identity of the persons who receive information pursuant
to such arrangements. Describe any compensation or other consideration received by the Fund,
its investment adviser, or any other party in connection with each such arrangement, and
provide the information described by paragraphs (f)(1)(ii), (iii), and (v) of this Item with respect
to such arrangements.

Instructions

1.

The consideration required to be disclosed by Item 16(f)(2) includes any agreement to maintain
assets in the Fund or in other investment companies or accounts managed by the investment
adviser or by any affiliated person of the investment adviser.

The Fund is not required to describe an ongoing arrangement to make available information about
the Fund’s portfolio securities pursuant to this Item, if, not later than the time that the Fund makes
the portfolio securities information available to any person pursuant to the arrangement, the Fund
discloses the information in a publicly available filing with the Commission that is required to
include the information.

The Fund is not required to describe an ongoing arrangement to make available information about
the Fund’s portfolio securities pursuant to this Item if:

(a) the Fund makes the portfolio securities information available to any person pursuant to the
arrangement no earlier than the day next following the day on which the Fund makes the
information available on its website in the manner specified in its prospectus pursuant to
paragraph (b); and

(b) the Fund has disclosed in its current prospectus that the portfolio securities information will be
available on its website, including (1) the nature of the information that will be available,
including both the date as of which the information will be current (e.g., month-end) and the
scope of the information (e.g., complete portfolio holdings, Fund’s largest 20 holdings); (2) the
date when the information will first become available and the period for which the information
will remain available, which shall end no earlier than the date on which the Fund files its Form
N-CSR or Form N-Q with the Commission for the period that includes the date as of which the
website information is current; and (3) the location on the Fund’s website where either the
information or a prominent hyper link (or series of prominent hyper links) to the information
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will be available.

[Effective May 1, 2020, Instruction 3(b) to Item 16(f)(2) will appear as follows, pursuant to
Investment Company Reporting Modernization, Investment Company Act Release No. 32314 (Oct.
13,2016) [81 FR 81870 (Nov. 18, 2016)], and to Investment Company Reporting Modernization,
Investment Company Act Release No. 32936 (Dec. 8, 2017) [82 FR 58731 (Dec. 14, 2017)]:

“(b) the Fund has disclosed in its current prospectus that the portfolio securities information will
be available on its website, including (1) the nature of the information that will be available, including
both the date as of which the information will be current (e.g., month-end) and the scope of the
information (e.g., complete portfolio holdings, Fund’s largest 20 holdings); (2) the date when the
information will first become available and the period for which the information will remain available,
which shall end no earlier than the date on which the Fund files its Form N-CSR or Form N-PORT for
the last month of the Fund’s first or third fiscal quarters with the Commission for the period that
includes the date as of which the website information is current; and (3) the location on the Fund’s
website where either the information or a prominent hyper link (or series of prominent hyper links) to
the information will be available.”]

(g) Money Market Fund Material Events. If the Fund is a Money Market Fund (except any Money Market
Fund that is not subject to the requirements of §§ 270.2a—7(c)(2)(i) and/or (ii) of this chapter pursuant
to § 270.2a-7(c)(2)(iii) of this chapter, and has not chosen to rely on the ability to impose liquidity
fees and suspend redemptions consistent with the requirements of §§ 270.2a-7(c)(2)(i) and/or (ii))
disclose, as applicable, the following events:

(1) Imposition of Liquidity Fees and Temporary Suspensions of Fund Redemptions.

(i) During the last 10 years, any occasion on which the Fund has invested less than ten percent of its

total assets in weekly liquid assets (as provided in § 270.2a-7(c)(2)(ii)), and with respect to each
such occasion, whether the Fund’s board of directors determined to impose a liquidity fee pursuant
to § 270.2a—7(c)(2)(ii) and/or temporarily suspend the Fund’s redemptions pursuant to § 270.2a—

7()2)(D).

(ii) During the last 10 years, any occasion on which the Fund has invested less than thirty percent, but

more than ten percent, of its total assets in weekly liquid assets (as provided in § 270.2a-7(c)(2)(1))
and the Fund’s board of directors has determined to impose a liquidity fee pursuant to § 270.2a—
7(c)(2)(i) and/or temporarily suspend the Fund’s redemptions pursuant to § 270.2a~7(c)(2)(D).

Instructions

L.

With respect to each such occasion, disclose: the dates and length of time for which the Fund
invested less than ten percent (or thirty percent, as applicable) of its total assets in weekly liquid
assets; the dates and length of time for which the Fund’s board of directors determined to impose a
liquidity fee pursuant to § 270.2a—7(c)(2)(i) or § 270.2a-7(c)(2)(ii), and/or temporarily suspend the
Fund’s redemptions pursuant to § 270.2a—7(c)(2)(i); and the size of any liquidity fee imposed
pursuant to § 270.2a—7(c)(2)(i) or § 270.2a-7(c)(2)(ii).

The disclosure required by Item 16(g)(1) should incorporate, as appropriate, any information that
the Fund is required to report to the Commission on Items E.1, E2, E.3, E4,F.1,F.2, and G.1 of
Form N-CR [17 CFR 274.222].

The disclosure required by Item 16(g)(1) should conclude with the following statement: “The Fund
was required to disclose additional information about this event [or “these events,” as appropriate]
on Form N—CR and to file this form with the Securities and Exchange Commission. Any Form N—
CR filing submitted by the Fund is available on the EDGAR Database on the Securities and
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Exchange Commission’s Internet site at http://www.sec.gov.”

(2) Financial Support Provided to Money Market Funds. During the last 10 years, any occasion on
which an affiliated person, promoter, or principal underwriter of the Fund, or an affiliated
person of such a person, provided any form of financial support to the Fund, including a
description of the nature of support, person providing support, brief description of the
relationship between the person providing support and the Fund, date support provided, amount
of support, security supported (if applicable), and the value of security supported on date
support was initiated (if applicable).

Instructions

1. The term “financial support” includes any capital contribution, purchase of a security from the Fund
in reliance on § 270.17a-9, purchase of any defaulted or devalued security at par, execution of letter
of credit or letter of indemnity, capital support agreement (whether or not the Fund ultimately
received support), performance guarantee, or any other similar action reasonably intended to increase
or stabilize the value or liquidity of the Fund’s portfolio; excluding, however, any routine waiver of
fees or reimbursement of Fund expenses, routine inter-fund lending, routine inter-fund purchases of
Fund shares, or any action that would qualify as financial support as defined above, that the board of
directors has otherwise determined not to be reasonably intended to increase or stabilize the value or
liquidity of the Fund’s portfolio.

2. If during the last 10 years, the Fund has participated in one or more mergers with another investment
company (a “merging investment company’), provide the information required by Item 16(g)(2) with
respect to any merging investment company as well as with respect to the Fund; for purposes of this
Instruction, the term “merger” means a merger, consolidation, or purchase or sale of substantially all
of the assets between the Fund and a merging investment company. If the person or entity that
previously provided financial support to a merging investment company is not currently an affiliated
person, promoter, or principal underwriter of the Fund, the Fund need not provide the information
required by Item 16(g)(2) with respect to that merging investment company.

3. The disclosure required by Item 16(g)(2) should incorporate, as appropriate, any information that the
Fund is required to report to the Commission on Items C.1, C.2, C.3, C.4, C.5, C.6, and C.7 of Form
N-CR [17 CFR 274.222].

4. The disclosure required by Item 16(g)(2) should conclude with the following statement: “The Fund
was required to disclose additional information about this event [or “these events,” as appropriate] on
Form N—CR and to file this form with the Securities and Exchange Commission. Any Form N-CR
filing submitted by the Fund is available on the EDGAR Database on the Securities and Exchange
Commission’s Internet site at http://www.sec.gov.”

Item 17. Management of the Fund
Instructions
1. For purposes of this Item 17, the terms below have the following meanings:

(a) The term “family of investment companies” means any two or more registered investment
companies that:

(1) Share the same investment adviser or principal underwriter; and

(2) Hold themselves out to investors as related companies for purposes of investment and investor
services.
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(b) The term “fund complex” means two or more registered investment companies that:

(1) Hold themselves out to investors as related companies for purposes of investment and investor
services; or

(2) Have a common investment adviser or have an investment adviser that is an affiliated person of
the investment adviser of any of the other registered investment companies.

(¢) The term “immediate family member” means a person’s spouse; child residing in the person’s
household (including step and adoptive children); and any dependent of the person, as defined in
section 152 of the Internal Revenue Code (26 U.S.C. 152).

(d) The term “officer” means the president, vice-president, secretary, treasurer, controller, or any other
officer who performs policy-making functions.

When providing information about directors, furnish information for directors who are
interested persons of the Fund separately from the information for directors who are not
interested persons of the Fund. For example, when furnishing information in a table, you should
provide separate tables (or separate sections of a single table) for directors who are interested
persons and for directors who are not interested persons. When furnishing information in
narrative form, indicate by heading or otherwise the directors who are interested persons and
the directors who are not interested persons.

(a) Management Information.

(1) Provide the information required by the following table for each director and officer of the

Fund, and, if the Fund has an advisory board, member of the board. Explain in a footnote to the
table any family relationship between the persons listed.

O] 2) €] (4) ©) (6)
Name, Position(s) Term of Principal Number of Other
Address, Held with Office and Occupation(s) Portfolios in Directorships
and Age Fund Length of During Past Fund Complex Held by
Time Served 5 Years Overseen by Director
Director
Instructions
1.  For purposes of this paragraph, the term “family relationship” means any relationship by blood,
marriage, or adoption, not more remote than first cousin.
2.  Foreach director who is an interested person of the Fund, describe, in a footnote or otherwise, the
relationship, events, or transactions by reason of which the director is an interested person.
3.  State the principal business of any company listed under column (4) unless the principal business is
implicit in its name.
4, Indicate in column (6) directorships not included in column (5) that are held by a director in any

company with a class of securities registered pursuant to section 12 of the Securities Exchange Act
(15 U.S.C. 78]) or subject to the requirements of section 15(d) of the Securities Exchange Act (15
U.S.C. 780(d)) or any company registered as an investment company under the Investment Company
Act, and name the companies in which the directorships are held. Where the other directorships
include directorships overseeing two or more portfolios in the same fund complex, identify the fund
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complex and provide the number of portfolios overseen as a director in the fund complex rather than
listing each portfolio separately.

(2) For each individual listed in column (1) of the table required by paragraph (a)(1) of this Item 17,
except for any director who is not an interested person of the Fund, describe any positions,
including as an officer, employee, director, or general partner, held with affiliated persons or
principal underwriters of the Fund.

Instruction

When an individual holds the same position(s) with two or more registered investment companies that are
part of the same fund complex, identify the fund complex and provide the number of registered
investment companies for which the position(s) are held rather than listing each registered investment
company separately.

(3) Describe briefly any arrangement or understanding between any director or officer and any
other person(s) (naming the person(s)) pursuant to which he was selected as a director or officer.

Instruction

Do not include arrangements or understandings with directors or officers acting solely in their capacities
as such.

(b) Leadership Structure and Board of Directors.

(1) Briefly describe the leadership structure of the Fund’s board, including the responsibilities of the
board of directors with respect to the Fund’s management and whether the chairman of the
board is an interested person of the Fund. If the chairman of the board is an interested person of
the Fund, disclose whether the Fund has a lead independent director and what specific role the
lead independent director plays in the leadership of the Fund. This disclosure should indicate
why the Fund has determined that its leadership structure is appropriate given the specific
characteristics or circumstances of the Fund. In addition, disclose the extent of the board’s role
in the risk oversight of the Fund, such as how the board administers its oversight function and
the effect that this has on the board’s leadership structure.

(2) Identify the standing committees of the Fund’s board of directors, and provide the following
information about each committee:

(i) A concise statement of the functions of the committee;
(ii) The members of the committee;
(iii)The number of committee meetings held during the last fiscal year; and

(iv)If the committee is a nominating or similar committee, state whether the committee will consider
nominees recommended by security holders and, if so, describe the procedures to be followed
by security holders in submitting recommendations.

(3) (i)  Unless disclosed in the table required by paragraph (a)(1) of this Item 17, describe any
positions, including as an officer, employee, director, or general partner, held by any director
who is not an interested person of the Fund, or immediate family member of the director, during
the two most recently completed calendar years with:

(A) The Fund;



(B) An investment company, or a person that would be an investment company but for the
exclusions provided by sections 3(c)(1) and 3(c)(7) (15 U.S.C. 80a-3(c)(1) and (c)(7)), having
the same investment adviser or principal underwriter as the Fund or having an investment
adviser or principal underwriter that directly or indirectly controls, is controlled by, or is under
common control with an investment adviser or principal underwriter of the Fund;

(C) An investment adviser, principal underwriter, or affiliated person of the Fund; or

(D) Any person directly or indirectly controlling, controlled by, or under common control with an
investment adviser or principal underwriter of the Fund.

(i) Unless disclosed in the table required by paragraph (a)(1) of this Item 17 or in response to
paragraph (b)(3) of this Item 17, indicate any directorships held during the past five years by each
director in any company with a class of securities registered pursuant to section 12 of the
Securities Exchange Act (15 U.S.C. 781) or subject to the requirements of section 15(d) of the
Securities Exchange Act (15 U.S.C. 780(d)) or any company registered as an investment company
under the Investment Company Act, and name the companies in which the directorships were held.

Instruction. When an individual holds the same position(s) with two or more portfolios that are part of the
same fund complex, identify the fund complex and provide the number of portfolios for which the
position(s) are held rather than listing each portfolio separately.

(4) For each director, state the dollar range of equity securities beneficially owned by the director as
required by the following table:

(i) In the Fund; and

(ii) On an aggregate basis, in any registered investment companies overseen by the director within the
same family of investment companies as the Fund.

©)) 2) (3)
Name of Director Dollar Range of Equity Aggregate Dollar Range of
Securities in the Fund Equity Securities in All

Registered Investment
Companies Overseen by
Director in Family of Investment
Companies

Instructions

1. Information should be provided as of the end of the most recently completed calendar year. Specify
the valuation date by footnote or otherwise.

2. Determine “beneficial ownership” in accordance with rule 16a-1(a)(2) under the Exchange Act(17 CFR
240.16a-1(a)(2)).

3. Ifthe SAI covers more than one Fund or Series, disclose in column (2) the dollar range of equity
securities beneficially owned by a director in each Fund or Series overseen by the director.

4. In disclosing the dollar range of equity securities beneficially owned by a director in columns
(2) and (3), use the following ranges: none, $1-$10,000, $10,001-$50,000, $50,001—
$100,000, or over $100,000.



(5) For each director who is not an interested person of the Fund, and his immediate family
members, furnish the information required by the following table as to each class of securities
owned beneficially or of record in:

() An investment adviser or principal underwriter of the Fund; or

(ii) A person (other than a registered investment company) directly or indirectly controlling, controlled
by, or under common control with an investment adviser or principal underwriter of the Fund:

(1) @ (3) @) (5) (6)
Name of Name of Company Title of Class Value of Percent of
Director Owners and Securities Class
Relationships to
Director
Instructions

1. Information should be provided as of the end of the most recently completed calendar year. Specify
the valuation date by footnote or otherwise.

2. Anindividual is a “beneficial owner” of a security if he is a “beneficial owner” under either rule
13d-3 or rule 16a-1(a)(2) under the Exchange Act (17 CFR 240.13d-3 or 240.16a-1(a)(2)).

3. Identify the company in which the director or immediate family member of the director owns
securities in column (3). When the company is a person directly or indirectly controlling, controlled
by, or under common control with an investment adviser or principal underwriter, describe the
company’s relationship with the investment adviser or principal underwriter.

4. Provide the information required by columns (5) and (6) on an aggregate basis for each director and
his immediate family members.

(6) Unless disclosed in response to paragraph (b)(5) of this Item 17, describe any direct or indirect
interest, the value of which exceeds $120,000, of each director who is not an interested person
of the Fund, or immediate family member of the director, during the two most recently
completed calendar years, in:

(i) An investment adviser or principal underwriter of the Fund; or

(ii) A person (other than a registered investment company) directly or indirectly controlling, controlled
by, or under common control with an investment adviser or principal underwriter of the Fund.

Instructions

1. A director or immediate family member has an interest in a company if he is a party to a contract,
arrangement, or understanding with respect to any securities of, or interest in, the company.

2. The interest of the director and the interests of his immediate family members should be aggregated
in determining whether the value exceeds $120,000.

(7) Describe briefly any material interest, direct or indirect, of any director who is not an interested
person of the Fund, or immediate family member of the director, in any transaction, or series of
similar transactions, during the two most recently completed calendar years, in which the
amount involved exceeds $120,000 and to which any of the following persons was a party:
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(i) The Fund;
(ii) An officer of the Fund;

(iii)An investment company, or a person that would be an investment company but for the exclusions
provided by sections 3(c)(1) and 3(c)(7) (15 U.S.C. 80a-3(c)(1) and (c)(7)), having the same
investment adviser or principal underwriter as the Fund or having an investment adviser or
principal underwriter that directly or indirectly controls, is controlled by, or is under common
control with an investment adviser or principal underwriter of the Fund;

(iv)An officer of an investment company, or a person that would be an investment company but for
the exclusions provided by sections 3(c)(1) and 3(c)(7) (15 U.S.C. 80a-3(c)(1) and (c)(7)), having
the same investment adviser or principal underwriter as the Fund or having an investment adviser
or principal underwriter that directly or indirectly controls, is controlled by, or is under common
control with an investment adviser or principal underwriter of the Fund;

(v) An investment adviser or principal underwriter of the Fund;
(vi)An officer of an investment adviser or principal underwriter of the Fund;

(vii) A person directly or indirectly controlling, controlled by, or under common control with an
investment adviser or principal underwriter of the Fund; or

(viii) An officer of a person directly or indirectly controlling, controlled by, or under common control
with an investment adviser or principal underwriter of the Fund.

Instructions

1.

Include the name of each director or immediate family member whose interest in any transaction or
series of similar transactions is described and the nature of the circumstances by reason of which the
interest is required to be described.

State the nature of the interest, the approximate dollar amount involved in the transaction, and,
where practicable, the approximate dollar amount of the interest.

. In computing the amount involved in the transaction or series of similar transactions, include all

periodic payments in the case of any lease or other agreement providing for periodic payments.

Compute the amount of the interest of any director or immediate family member of the director
without regard to the amount of profit or loss involved in the transaction(s).

As to any transaction involving the purchase or sale of assets, state the cost of the assets to the
purchaser and, if acquired by the seller within two years prior to the transaction, the cost to the
seller. Describe the method used in determining the purchase or sale price and the name of the
person making the determination.

Disclose indirect, as well as direct, material interests in transactions. A person who has a position or
relationship with, or interest in, a company that engages in a transaction with one of the persons
listed in paragraphs (b)(7)(i) through (b)(7)(viii) of this Item 17 may have an indirect interest in the
transaction by reason of the position, relationship, or interest. The interest in the transaction,
however, will not be deemed “material” within the meaning of paragraph (b)(7) of this Item 17
where the interest of the director or immediate family member arises solely from the holding of an
equity interest (including a limited partnership interest, but excluding a general partnership interest)
or a creditor interest in a company that is a party to the transaction with one of the persons specified
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in paragraphs (b)(7)(i) through (b)(7)(viii) of this Item 17, and the transaction is not material to the
company.

The materiality of any interest is to be determined on the basis of the significance of the information
to investors in light of all the circumstances of the particular case. The importance of the interest to
the person having the interest, the relationship of the parties to the transaction with each other, and
the amount involved in the transaction are among the factors to be considered in determining the
significance of the information to investors.

No information need be given as to any transaction where the interest of the director or immediate
family member arises solely from the ownership of securities of a person specified in paragraphs
(b)(7)(i) through (b)(7)(viii) of this Item 17 and the director or immediate family member receives
no extra or special benefit not shared on a pro rata basis by all holders of the Class of securities.

Transactions include loans, lines of credit, and other indebtedness. For indebtedness, indicate the
largest aggregate amount of indebtedness outstanding at any time during the period, the nature of
the indebtedness and the transaction in which it was incurred, the amount outstanding as of the end
of the most recently completed calendar year, and the rate of interest paid or charged.

10. No information need be given as to any routine, retail transaction. For example, the Fund need not

disclose that a director has a credit card, bank or brokerage account, residential mortgage, or
insurance policy with a person specified in paragraphs (b)(7)(i) through (b)(7)(viii) of this Item 17
unless the director is accorded special treatment.

(8) Describe briefly any direct or indirect relationship, in which the amount involved exceeds

$120,000, of any director who is not an interested person of the Fund, or immediate family
member of the director, that existed at any time during the two most recently completed
calendar years with any of the persons specified in paragraphs (b)(7)(i) through (b)(7)(viii) of
this Item 17. Relationships include:

(i) Payments for property or services to or from any person specified in paragraphs (b)(7)(i) through
(b)(7)(viii) of this Item 17;

(ii) Provision of legal services to any person specified in paragraphs (b)(7)(i) through (b)(7)(viii) of
this Item 17;

(iif)Provision of investment banking services to any person specified in paragraphs (b)(7)(i) through
(b)(7)(viii) of this Item 17, other than as a participating underwriter in a syndicate; and

(iv)Any consulting or other relationship that is substantially similar in nature and scope to the
relationships listed in paragraphs (b)(8)(i) through (b)(8)(iii) of this Item 17.

Instructions

1.

Include the name of each director or immediate family member whose relationship is described and
the nature of the circumstances by reason of which the relationship is required to be described.

State the nature of the relationship and the amount of business conducted between the director or
immediate family member and the person specified in paragraphs (b)(7)(i) through (b)(7)(viii) of
this Item 17 as a result of the relationship during the two most recently completed calendar years.

. In computing the amount involved in a relationship, include all periodic payments in the case of any

agreement providing for periodic payments.
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4. Disclose indirect, as well as direct, relationships. A person who has a position or relationship with,
or interest in, a company that has a relationship with one of the persons listed in paragraphs (b)(7)(i)
through (b)(7)(viii) of this Item 17 may have an indirect relationship by reason of the position,
relationship, or interest.

5. In determining whether the amount involved in a relationship exceeds $120,000, amounts involved
in a relationship of the director should be aggregated with those of his immediate family members.

6. In the case of an indirect interest, identify the company with which a person specified in paragraphs
(b)(7)(1) through (b)(7)(viii) of this Item 17 has a relationship; the name of the director or immediate
family member affiliated with the company and the nature of the affiliation; and the amount of
business conducted between the company and the person specified in paragraphs (b)(7)(i) through
(b)(7)(viii) of this Item 17 during the two most recently completed calendar years.

7. In calculating payments for property and services for purposes of paragraph (b)(8)(i) of this Item 17,
the following may be excluded:

A. Payments where the transaction involves the rendering of services as a common contract
carrier, or public utility, at rates or charges fixed in conformity with law or governmental
authority; or

B. Payments that arise solely from the ownership of securities of a person specified in
paragraphs (b)(7)(i) through (b)(7)(viii) of this Item 17 and no extra or special benefit not
shared on a pro rata basis by all holders of the class of securities is received.

. No information need be given as to any routine, retail relationship. For example, the Fund need not
disclose that a director has a credit card, bank or brokerage account, residential mortgage, or
insurance policy with a person specified in paragraphs (b)(7)(i) through (b)(7)(viii) of this Item 17
unless the director is accorded special treatment.

(9) If an officer of an investment adviser or principal underwriter of the Fund, or an officer of a
person directly or indirectly controlling, controlled by, or under common control with an
investment adviser or principal underwriter of the Fund, served during the two most recently
completed calendar years, on the board of directors of a company where a director of the Fund
who is not an interested person of the Fund, or immediate family member of the director, was
during the two most recently completed calendar years, an officer, identify:

(i) The company;

(ii) The individual who serves or has served as a director of the company and the period of service as
director;

(iii)The investment adviser or principal underwriter or person controlling, controlled by, or under
common control with the investment adviser or principal underwriter where the individual named
in paragraph (b)(9)(ii) of this Item 17 holds or held office and the office held; and

(iv) The director of the Fund or immediate family member who is or was an officer of the company;
the office held; and the period of holding the office.

10) For each director, briefly discuss the specific experience, qualifications, attributes, or
skills that led to the conclusion that the person should serve as a director for the Fund at the time
that the disclosure is made, in light of the Fund’s business and structure. If material, this
disclosure should cover more than the past five years, including information about the person’s
particular areas of expertise or other relevant qualifications.
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(¢c) Compensation. For all directors of the Fund and for all members of any advisory board who receive
compensation from the Fund, and for each of the three highest paid officers or any affiliated person of
the Fund who received aggregate compensation from the Fund for the most recently completed fiscal
year exceeding $60,000 (“Compensated Persons™):

(1) Provide the information required by the following table:

COMPENSATION TABLE
(1) ) 3) 4) (3)
Pension or Estimated Annual Total
Name of Person, Aggregate Retirement Benefits Upon Compensation
Position Compensation Benefits Accrued Retirement From Fund and
From Fund As Part of Funds Fund Complex
Expenses Paid to Directors

Instructions

1. For column (1), indicate, as necessary, the capacity in which the remuneration is received. For
Compensated Persons who are directors of the Fund, compensation is amounts received for service
as a director.

2. If the Registrant has not completed its first full year since its organization, furnish the information
for the current fiscal year, estimating future payments that would be made pursuant to an existing
agreement or understanding. Disclose in a footnote to the Compensation Table the period for which
the information is furnished.

3. Include in column (2) amounts deferred at the election of the Compensated Person, whether
pursuant to a plan established under Section 401(k) of the Internal Revenue Code [26 U.S.C.
401(k)] or otherwise for the fiscal year in which earned. Disclose in a footnote to the Compensation
Table the total amount of deferred compensation (including interest) payable to or accrued for any
Compensated Person.

4. Include in columns (3) and (4) all pension or retirement benefits proposed to be paid under any
existing plan in the event of retirement at normal retirement date, directly or indirectly, by the
Registrant, any of its subsidiaries, or other companies in the Fund Complex. Omit column (4) where
retirement benefits are not determinable.

5. For any defined benefit or actuarial plan under which benefits are determined primarily by final
compensation (or average final compensation) and years of service, provide the information
required in column (4) in a separate table showing estimated annual benefits payable upon
retirement (including amounts attributable to any defined benefit supplementary or excess pension
award plans) in specified compensation and years of service classifications. Also provide the
estimated credited years of service for each Compensated Person.

6. Include in column (5) only aggregate compensation paid to a director for service on the board and

all other boards of investment companies in a Fund Complex specifying the number of such other
investment companies.
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(2) Describe briefly the material provisions of any pension, retirement, or other plan or any
arrangement, other than fee arrangements disclosed in paragraph (c)(1), under which the
Compensated Persons are or may be compensated for services provided, including amounts
paid, if any, to the compensated Person under these arrangements during the most recently
completed fiscal year. Specifically include the criteria used to determine amounts payable under
the plan, the length of service or vesting period required by the plan, the retirement age or other
event that gives rise to payment under the plan, and whether the payment of benefits is secured
or funded by the Fund.

(d)Sales Loads. Disclose any arrangements that result in breakpoints in, or elimination of, sales loads for

directors and other affiliated persons of the Fund. Identify each class of individuals and transactions to
which the arrangements apply and state each different breakpoint as a percentage of both the offering
price and the net amount invested of the Fund’s shares. Explain, as applicable, the reasons for the
difference in the price at which securities are offered generally to the public, and the prices at which
securities are offered to directors and other affiliated persons of the Fund.

(e) Codes of Ethics. Provide a brief statement disclosing whether the Fund and its investment adviser and

principal underwriter have adopted codes of ethics under rule 17j-1 of the Investment Company Act
[17 CFR 270.17j-1] and whether these codes of ethics permit personnel subject to the codes to invest
in securities, including securities that may be purchased or held by the Fund.

Instruction: A Fund that is not required to adopt a code of ethics under rule 17j-1 of the Investment
Company Act is not required to respond to this item

() Proxy Voting Policies. Unless the Fund invests exclusively in non-voting securities, describe the

policies and procedures that the Fund uses to determine how to vote proxies relating to portfolio
securities, including the procedures that the Fund uses when a vote presents a conflict between the
interests of Fund shareholders, on the one hand, and those of the Fund’s investment adviser; principal
underwriter; or any affiliated person of the Fund, its investment adviser, or its principal underwriter,
on the other. Include any policies and procedures of the Fund’s investment adviser, or any other third
party, that the Fund uses, or that are used on the Fund’s behalf, to determine how to vote proxies
relating to portfolio securities. Also, state that information regarding how the Fund voted proxies
relating to portfolio securities during the most recent 12-month period ended June 30 is available (1)
without charge, upon request, by calling a specified toll-free (or collect) telephone number; or on or
through the Fund’s website at a specified Internet address; or both; and (2) on the Commission’s
website at hitp:/www.sec.gov.

Instructions

1.

A Fund may satisfy the requirement to provide a description of the policies and procedures that it uses
to determine how to vote proxies relating to portfolio securities by including a copy of the policies and
procedures themselves.

If a Fund discloses that the Fund’s proxy voting record is available by calling a toll-free (or collect)
telephone number, and the Fund (or financial intermediary through which shares of the Fund may be
purchased or sold) receives a request for this information, the Fund (or financial intermediary) must
send the information disclosed in the Fund’s most recently filed report on Form N-PX, within three
business days of receipt of the request, by first-class mail or other means designed to ensure equally
prompt delivery.

If a Fund discloses that the Fund’s proxy voting record is available on or through its website, the Fund
must make available free of charge the information disclosed in the Fund’s most recently filed report on
Form N-PX on or through its website as soon as reasonably practicable after filing the report with the
Commission. The information disclosed in the Fund’s most recently filed report on Form N-PX must
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remain available on or through the Fund’s website for as long as the Fund remains subject to the
requirements of Rule 30b1-4 (17 CFR 270.30b1-4) and discloses that the Fund’s proxy voting record is
available on or through its website.

Item 18. Control Persons and Principal Holders of Securities

Provide the following information as of a specified date no more than 30 days prior to the date of filing the
registration statement or an amendment.

(a) Control Persons. State the name and address of each person who controls the Fund and explain the
effect of that control on the voting rights of other security holders. For each control person, state the
percentage of the Fund’s voting securities owned or any other basis of control. If the control person is
a company, give the jurisdiction under the laws of which it is organized. List all parents of the control
person.

Instruction. For purposes of this paragraph, “control” means (i) the beneficial ownership, either directly or
through one or more controlled companies, of more than 25% of the voting securities of a company; (ii) the
acknowledgment or assertion by either the controlled or controlling party of the existence of control; or (iii) an
adjudication under section 2(a)(9), which has become final, that control exists.

(b) Principal Holders. State the name, address, and percentage of ownership of each person who owns of
record or is known by the Fund to own beneficially 5% or more of any Class of the Fund’s
outstanding equity securities.

Instructions
1. Calculate the percentages based on the amount of securities outstanding.

2. If securities are being registered under or in connection with a plan of acquisition, reorganization,
readjustment or succession, indicate, as far as practicable, the ownership that would result from
consummation of the plan based on present holdings and commitments.

3. Indicate whether the securities are owned of record, beneficially, or both. Show the respective
percentage owned in each manner.

(¢c) Management Ownership. State the percentage of the Fund’s equity securities owned by all officers,
directors, and members of any advisory board of the Fund as a group. If the amount owned by
directors and officers as a group is less than 1% of the Class, provide a statement to that effect.

Item 19. Investment Advisory and Other Services
(@) Investment Advisers. Disclose the following information with respect to each investment adviser:

(1) The name of any person who controls the adviser, the basis of the person’s control, and the
general nature of the person’s business. Also disclose, if material, the business history of any
organization that controls the adviser.

(2) The name of any affiliated person of the Fund who also is an affiliated person of the adviser,
and a list of all capacities in which the person is affiliated with the Fund and with the adviser.

Instruction. If an affiliated person of the Fund alone or together with others controls the adviser, state that

fact. It is not necessary to provide the amount or percentage of the outstanding voting securities owned by the

controlling person.
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(3) The method of calculating the advisory fee payable by the Fund including:

(i) The total dollar amounts that the Fund paid to the adviser (aggregated with amounts paid to
affiliated advisers, if any), and any advisers who are not affiliated persons of the adviser, under the
investment advisory contract for the last three fiscal years;

(ii) If applicable, any credits that reduced the advisory fee for any of the last three fiscal years; and
(iii)Any expense limitation provision.
Instructions

1. Ifthe advisory fee payable by the Fund varies depending on the Fund’s investment performance in
relation to a standard, describe the standard along with a fee schedule in tabular form. The Fund may
include examples showing the fees that the adviser would earn at various levels of performance as
long as the examples include calculations showing the maximum and minimum fee percentages that
could be earned under the contract.

2. State separately each type of credit or offset.

3. When a Fund is subject to more than one expense limitation provision, describe only the most restrictive
provision.

4. For a Registrant with more than one Series, or a Multiple Class Fund, describe the methods of
allocation and payment of advisory fees for each Series or Class.

(b) Principal Underwriter. State the name and principal business address of any principal underwriter for
the Fund. Disclose, if applicable, that an affiliated person of the Fund is an affiliated person of the
principal underwriter and identify the affiliated person.

(c) Services Provided by Each Investment Adviser and Fund Expenses Paid by Third Parties.

(1) Describe all services performed for or on behalf of the Fund supplied or paid for wholly or in
substantial part by each investment adviser.

(2) Describe all fees, expenses, and costs of the Fund that are to be paid by persons other than an
investment adviser or the Fund, and identify those persons.

(d) Service Agreements. Summarize the substantive provisions of any other management-related service
contract that may be of interest to a purchaser of the Fund’s shares, under which services are provided
to the Fund, indicating the parties to the contract, and the total dollars paid and by whom for the past
three years.

Instructions

1. The term “management-related service contract” includes any contract with the Fund to keep, prepare, or file
accounts, books, records, or other documents required under federal or state law, or to provide any similar
services with respect to the daily administration of the Fund, but does not include the following:

(a) Any contract with the Fund to provide investment advice;

(b) Any agreement with the Fund to perform as custodian, transfer agent, or dividend-paying agent for
the Fund; and

(c) Any contract with the Fund for outside legal or auditing services, or contract for personal
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employment entered into  with the Fund in the ordinary course of business.

2. No information need be given in response to this paragraph with respect to the service of mailing
proxies or periodic reports to the Fund’s shareholders.

3. In summarizing the substantive provisions of any management-related service contract, include the following:
(a) The name of the person providing the service;

(b) The direct or indirect relationships, if any, of the person with the Fund, an investment adviser
of the Fund or the Fund’s principal underwriter; and

(c¢) The nature of the services provided, and the basis of the compensation paid for the services for
the last three fiscal years.

() Other Investment Advice. 1f any person (other than a director, officer, member of an advisory board,
employee, or investment adviser of the Fund), through any understanding, whether formal or
informal, regularly advises the Fund or the Fund’s investment adviser with respect to the Fund’s
investing in, purchasing, or selling securities or other property, or has the authority to determine what
securities or other property should be purchased or sold by the Fund, and receives direct or indirect
remuneration, provide the following information:

(1) The person’s name;
(2) A description of the nature of the arrangement, and the advice or information provided; and

(3) Any remuneration (including, for example, participation, directly or indirectly, in commissions
or other compensation paid in connection with transactions in the Fund’s portfolio securities)
paid for the advice or information, and a statement as to how the remuneration was paid and by
whom it was paid for the last three fiscal years.

Instruction. Do not include information for the following:

1. Persons who advised the investment adviser or the Fund solely through uniform publications distributed to
subscribers;

2. Persons who provided the investment adviser or the Fund with only statistical and other factual information,
advice about economic factors and trends, or advice as to occasional transactions in specific securities, but
without generally advising about the purchase or sale of securities by the Fund;

3. A company that is excluded from the definition of “investment adviser” of an investment company under
section 2(a)(20) (iii) [15 U.S.C. 80a-2(a)(20)(iii)];

4. Any person the character and amount of whose compensation for these services must be approved by a
court; or

5. Other persons as the Commission has by rule or order determined not to be an “investment adviser” of an
investment company.

(f) Dealer Reallowances. Disclose any front-end sales load reallowed to dealers as a percentage of the
offering price of the Fund’s shares.

(8)Rule 12b-1 Plans. If the Fund has adopted a plan under rule 12b-1, describe the material aspects of the
plan, and any agreements relating to the implementation of the plan, including:

(1) A list of the principal types of activities for which payments are or will be made, including the
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dollar amount and the manner in which amounts paid by the Fund under the plan during the last
fiscal year were spent on:

(i) Advertising;

(ii) Printing and mailing of prospectuses to other than current shareholders;
(iii)Compensation to underwriters;

(iv)Compensation to broker-dealers;

(v) Compensation to sales personnel;

(vi)Interest, carrying, or other financing charges; and

(vii) Other (specify).

(2) The relationship between amounts paid to the distributor and the expenses that it incurs (e.g.,
whether the plan reimburses the distributor only for expenses incurred or compensates the
distributor regardless of its expenses).

(3) The amount of any unreimbursed expenses incurred under the plan in a previous year and
carried over to future years, in dollars and as a percentage of the Fund’s net assets on the last
day of the previous year.

(4) Whether the Fund participates in any joint distribution activities with another Series or
investment company. If so, disclose, if applicable, that fees paid under the Fund’s rule 12b-1
plan may be used to finance the distribution of the shares of another Series or investment
company, and state the method of allocating distribution costs (e.g., relative net asset size,
number of shareholder accounts).

(5) Whether any of the following persons had a direct or indirect financial interest in the operation
of the plan or related agreements:

(i) Any interested person of the Fund; or
(ii) Any director of the Fund who is not an interested person of the Fund.
(6) The anticipated benefits to the Fund that may result from the plan.

(h) Other Service Providers.

(1) Unless disclosed in response to paragraph (d), identify any person who provides significant
administrative or business affairs management services for the Fund (e.g., an “administrator”),
describe the services provided, and the compensation paid for the services.

(2) State the name and principal business address of the Fund’s transfer agent and the dividend-
paying agent.

(3) State the name and principal business address of the Fund’s custodian and independent public
accountant and describe generally the services performed by each. If the Fund’s portfolio
securities are held by a person other than a commercial bank, trust company, or depository
registered with the Commission as custodian, state the nature of the business of that person or
persons.
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(4) If an affiliated person of the Fund, or an affiliated person of the affiliated person, acts as
custodian, transfer agent, or dividend-paying agent for the Fund, describe the services that the
person performs and the basis for remuneration.

(i) Securities Lending.

(1) Provide the following dollar amounts of income and fees/compensation related to the securities
lending activities of each Series during its most recent fiscal year:

(i) Gross income from securities lending activities, including income from cash collateral
reinvestment;

(it) All fees and/or compensation for each of the following securities lending activities and related
services: Any share of revenue generated by the securities lending program paid to the securities
lending agent(s) (“revenue split”); fees paid for cash collateral management services (including
fees deducted from a pooled cash collateral reinvestment vehicle) that are not included in the
revenue split; administrative fees that are not included in the revenue split; fees for
indemnification that are not included in the revenue split; rebates paid to borrowers; and any other
fees relating to the securities lending program that are not included in the revenue split, including
a description of those other fees;

(iii) The aggregate fees/compensation disclosed pursuant to paragraph (ii); and

(iv) Net income from securities lending activities (i.e., the dollar amount in paragraph (i) minus the
dollar amount in paragraph (iii)).

Instruction. If a fee for a service is included in the revenue split, state that the fee is “included in the
revenue split.”

(2) Describe the services provided to the Series by the securities lending agent in the Series’ most
recent fiscal year.

Item 20. Portfolio Managers
(a) Other Accounts Managed. If a Portfolio Manager required to be identified in response to Item 5(b) is
primarily responsible for the day-to-day management of the portfolio of any other account, provide
the following information:

(1) The Portfolio Manager’s name;

(2) The number of other accounts managed within each of the following categories and the total
assets in the accounts managed within each category:

(A) Registered investment companies;
(B) Other pooled investment vehicles; and
(C) Otheraccounts.
(3) For each of the categories in paragraph (a)(2) of this Item, the number of accounts and the total
g
assets in the accounts with respect to which the advisory fee is based on the performance of the

account; and

(4) A description of any material conflicts of interest that may arise in connection with the Portfolio
Manager’s management of the Fund’s investments, on the one hand, and the investments of the
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other accounts included in response to paragraph (a)(2) of this Item, on the other. This
description would include, for example, material conflicts between the investment strategy of
the Fund and the investment strategy of other accounts managed by the Portfolio Manager and
material conflicts in allocation of investment opportunities between the Fund and other accounts
managed by the Portfolio Manager.

Instructions

1. Provide the information required by this paragraph as of the end of the Fund’s most recently completed
fiscal year, except that, in the case of an initial registration statement or an update to the Fund’s
registration statement that discloses a new Portfolio Manager, information with respect to any newly
identified Portfolio Manager must be provided as of the most recent practicable date. Disclose the date as
of which the information is provided.

2. If'a committee, team, or other group of persons that includes the Portfolio Manager is jointly and primarily
responsible for the day-to-day management of the portfolio of an account, include the account in
responding to paragraph (a) of this Item.

(b) Compensation. Describe the structure of, and the method used to determine, the compensation of each
Portfolio Manager required to be identified in response to Item 5(b). For each type of compensation
(e.g., salary, bonus, deferred compensation, retirement plans and arrangements), describe with
specificity the criteria on which that type of compensation is based, for example, whether
compensation is fixed, whether (and, if so, how) compensation is based on Fund pre- or after-tax
performance over a certain time period, and whether (and, if so, how) compensation is based on the
value of assets held in the Fund’s portfolio. For example, if compensation is based solely or in part on
performance, identify any benchmark used to measure performance and state the length of the period
over which performance is measured.

Instructions

1. Provide the information required by this paragraph as of the end of the Fund’s most recently completed
fiscal year, except that, in the case of an initial registration statement or an update to the Fund’s
registration statement that discloses a new Portfolio Manager, information with respect to any newly
identified Portfolio Manager must be provided as of the most recent practicable date. Disclose the date as
of which the information is provided.

2. Compensation includes, without limitation, salary, bonus, deferred compensation, and pension and
retirement plans and arrangements, whether the compensation is cash or non-cash. Group life, health,
hospitalization, medical reimbursement, relocation, and pension and retirement plans and arrangements
may be omitted, provided that they do not discriminate in scope, terms, or operation in favor of the
Portfolio Manager or a group of employees that includes the Portfolio Manager and are available generally
to all salaried employees. The value of compensation is not required to be disclosed under this Item.

3. Include a description of the structure of, and the method used to determine, any compensation received by
the Portfolio Manager from the Fund, the Fund’s investment adviser, or any other source with respect to
management of the Fund and any other accounts included in the response to paragraph (a)(2) of this Item.
This description must clearly disclose any differences between the method used to determine the Portfolio
Manager’s compensation with respect to the Fund and other accounts, e.g., if the Portfolio Manager
receives part of an advisory fee that is based on performance with respect to some accounts but not the
Fund, this must be disclosed.

(c) Ownership of Securities. For each Portfolio Manager required to be identified in response to Item
5(b), state the dollar range of equity securities in the Fund beneficially owned by the Portfolio
Manager using the following ranges: none, $1-$10,000, $10,001-$50,000, $50,001-$100,000,
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$100,001-$500,000, $500,001-$1,000,000, or over $1,000,000.
Instructions

1. Provide the information required by this paragraph as of the end of the Fund’s most recently completed
fiscal year, except that, in the case of an initial registration statement or an update to the Fund’s
registration statement that discloses a new Portfolio Manager, information with respect to any newly
identified Portfolio Manager must be provided as of the most recent practicable date. Specify the valuation
date.

2. Determine “beneficial ownership” in accordance with rule 16a-1(a)(2) under the Exchange Act (17 CFR
240.16a-1(a)(2)).

Item 21. Brokerage Allocation and Other Practices

(a) Brokerage Transactions. Describe how transactions in portfolio securities are affected, including a
general statement about brokerage commissions, markups, and markdowns on principal
transactions and the aggregate amount of any brokerage commissions paid by the Fund during its
three most recent fiscal years. If, during either of the two years preceding the Fund’s most recent
fiscal year, the aggregate dollar amount of brokerage commissions paid by the Fund differed
materially from the amount paid during the most recent fiscal year, state the reason(s) for the
difference(s).

(b) Commissions.

(1) Identify, disclose the relationship, and state the aggregate dollar amount of brokerage
commissions paid by the Fund during its three most recent fiscal years to any broker:

(i) That is an affiliated person of the Fund or an affiliated person of that person; or

(ii) Anaffiliated person of which is an affiliated person of the Fund, its investment adviser, or
principal underwriter.

(2) For each broker identified in response to paragraph (b)(1), state:

(i) The percentage of the Fund’s aggregate brokerage commissions paid to the broker during the most
recent fiscal year; and

(ii) The percentage of the Fund’s aggregate dollar amount of transactions involving the payment of
commissions effected through the broker during the most recent fiscal year.

(3) State the reasons for any material difference in the percentage of brokerage commissions paid
to, and the percentage of transactions effected through, a broker disclosed in response to

paragraph (b)(1).

(c) Brokerage Selection. Describe how the Fund will select brokers to effect securities transactions for
the Fund and how the Fund will evaluate the overall reasonableness of brokerage commissions
paid, including the factors that the Fund will consider in making these determinations.

Instructions

1. Ifthe Fund will consider the receipt of products or services other than brokerage or research services in
selecting brokers, specify those products and services.

2. Ifthe Fund will consider the receipt of research services in selecting brokers, identify the nature of
those research services.
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3. State whether persons acting on the Fund’s behalf are authorized to pay a broker a higher brokerage
commission than another broker might have charged for the same transaction in recognition of the
value of (a) brokerage or (b) research services provided by the broker.

4. If applicable, explain that research services provided by brokers through which the Fund effects
securities transactions may be used by the Fund’s investment adviser in servicing all of its accounts and
that not all of these services may be used by the adviser in connection with the Fund. If other policies
or practices are applicable to the Fund with respect to the allocation of research services provided by
brokers, explain those policies and practices.

(d) Directed Brokerage. If, during the last fiscal year, the Fund or its investment adviser, through an
agreement or understanding with a broker, or otherwise through an internal allocation procedure,
directed the Fund’s brokerage transactions to a broker because of research services provided, state
the amount of the transactions and related commissions.

(€) Regular Broker-Dealers. 1f the Fund has acquired during its most recent fiscal year or during the
period of time since organization, whichever is shorter, securities of its regular brokers or dealers
as defined in rule 10b-1 [17 CFR 270.10b-1] or of their parents, identify those brokers or dealers
and state the value of the Fund’s aggregate holdings of the securities of each issuer as of the close
of the Fund’s most recent fiscal year.

Instruction. The Fund need only disclose information about an issuer that derived more than 15% of its
gross revenues from the business of a broker, a dealer, an underwriter, or an investment adviser during its
most recent fiscal year.

Item 22. Capital Stock and Other Securities

(a) Capital Stock. For each Class of capital stock of the Fund, provide:
(1) The title of each Class; and
(2) A full discussion of the following provisions or characteristics of each Class, if applicable:
(1) Restrictions on the right freely to retain or dispose of the Fund’s shares;

(ii) Material obligations or potential liabilities associated with owning the Fund’s shares (not
including investment risks);

(iii) Dividend rights;

(iv) Voting rights (including whether the rights of shareholders can be modified by other than a
majority vote);

(v) Liquidation rights;

(vi) Preemptive rights;

(vii) Conversion rights;

(viii)Redemption provisions;

(ix) Sinking fund provisions; and

(x) Liability to further calls or to assessment by the Fund.
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Instructions

1. Ifany Class described in response to this paragraph possesses cumulative voting rights, disclose the
existence of those rights and explain the operation of cumulative voting.

2. Ifthe rights evidenced by any Class described in response to this paragraph are materially limited or
qualified by the rights of any other Class, explain those limitations or qualifications.

(b) Other Securities. Describe the rights of any authorized securities of the Fund other than capital
stock. If the securities are subscription warrants or rights, state the title and amount of securities
called for, and the period during which and the prices at which the warrants or rights are
exercisable.

Item 23. Purchase, Redemption, and Pricing of Shares

(a) Purchase of Shares. To the extent that the prospectus does not do so, describe how the Fund’s
shares are offered to the public. Include any special purchase plans or methods not described in the
prospectus or elsewhere in the SAI, including letters of intent, accumulation plans, dividend
reinvestment plans, withdrawal plans, exchange privileges, employee benefit plans, redemption
reinvestment plans, and waivers for particular classes of shareholders.

(b) Fund Reorganizations. Disclose any arrangements that result in breakpoints in, or elimination of,
sales loads in connection with the terms of a merger, acquisition, or exchange offer made under a
plan of reorganization. Identify each class of individuals to which the arrangements apply and state
each different sales load available as a percentage of both the offering price and the net amount
invested.

(¢) Offering Price. Describe the method followed or to be followed by the Fund in determining the
total offering price at which its shares may be offered to the public and the method(s) used to value
the Fund’s assets.

Instructions

1. Describe the valuation procedure(s) that the Fund uses in determining the net asset value and public
offering price of its shares.

2. Explain how the excess of the offering price over the net amount invested is distributed among the
Fund’s principal underwriters or others and the basis for determining the total offering price.

3. Explain the reasons for any difference in the price at which securities are offered generally to the
public, and the prices at which securities are offered for any class of transactions or to any class of
individuals.

4. Unless provided as a continuation of the balance sheet in response to Item 27, include a specimen
price-make-up sheet showing how the Fund calculates the total offering price per unit. Base the
calculation on the value of the Fund’s portfolio securities and other assets and its outstanding securities
as of the date of the balance sheet filed by the Fund.

(d) Redemption in Kind. If the Fund has received an order of exemption from section 18(f) or has filed
a notice of election under rule 18f-1 that has not been withdrawn, describe the nature, extent, and
effect of the exemptive relief or notice.

(e) Arrangements Permitting Frequent Purchases and Redemptions of Fund Shares. Describe any
arrangements with any person to permit frequent purchases and redemptions of Fund shares,
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including the identity of the persons permitted to engage in frequent purchases and redemptions
pursuant to such arrangements, and any compensation or other consideration received by the Fund,
its investment adviser, or any other party pursuant to such arrangements.

Instructions

1. The consideration required to be disclosed by Item 23(e) includes any agreement to maintain assets in
the Fund or in other investment companies or accounts managed by the investment adviser or by any
affiliated person of the investment adviser.

2. Ifthe Fund has an arrangement to permit frequent purchases and redemptions by a group of
individuals, such as the participants in a defined contribution plan that meets the requirements for
qualification under Section 401(k) of the Internal Revenue Code (26 U.S.C. 401(k)), the Fund may
identify the group rather than identifying each individual group member.

Item 24. Taxation of the Fund
(a) If applicable, state that the Fund is qualified or intends to qualify under Subchapter M of the
Internal Revenue Code. Disclose the consequences to the Fund if it does not qualify under

Subchapter M.

(b) Disclose any special or unusual tax aspects of the Fund, such as taxation resulting from foreign
investment or from status as a personal holding company, or any tax loss carry-forward to which
the Fund may be entitled.

Item 25. Underwriters
(a) Distribution of Securities. For each principal underwriter distributing securities of the Fund, state:
(1) The nature of the obligation to distribute the Fund’s securities;
(2) Whether the offering is continuous; and

(3) The aggregate dollar amount of underwriting commissions and the amount retained by the
principal underwriter for each of the Fund’s last three fiscal years.

(b) Compensation. Provide the information required by the following table with respect to all
commissions and other compensation received by each principal underwriter, who is an affiliated
person of the Fund or an affiliated person of that affiliated person, directly or indirectly, from the
Fund during the Fund’s most recent fiscal year:

(D) 2) 3) (4) (5)
Name of Principal Net Underwriting ~ Compensation on Brokerage Other
Underwriter Discounts and Redemptions and Commissions Compensation
Commissions Repurchases
Instruction

Disclose in a footnote to the table the type of services rendered in consideration for the compensation listed
under column (5).
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(c) Other Payments. With respect to any payments made by the Fund to an underwriter or dealer in the
Fund’s shares during the Fund’s last fiscal year, disclose the name and address of the underwriter
or dealer, the amount paid and basis for determining that amount, the circumstances surrounding
the payments, and the consideration received by the Fund. Do not include information about:

(1) Payments made through deduction from the offering price at the time of sale of securities
issued by the Fund;

(2) Payments representing the purchase price of portfolio securities acquired by the Fund;
(3) Commissions on any purchase or sale of portfolio securities by the Fund; or
(4) Payments for investment advisory services under an investment advisory contract.

Instructions

1. Do not include in response to this paragraph information provided in response to paragraph (b) or with
respect to service fees under the Instruction to Item 12(b)(2). Do not include any payment for a service
excluded by Instructions 1 and 2 to Item 19(d) or by Instruction 2 to Item 34.

2. Ifthe payments were made under an arrangement or policy applicable to dealers generally, describe
only the arrangement or policy.

Item 26. Calculation of Performance Data

(a) Money Market Funds. Yield quotation(s) for a Money Market Fund included in the prospectus
should be calculated according to paragraphs (a)(1) — (4).

(1) Yield Quotation. Based on the 7 days ended on the date of the most recent balance sheet
included in the registration statement, calculate the Fund’s yield by determining the net
change, exclusive of capital changes and income other than investment income, in the value
of a hypothetical pre-existing account having a balance of one share at the beginning of the
period, subtracting a hypothetical charge reflecting deductions from shareholder accounts,
and dividing the difference by the value of the account at the beginning of the base period to
obtain the base period return, and then multiplying the base period return by (365/7) with the
resulting yield figure carried to at least the nearest hundredth of one percent.

(2) Effective Yield Quotation. Based on the 7 days ended on the date of the most recent balance
sheet included in the registration statement, calculate the Fund’s effective yield, carried to at
least the nearest hundredth of one percent, by determining the net change, exclusive of capital
changes and income other than investment income, in the value of a hypothetical pre-existing
account having a balance of one share at the beginning of the period, subtracting a
hypothetical charge reflecting deductions from shareholder accounts, and dividing the
difference by the value of the account at the beginning of the base period to obtain the base
period return, and then compounding the base period return by adding 1, raising the sum to a
power equal to 365 divided by 7, and subtracting 1 from the result, according to the following
formula:

EFFECTIVE YIELD = [(BASE PERIOD RETURN + 1)365/7] - 1,

(3) Tax Equivalent Current Yield Quotation. Calculate the Fund’s tax equivalent current yield by
dividing that portion of the Fund’s yield (as calculated under paragraph (a)(1)) that is tax-
exempt by 1 minus a stated income tax rate and adding the quotient to that portion, if any, of
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the Fund’s yield that is not tax-exempt.

(4) Tax Equivalent Effective Yield Quotation. Calculate the Fund’s tax equivalent effective yield
by dividing that portion of the Fund’s effective yield (as calculated under paragraph (a)(2))
that is tax-exempt by 1 minus a stated income tax rate and adding the quotient to that portion,
if any, of the Fund’s effective yield that is not tax-exempt.

Instructions

1. When calculating yield or effective yield quotations, the calculation of net change in account value
must include:

(a) The value of additional shares purchased with dividends from the original share and dividends
declared on both the original shares and additional shares; and

(b) All fees, other than non-recurring account or sales charges, that are imposed on all shareholder
accounts in proportion to the length of the base period. For any account fees that vary with the size of
the account, assume an account size equal to the Fund’s mean (or median) account size.

2. Exclude realized gains and losses from the sale of securities and unrealized appreciation and
depreciation from the calculation of yield and effective yield. Exclude income other than investment
income.

3. Disclose the amount or specific rate of any nonrecurring account or sales charges not included in the
calculation of the yield.

4. If the Fund holds itself out as distributing income that is exempt from federal, state, or local income
taxation, in calculating yield and effective yield (but not tax equivalent yield or tax equivalent effective
yield), reduce the yield quoted by the effect of any income taxes on the shareholder receiving
dividends, using the maximum rate for individual income taxation. For example, if the Fund holds itself
out as distributing income exempt from federal taxation and the income taxes of State A, but invests in
some securities of State B, it must reduce its yield by the effect of state income taxes that must be paid
by the residents of State A on that portion of the income attributable to the securities of State B.

(b) Other Funds. Performance information included in the prospectus should be calculated according
to paragraphs (b)(1) — (6).

(1) Average Annual Total Return Quotation. For the 1-, 5-, and 10-year periods ended on the
date of the most recent balance sheet included in the registration statement (or for the periods
the Fund has been in operation), calculate the Fund’s average annual total return by finding
the average annual compounded rates of return over the 1-, 5-, and 10-year periods (or for the
periods of the Fund’s operations) that would equate the initial amount invested to the ending
redeemable value, according to the following formula:

P(1+T)" = ERV

Where:
P= a hypothetical initial payment of $1,000.
T= average annual total return.
n= number of years.

ERV = ending redeemable value of a hypothetical $1,000 payment made at the
beginning of the 1-, 5-, or 10-year periods at the end of the 1-, 5-, or 10-
year periods (or fractional portion).
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Instructions

1.

Assume the maximum sales load (or other charges deducted from payments) is deducted
from the initial $1,000 payment.

Assume all distributions by the Fund are reinvested at the price stated in the prospectus
(including any sales load imposed upon reinvestment of dividends) on the reinvestment
dates during the period.

Include all recurring fees that are charged to all shareholder accounts. For any account fees that
vary with the size of the account, assume an account size equal to the Fund’s mean (or
median) account size. Reflect, as appropriate, any recurring fees charged to shareholder
accounts that are paid other than by redemption of the Fund’s shares.

Determine the ending redeemable value by assuming a complete redemption at the end of the 1-,
5-, or 10-year periods and the deduction of all nonrecurring charges deducted at the end of each
period. If shareholders are assessed a deferred sales load, assume the maximum deferred sales
load is deducted at the times, in the amounts, and under the terms disclosed in the prospectus.

State the average annual total return quotation to the nearest hundredth of one percent.

Total return information in the prospectus need only be current to the end of the Fund’s most recent
fiscal year.

(2) Average Annual Total Return (After Taxes on Distributions) Quotation. For the 1-, 5-, and
10-year periods ended on the date of the most recent balance sheet included in the
registration statement (or for the periods the Fund has been in operation), calculate the Fund’s
average annual total return (after taxes on distributions) by finding the average annual
compounded rates of return over the 1-, 5-, and 10-year periods (or for the periods of the
Fund’s operations) that would equate the initial amount invested to the ending value,
according to the following formula:

P(1+T)" = ATVp

Where:
= a hypothetical initial payment of $1,000.
T= average annual total return.
n= number of years.

ATVp= ending value of a hypothetical $1,000 payment made at the beginning of

the 1-, 5-, or 10-year periods at the end of the 1-, 5-, or 10-year periods (or
fractional portion), after taxes on fund distributions but not after taxes on
redemption.

Instructions

1.

Assume the maximum sales load (or other charges deducted from payments) is deducted
from the initial $1,000 payment.

Assume all distributions by the Fund, less the taxes due on such distributions, are reinvested
at the price stated in the prospectus (including any sales load imposed upon reinvestment of
dividends) on the reinvestment dates during the period.
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3. Calculate the taxes due on any distributions by the Fund by applying the tax rates specified
in Instruction 4 to each component of the distributions on the reinvestment date (e.g.,
ordinary income, short-term capital gain, long-term capital gain). The taxable amount and
tax character of each distribution should be as specified by the Fund on the dividend
declaration date, but may be adjusted to reflect subsequent recharacterizations of
distributions. Distributions should be adjusted to reflect the federal tax impact the
distribution would have on an individual taxpayer on the reinvestment date. For example,
assume no taxes are due on the portion of any distribution that would not result in federal
income tax on an individual, e.g., tax-exempt interest or non-taxable returns of capital. The
effect of applicable tax credits, such as the foreign tax credit, should be taken into account
in accordance with federal tax law.

4, Calculate the taxes due using the highest individual marginal federal income tax rates in
effect on the reinvestment date. The rates used should correspond to the tax character of
each component of the distributions (e.g., ordinary income rate for ordinary income
distributions, short-term capital gain rate for short-term capital gain distributions, long-term
capital gain rate for long-term capital gain distributions). Note that the required tax rates
may vary over the measurement period. Disregard any potential tax liabilities other than
federal tax liabilities (e.g., state and local taxes); the effect of phaseouts of certain
exemptions, deductions, and credits at various income levels; and the impact of the federal
alternative minimum tax.

5. Include all recurring fees that are charged to all shareholder accounts. For any account fees
that vary with the size of the account, assume an account size equal to the Fund’s mean (or
median) account size. Assume that no additional taxes or tax credits result from any
redemption of shares required to pay such fees. Reflect, as appropriate, any recurring fees
charged to shareholder accounts that are paid other than by redemption of the Fund’s shares.

6. Determine the ending value by assuming a complete redemption at the end of the 1-, 5-, or
10-year periods and the deduction of all nonrecurring charges deducted at the end of each
period. If shareholders are assessed a deferred sales load, assume the maximum deferred
sales load is deducted at the times, in the amounts, and under the terms disclosed in the
prospectus. Assume that the redemption has no tax consequences.

7. State the average annual total return (after taxes on distributions) quotation to the nearest
hundredth of one percent.

(3) Average Annual Total Return (After Taxes on Distributions and Redemption) Quotation. For
the 1-, 5-, and 10-year periods ended on the date of the most recent balance sheet included in
the registration statement (or for the periods the Fund has been in operation), calculate the
Fund’s average annual total return (after taxes on distributions and redemption) by finding
the average annual compounded rates of return over the 1-, 5-, and 10-year periods (or for the
periods of the Fund’s operations) that would equate the initial amount invested to the ending
value, according to the following formula:

P( 1 +T)n =ATVpr

Where:
= a hypothetical initial payment of $1,000.
T= average annual total return (after taxes on distributions and redemption).
n= number of years.
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ATVpg = ending value of a hypothetical $1,000 payment made at the beginning of

the 1-, 5-, or 10-year periods (or fractional portion), after taxes on fund
distribution and redemption.

Instructions

Assume the maximum sales load (or other charges deducted from payments) is deducted
from the initial $1,000 payment.

Assume all distributions by the Fund, less the taxes due on such distributions, are reinvested
at the price stated in the prospectus (including any sales load imposed upon reinvestment of
dividends) on the reinvestment dates during the period.

Calculate the taxes due on any distributions by the Fund by applying the tax rates specified
in Instruction 4 to each component of the distributions on the reinvestment date (e.g.,
ordinary income, short-term capital gain, long-term capital gain). The taxable amount and
tax character of each distribution should be as specified by the Fund on the dividend
declaration date, but may be adjusted to reflect subsequent recharacterizations of
distributions. Distributions should be adjusted to reflect the federal tax impact the
distribution would have on an individual taxpayer on the reinvestment date. For example,
assume no taxes are due on the portion of any distribution that would not result in federal
income tax on an individual, e.g., tax-exempt interest or non-taxable returns of capital. The
effect of applicable tax credits, such as the foreign tax credit, should be taken into account
in accordance with federal tax law.

Calculate the taxes due using the highest individual marginal federal income tax rates in
effect on the reinvestment date. The rates used should correspond to the tax character of
each component of the distributions (e.g., ordinary income rate for ordinary income
distributions, short-term capital gain rate for short-term capital gain distributions, long-term
capital gain rate for long-term capital gain distributions). Note that the required tax rates
may vary over the measurement period. Disregard any potential tax liabilities other than
federal tax liabilities (e.g., state and local taxes); the effect of phaseouts of certain
exemptions, deductions, and credits at various income levels; and the impact of the federal
alternative minimum tax.

Include all recurring fees that are charged to all shareholder accounts. For any account fees
that vary with the size of the account, assume an account size equal to the Fund’s mean (or
median) account size. Assume that no additional taxes or tax credits result from any
redemption of shares required to pay such fees. Reflect, as appropriate, any recurring fees
charged to shareholder accounts that are paid other than by redemption of the Fund’s shares.

Determine the ending value by assuming a complete redemption at the end of the 1-, 5-, or
10-year periods and the deduction of all nonrecurring charges deducted at the end of each
period. If shareholders are assessed a deferred sales load, assume the maximum deferred
sales load is deducted at the times, in the amounts, and under the terms disclosed in the
prospectus.

Determine the ending value by subtracting capital gains taxes resulting from the redemption
and adding the tax benefit from capital losses resulting from the redemption.

(a) Calculate the capital gain or loss upon redemption by subtracting the tax basis from the
redemption proceeds (after deducting any nonrecurring charges as specified by
Instruction 6).

55



(b) The Fund should separately track the basis of shares acquired through the $1,000 initial
investment and each subsequent purchase through reinvested distributions. In
determining the basis for a reinvested distribution, include the distribution net of taxes
assumed paid from the distribution, but not net of any sales loads imposed upon
reinvestment. Tax basis should be adjusted for any distributions representing returns of
capital and any other tax basis adjustments that would apply to an individual taxpayer,
as permitted by applicable federal tax law.

(¢) The amount and character (e.g., short-term or long-term) of capital gain or loss upon
redemption should be separately determined for shares acquired through the $1,000
initial investment and each subsequent purchase through reinvested distributions. The
Fund should not assume that shares acquired through reinvestment of distributions have
the same holding period as the initial $1,000 investment. The tax character should be
determined by the length of the measurement period in the case of the initial $1,000
investment and the length of the period between reinvestment and the end of the
measurement period in the case of reinvested distributions.

(d)Calculate the capital gains taxes (or the benefit resulting from tax losses) using the
highest federal individual capital gains tax rate for gains of the appropriate character in
effect on the redemption date and in accordance with federal tax law applicable on the
redemption date. For example, applicable federal tax law should be used to determine
whether and how gains and losses from the sale of shares with different holding periods
should be netted, as well as the tax character (e.g., short-term or long-term) of any
resulting gains or losses. Assume that a shareholder has sufficient capital gains of the
same character from other investments to offset any capital losses from the redemption
so that the taxpayer may deduct the capital losses in full.

8. State the average annual total return (after taxes on distributions and redemption) quotation
to the nearest hundredth of one percent.

(4) Yield Quotation. Based on a 30-day (or one month) period ended on the date of the most
recent balance sheet included in the registration statement, calculate the Fund’s yield by
dividing the net investment income per share earned during the period by the maximum
offering price per share on the last day of the period, according to the following formula:

YIELD =2 [ +1)6 - 1]

cd
Where:
a= dividends and interest earned during the period.
b= expenses accrued for the period (net of reimbursements).
c= the average daily number of shares outstanding during the period that were
entitled to receive dividends.
d= the maximum offering price per share on the last day of the period.
Instructions

1. To calculate interest earned on debt obligations for purposes of “a” above:

(a) Calculate the yield to maturity of each obligation held by the Fund based on the market
value of the obligation (including actual accrued interest) at the close of business on the

56



last business day of each month or, with respect to obligations purchased during the
month, the purchase price (plus actual accrued interest). The maturity of an obligation
with a call provision(s) is the next call date on which the obligation reasonably may be
expected to be called, or if none, the maturity date.

(b) Divide the yield to maturity by 360 and multiply the quotient by the market value of the
obligation (including actual accrued interest) to determine the interest income on the
obligation for each day of the subsequent month that the obligation is in the portfolio.
Assume that each month has 30 days.

(c) Total the interest earned on all debt obligations and all dividends accrued on all equity
securities during the 30-day (or one month) period. Although the period for calculating
interest earned is based on calendar months, a 30-day yield may be calculated by
aggregating the daily interest on the portfolio from portions of 2 months. In addition, a
Fund may recalculate daily interest income on the portfolio more than once a month.

(d) For a tax-exempt obligation issued without original issue discount and having a current
market discount, use the coupon rate of interest in lieu of the yield to maturity. For a
tax-exempt obligation with original issue discount in which the discount is based on the
current market value and exceeds the then-remaining portion of original issue discount
(market discount), base the yield to maturity on the imputed rate of the original issue
discount calculation. For a tax-exempt obligation with original issue discount, where
the discount based on the current market value is less than the then-remaining portion of
original issue discount (market premium), base the yield to maturity on the market
value.

2. For discount and premium on mortgage or other receivables-backed obligations that are
expected to be subject to monthly payments of principal and interest (“paydowns”):

(a) Account for gain or loss attributable to actual monthly paydowns as an increase or
decrease to interest income during the period; and

(b) The Fund may elect:

(i) Toamortize the discount and premium on the remaining securities, based on the cost of
the securities, to the weighted average maturity date, if the information is available, or to
the remaining term of the securities, if the weighted average maturity date is not
available; or

(ii) Not to amortize the discount or premium on the remaining securities.

3. Solely for the purpose of calculating yield, recognize dividend income by accruing 1/360 of
the stated dividend rate of the security each day that the security is in the portfolio.

4. Do not use equalization accounting in calculating yield.

5. Include expenses accrued under a plan adopted under rule 12b-1 in the expenses accrued for
the period. Reimbursement accrued under the plan may reduce the accrued expenses, but
only to the extent the reimbursement does not exceed expenses accrued for the period.

6. Include in the expenses accrued for the period all recurring fees that are charged to all
shareholder accounts in proportion to the length of the base period. For any account fees
that vary with the size of the account, assume an account size equal to the Fund’s mean (or
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median) account size.

7. If a broker-dealer or an affiliate of the broker-dealer (as defined in rule 1-02(b) of
Regulation S-X [17 CFR 210.1- 02(b)]) has, in connection with directing the Fund’s
brokerage transactions to the broker-dealer, provided, agreed to provide, paid for, or agreed
to pay for, in whole or in part, services provided to the Fund (other than brokerage and
research services as those terms are used in section 28(e) of the Securities Exchange Act [15
U.S.C. 78bb(e)]), add to expenses accrued for the period an estimate of additional amounts
that would have been accrued for the period if the Fund had paid for the services directly in
an arm’s length transaction.

8. Undeclared earned income, calculated in accordance with generally accepted accounting
principles, may be subtracted from the maximum offering price. Undeclared earned income
is the net investment income that, at the end of the base period, has not been declared as a
dividend, but is reasonably expected to be and is declared as a dividend shortly thereafter.

9. Disclose the amount or specific rate of any nonrecurring account or sales charges.

10. If, in connection with the sale of the Fund’s shares, a deferred sales load payable in
installments is imposed, the “maximum public offering price” includes the aggregate
amount of the installments (“installment load amount™).

(5) Tax Equivalent Yield Quotation. Based on a 30-day (or one month) period ended on the date
of the most recent balance sheet included in the registration statement, calculate the Fund’s
tax equivalent yield by dividing that portion of the Fund’s yield (as calculated under
paragraph (b)(2)) that is tax-exempt by 1 minus a stated income tax rate and adding the
quotient to that portion, if any, of the Fund’s yield that is not tax-exempt.

(6) Non-Standardized Performance Quotation. A Fund may calculate performance using any
other historical measure of performance (not subject to any prescribed method of
computation) if the measurement reflects all elements of return.

Item 27. Financial Statements

(@) Registration Statement. Include, in a separate section following the responses to the preceding
Items, the financial statements and schedules required by Regulation S-X. The specimen price-
make-up sheet required by Instruction 4 to Item 23(c) may be provided as a continuation of the
balance sheet specified by Regulation S-X.

Instructions

1. The statements of any subsidiary that is not a majority-owned subsidiary required by Regulation S-X
may be omitted from Part B and included in Part C.

2. In addition to the requirements of rule 3-18 of Regulation S-X [17 CFR 210.3-18], any Fund registered
under the Investment Company Act that has not previously had an effective registration statement
under the Securities Act must include in its initial registration statement under the Securities Act any
additional financial statements and condensed financial information (which need not be audited)
necessary to make the financial statements and condensed financial information included in the
registration statement current as of a date within 90 days prior to the date of filing.

(b)Annual Report. Every annual report to shareholders required by rule 30e-1 must contain the
following:
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(1) Financial Statements. The audited financial statements required, and for the periods

specified, by Regulation S-X.

Instructions

1. Schedule IX — Summary schedule of investments in securities of unaffiliated issuers [17 CFR
210.12-12B] may be included in the financial statements in lieu of Schedule I — Investments
in securities of unaffiliated issuers [17 CFR 210.12-12] if:

(a) the Fund states in the report that the Fund’s complete schedule of investments in
securities of unaffiliated issuers is available (i) without charge, upon request, by calling a
specified toll-free (or collect) telephone number; (ii) on the Fund’s website, if applicable;
and (iii) on the Commission’s website at http:/www.sec.gov; and (b) whenever the Fund

(or financial intermediary through which shares of the Fund may be purchased or sold)
receives a request for the Fund’s schedule of investments in securities of unaftiliated
issuers, the Fund (or financial intermediary) sends a copy of Schedule I — Investments in
securities of unaffiliated issuers within 3 business days of receipt by first-class mail or
other means designed to ensure equally prompt delivery.

2. Inthe case of a Money Market Fund, Schedule I — Investments in securities of unaffiliated
issuers [17 CFR 210.12-12B] may be omitted from its financial statements, provided that: (a)
the Fund states in the report that the Fund’s complete schedule of investments in securities of
unaffiliated issuers is available (i) without charge, upon request, by calling a specified toll-free
(or collect) telephone number; (ii) on the Fund’s website, if applicable; and (iii) on the
Commission’s website at http:// www.sec.gov; and (b) whenever the Fund (or financial
intermediary through which shares of the Fund may be purchased or sold) receives a request
for the Fund’s schedule of investments in securities of unaffiliated issuers, the Fund (or
financial intermediary) sends a copy of Schedule I — Investments in securities of unaffiliated
issuers within 3 business days of receipt by first-class mail or other means designed to ensure
equally prompt delivery.

(2) Condensed Financial Information. The condensed financial information required by Item
13(a) with at least the most recent fiscal year audited.

(3) Remuneration Paid to Directors, Officers, and Others. Unless shown elsewhere in the report
as part of the financial statements required by paragraph (b)(1), the aggregate remuneration
paid by the Fund during the period covered by the report to:

(i) Alldirectors and all members of any advisory board for regular compensation;
(ii) Each director and each member of an advisory board for special compensation;
(iii) All officers; and
(iv) Each person of whom any officer or director of the Fund is an affiliated person.

(4) Changes in and Disagreements with Accountants. The information concerning changes in
and disagreements with accountants and on accounting and financial disclosure required by
Item 304 of Regulation S-K [17 CFR 229.304].

(5) Management Information. The management information required by Item 17(a)(1).

(6) Availability of Additional Information about Fund Directors. A statement that the SAI
includes additional information about Fund directors and is available, without charge, upon
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request, and a toll-free (or collect) telephone number for shareholders to call to request the
SAL

(7) Management’s Discussion of Fund Performance. Disclose the following information unless
the Fund is a Money Market Fund:

(i) Discuss the factors that materially affected the Fund’s performance during the most recently

(i)

completed fiscal year, including the relevant market conditions and the investment strategies and
techniques used by the Fund’s investment adviser.

(A) Provide a line graph comparing the initial and subsequent account values at the end of
each of the most recently completed 10 fiscal years of the Fund (or for the life of the Fund, if
shorter), but only for periods subsequent to the effective date of the Fund’s registration statement.
Assume a $10,000 initial investment at the beginning of the first fiscal year in an appropriate
broad-based securities market index for the same period.

(B) In a table placed within or next to the graph, provide the Fund’s average annual total
returns for the 1-, 5-, and10-year periods as of the end of the last day of the most recent fiscal
year (or for the life of the Fund, if shorter), but only for periods subsequent to the effective date
of the Fund’s registration statement. Average annual total returns should be computed in
accordance with Item 26(b)(1). Include a statement accompanying the graph and table to the
effect that past performance does not predict future performance and that the graph and table do
not reflect the deduction of taxes that a shareholder would pay on fund distributions or the
redemption of fund shares.

Instructions

1. Line Graph Computation.

(a) Assume that the initial investment was made at the offering price last calculated on the
business day before the first day ofthe first fiscal year.

(b) Base subsequent account values on the net asset value of the Fund last calculated on the last
business day of the first and each subsequent fiscal year.

(¢) Calculate the final account value by assuming the account was closed and redemption was
at the price last calculated on the last business day of the most recent fiscal year.

(d) Base the line graph on the Fund’s required minimum initial investment if that amount
exceeds $10,000.

2. Sales Load. Reflect any sales load (or any other fees charged at the time of purchasing shares
or opening an account) by beginning the line graph at the amount that actually would be
invested (i.e., assume that the maximum sales load, and other charges deducted from
payments, is deducted from the initial $10,000 investment). For a Fund whose shares are
subject to a contingent deferred sales load, assume the deduction of the maximum deferred
sales load (or other charges) that would apply for a complete redemption that received the
price last calculated on the last business day of the most recent fiscal year. For any other
deferred sales load, assume that the deduction is in the amount(s) and at the time(s) that the
sales load actually would have been deducted.

3. Dividends and Distributions. Assume reinvestment of all of the Fund’s dividends and
distributions on the reinvestment dates during the period, and reflect any sales load
imposed upon reinvestment of dividends or distributions or both.
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10.

11.

. Account Fees. Reflect recurring fees that are charged to all accounts.
(a) For any account fees that vary with the size of the account, assume a $10,000 account size.

(b) Reflect, as appropriate, any recurring fees charged to shareholder accounts that are paid
other than by redemption of the Fund’s shares.

(c) Reflect an annual account fee that applies to more than one Fund by allocating the fee
in the following manner: divide the total amount of account fees collected during the
year by the Funds’ total average net assets, multiply the resulting percentage by the
average account value for each Fund and reduce the value of each hypothetical
account at the end of each fiscal year during which the fee was charged.

. Appropriate Index. For purposes of this Item, an “appropriate broad-based securities market

index” is one that is administered by an organization that is not an affiliated person of the
Fund, its investment adviser, or principal underwriter, unless the index is widely recognized
and used. Adjust the index to reflect the reinvestment of dividends on securities in the index,
but do not reflect the expenses of the Fund.

Additional Indexes. A Fund is encouraged to compare its performance not only to the
required broad-based index, but also to other more narrowly based indexes that reflect the
market sectors in which the Fund invests. A Fund also may compare its performance to an
additional broad-based index, or to a non-securities index (e.g., the Consumer Price Index),
so long as the comparison is not misleading.

Change in Index. 1f the Fund uses an index that is different from the one used for the
immediately preceding fiscal year, explain the reason(s) for the change and compare the
Fund’s annual change in the value of an investment in the hypothetical account with the
new and former indexes.

Other Periods. The line graph may cover earlier fiscal years and may compare the ending
values of interim periods (e.g., monthly or quarterly ending values), so long as those
periods are after the effective date of the Fund’s registration statement.

Scale. The axis of the graph measuring dollar amounts may use either a linear or a logarithmic
scale.

New Funds. A New Fund (as defined in Instruction 6 to Item 3) is not required to
include the information specified by this Item in its prospectus (or annual report),
unless Form N-1A (or the annual report) contains audited financial statements
covering a period of at least 6 months.

Change in Investment Adviser. If the Fund has not had the same investment adviser for the
previous 10 fiscal years, the Fund may begin the line graph on the date that the current
adviser began to provide advisory services to the Fund so long as:

(a) Neither the current adviser nor any affiliate is or has been in “control” of the previous
adviser under section 2(a) (9) [15 U.S.C. 80a-2(a)(9)];

(b) The current adviser employs no officer(s) of the previous adviser or employees of the
previous adviser who were responsible for providing investment advisory or portfolio
management services to the Fund; and

(c) The graph is accompanied by a statement explaining that previous periods during which
the Fund was advised by another investment adviser are not shown.
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(iii) Discuss the effect of any policy or practice of maintaining a specified level of distributions to
shareholders on the Fund’s investment strategies and per share net asset value during the last
fiscal year. Also discuss the extent to which the Fund’s distribution policy resulted in
distributions of capital.

(iv) Provide a table showing the number of days the Market Price of the Fund shares was greater than
the Fund’s net asset value and the number of days it was less than the Fund’s net asset value (i.e.,
premium or discount) for the most recently completed five fiscal years (or the life of the Fund, if
shorter). The Fund may omit this table from the annual report if the Fund provides an Internet
address at the Fund’s Web site, which is publicly accessible, free of charge, that investors can use
to obtain the premium/discount information required in Item 11(g)(2).

Instructions
1. Provide the information in tabular form.

2. Express the information as a percentage of the net asset value of the Exchange-Traded Fund,
using separate columns for the number of days the Market Price was greater than the Fund’s
net asset value and the number of days it was less than the Fund’s net asset value. Round all
percentages to the nearest hundredth of one percent.

3. Adjacent to the table, provide a brief explanation that: shareholders may pay more than net
asset value when they buy Fund shares and receive less than net asset value when they sell
those shares, because shares are bought and sold at current market prices.

4. Include a statement that the data presented represents past performance and cannot be used to
predict future results.

(c) Semi-Annual Report. Every semi-annual report to shareholders required by rule 30e-1 must contain
the following, which need not be audited:

(1) Financial Statements. The financial statements required by Regulation S-X for the period
commencing either with:

(i) The beginning of the Fund’s fiscal year (or date of organization, if newly organized); or

(ii) A date not later than the date after the close of the period included in the last report under
rule 30e-1 and the most recent preceding fiscal year.

Instruction
Instructions 1 and 2 to Item 27(b)(1) also apply to this Item 27(c)(1).

(2) Condensed Financial Information. The condensed financial information required by Item
13(a), for the period of the report as specified by paragraph (c)(1), and the most recent
preceding fiscal year.

(3) Remuneration Paid to Directors, Officers, and Others. Unless shown elsewhere in the report
as part of the financial statements required by paragraph (c)(1), the aggregate remuneration
paid by the Fund during the period covered by the report to the persons specified under

paragraph (b)(3).

(4) Changes in and Disagreements with Accountants. The information concerning changes in
and disagreements with accountants and on accounting and financial disclosure required by
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Item 304 of Regulation S-K [17 CFR 229.304].

(d)Annual and Semi-Annual Reports. Every annual and semi-annual report to shareholders required by
rule 30e-1 must contain the following:

(1) Expense Example. The following information regarding expenses for the period:
Example

As a shareholder of the Fund, you incur two types of costs: (1) transaction costs,
including sales charges (loads) on purchase payments, reinvested dividends, or other
distributions; redemption fees; and exchange fees; and (2) ongoing costs, including
management fees; distribution [and/or service] (12b-1) fees; and other Fund expenses.
This Example is intended to help you understand your ongoing costs (in dollars) of
investing in the Fund and to compare these costs with the ongoing costs of investing in
other mutual funds.

The Example is based on an investment of $1,000 invested at the beginning of the period
and held for the entire period [insert dates].

Actual Expenses

The first line of the table below provides information about actual account values and
actual expenses. You may use the information in this line, together with the amount you
invested, to estimate the expenses that you paid over the period. Simply divide your
account value by $1,000 (e.g., an $8,600 account value divided by $1,000 = 8.6), then
multiply the result by the number in the first line under the heading entitled “Expenses
Paid During Period” to estimate the expenses you paid on your account during this
period. [If the Fund charges any account fees or other recurring fees that are not
included in the expenses shown in the table, for example, because they are not charged
to all investors, disclose the amounts of these fees, describe the accounts that are
charged these fees, and explain how an investor would use this information to estimate
the total ongoing expenses paid over the period and the impact of these fees on ending
account value.]

Hypothetical Example for
Comparison Purposes

The second line of the table below provides information about hypothetical account
values and hypothetical expenses based on the Fund’s actual expense ratio and an
assumed rate of return of 5% per year before expenses, which is not the Fund’s actual
return. The hypothetical account values and expenses may not be used to estimate the
actual ending account balance or expenses you paid for the period. You may use this
information to compare the ongoing costs of investing in the Fund and other funds. To
do so, compare this 5% hypothetical example with the 5% hypothetical examples that
appear in the shareholder reports of the other funds. [If the Fund charges any account
fees or other recurring fees that are not included in the expenses shown in the table, for
example, because they are not charged to all investors, disclose the amounts of these
fees, describe the accounts that are charged these fees, and explain how an investor
would use this information in making the foregoing comparison.]

Please note that the expenses shown in the table are meant to highlight your ongoing
costs only and do not reflect any transactional costs, such as sales charges (loads),
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redemption fees, or exchange fees. Therefore, the second line of the table is useful in
comparing ongoing costs only, and will not help you determine the relative total costs of
owning different funds. In addition, if these transactional costs were included, your costs
would have been higher.

Beginning Ending Expenses Paid
Account Value Account Value During Period*
[Date] [Date] [Dates]
Actual $1,000
Hypothetical (5% $1,000
return before
expenses)

* Expenses are equal to the Fund’s annualized expense ratio of [ %], multiplied by the
average account value over the period, multiplied by [number of days in most recent fiscal
half-year/365 [or 366]] (to reflect the one-half year period).

Instructions

1.  General

(a)
(b)

©

(d)

(e)

Round all figures in the table to the nearest cent.

Include the narrative explanations in the order indicated. A Fund may modify the narrative
explanations if the explanation contains comparable information to that shown, and is
required to make any modifications necessary to reflect accurately the Fund’s
circumstances. A Fund may eliminate any parts of the narrative explanations that are
inapplicable. For example, a Fund that does not charge loads need not include the statement
that the Example does not reflect loads or that costs would be higher if loads were included.

The Fund’s expense ratio shown in the footnote to the table should be calculated in the
manner required by Instruction 4(b) to Item 13(a) using the expenses for the Fund’s most
recent fiscal half-year (the Fund’s second fiscal half-year in the case of an annual report).
Express the expense ratio on an annualized basis.

(i) Ifthe Fund is a Feeder Fund, reflect the aggregate expenses of the Feeder Fund and the
Master Fund. In a footnote to the Example, state that the Example reflects the expenses
of both the Feeder and Master Funds.

(ii) Ifthe report covers more than one Class of a Multiple Class Fund or more than one
Feeder Fund that invests in the same Master Fund, provide a separate Example for each
Class or Feeder Fund.

If the Fund is an Exchange-Traded Fund:

(i) Modify the narrative explanation to state that investors may pay brokerage
commissions on their purchases and sales of Exchange-Traded Fund shares, which are
not reflected in the example; and

(ii) Ifthe Fund issues or redeems shares in creation units of not less than 25,000 shares

each, exclude any fees charged for the purchase and redemption of the Fund’s creation
units.
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2.

Computation.

(a)

(b)
©

(d)

(i) In determining the Fund’s “actual expenses” for purposes of this example, include
all expenses that are deducted from the Fund’s assets or charged to all shareholder
accounts, including “Management Fees,” “Distribution [and/or Service] (12b-1) Fees,’
and “Other Expenses” as those terms are defined in Instruction 3 to Item 3 of this form
as modified by Instructions 2(a)(ii) and (c)(i) to this Item. Reflect recurring and non-
recurring fees charged to all investors other than any exchange fees, sales charges
(loads), or fees charged upon redemption of the Fund’s shares. The amount of expenses
deducted from the Fund’s assets are the amounts shown as expenses in the Fund’s
statement of operations (including increases resulting from complying with paragraph
2(g) of rule 6-07 of Regulation S-X [17 CFR 210.6-07]).

2

(ii) For purposes of this Item 27(d)(1), “Other Expenses” include extraordinary
expenses. “Extraordinary expenses” refers to expenses that are distinguished by their
unusual nature and by the infrequency of occurrence. Unusual nature means the
expense has a high degree of abnormality and is clearly unrelated to, or only
incidentally related to, the ordinary and typical activities of the fund, taking into
account the environment in which the fund operates. Infrequency of occurrence
means the expense is not reasonably expected to recur in the foreseeable future,
taking into consideration the environment in which the fund operates. The
environment of a fund includes such factors as the characteristics of the industry or
industries in which it operates, the geographical location of its operations, and the
nature and extent of governmental regulation. If extraordinary expenses were incurred
that materially affected the Fund’s “Other Expenses,” the Fund may disclose in a
footnote to the Example what “actual expenses” would have been had the
extraordinary expenses not been included.

Assume reinvestment of all dividends and distributions.

(i) Base the percentages of “actual expenses” on amounts incurred during the Fund’s
most recent fiscal half-year (the Fund’s second fiscal half-year in the case of an
annual report). “Actual expenses” should reflect actual expenses after expense
reimbursement or fee waiver arrangements that reduced expenses during the most
recent fiscal half-year.

(i1) If there have been any increases or decreases in Fund expenses that occurred during
the Fund’s most recent fiscal half-year (or that have occurred or are expected to occur
during the current fiscal year) that would have materially affected the information in the
Example had those changes been in place throughout the most recent fiscal half-year,
restate in a footnote to the Example the expense information using the current fees as if
they had been in effect throughout the entire most recent fiscal half-year. A change in
Fund expenses does not include a decrease in expenses as a percentage of assets due to
economies of scale or breakpoints in a fee arrangement resulting from an increase in the
Fund’s assets.

Reflect any shareholder account fees collected by more than one Fund by allocating the total
amount of the fees collected during the Fund’s most recent fiscal half-year (the Fund’s
second fiscal half-year in the case of an annual report) for all such Funds to each Fund in
proportion to the relative average net assets of the Fund. A Fund that charges account fees
based on a minimum account requirement exceeding $1,000 may adjust its account fees
based on the amount of the fee in relation to the Fund’s minimum account requirement.
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(2) Graphical Representation of Holdings. One or more tables, charts, or graphs depicting the
portfolio holdings of the Fund by reasonably identifiable categories (e.g., type of security,
industry sector, geographic regions, credit quality, or maturity) showing the percentage of net
asset value or total investments attributable to each. The categories and the basis of the
presentation should be formatted, in a manner reasonably designed to depict clearly the types
of investments made by the Fund, given its investment objectives. If the Fund depicts
portfolio holdings according to the credit quality, it should include a description of how the
credit quality of the holdings were determined, and if credit ratings, as defined in section
3(a)(60) of the Securities Exchange Act [15 U.S.C. 78(c)(a)(60)], assigned by a credit rating
agency, as defined in section 3(a)(61) of the Securities Exchange Act [15 U.S.C.
78(c)(a)(61)], are used, explain how they were identified and selected. This description
should be included near, or as part of, the graphical representation.

(3) Statement Regarding Availability of Quarterly Portfolio Schedule. A statement that: (i) the
Fund files its complete schedule of portfolio holdings with the Commission for the first and
third quarters of each fiscal year on Form N-Q; (ii) the Fund’s Forms N-Q are available on
the Commission’s website at http://www.sec.gov; and (iii) if the Fund makes the information
on Form N-Q available to shareholders on its website or upon request, a description of how
the information may be obtained from the Fund.

[Effective May 1, 2020, Item 27(d)(3) will appear as follows, pursuant to Investment Company
Reporting Modernization, Investment Company Act Release No. 32314 (Oct. 13, 2016) [81 FR
81870 (Nov. 18, 2016)}], and to Investment Company Reporting Modernization, Investment
Company Act Release No. 32936 (Dec. 8, 2017) [82 FR 58731 (Dec. 14, 2017)]:

“3) Statement Regarding Availability of Quarterly Portfolio Schedule. A statement that: (i) The
Fund files its complete schedule of portfolio holdings with the Commission for the first and
third quarters of each fiscal year as an exhibit to its reports on Form N-PORT; (ii) the Fund’s
Form N-PORT reports are available on the Commission’s Web site at http://www.sec.gov; and
(iii) if the Fund makes the information on Form N-PORT available to shareholders on its

Web site or upon request, a description of how the information may be obtained from the
Fund.”]

(4) Statement Regarding Availability of Proxy Voting Policies and Procedures. A statement that
a description of the policies and procedures that the Fund uses to determine how to vote
proxies relating to portfolio securities is available (i) without charge, upon request, by calling
a specified toll-free (or collect) telephone number; (ii) on the Fund’s Web site, if applicable;
and (iii) on the Commission’s Web site at http://www.sec.gov.

Instruction

When a Fund (or financial intermediary through which shares of the Fund may be purchased or sold)
receives a request for a description of the policies and procedures that the Fund uses to determine
how to vote proxies, the Fund (or financial intermediary) must send the information disclosed in
response to Item 17(f) of this Form, within three business days of receipt of the request, by first-class
mail or other means designed to ensure equally prompt delivery.

(5) Statement Regarding Availability of Proxy Voting Record. A statement that information
regarding how the Fund voted proxies relating to portfolio securities during the most recent
12-month period ended June 30 is available (i) without charge, upon request, by calling a
specified toll-free (or collect) telephone number; or on or through the Fund’s Web site at a
specified Internet address; or both; and (ii) on the Commission’s Web site at
http://'www.sec.gov.
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Instructions

1. Ifa Fund discloses that the Fund’s proxy voting record is available by calling a toll-free (or
collect) telephone number, and the Fund (or financial intermediary through which shares of the
Fund may be purchased or sold) receives a request for this information, the Fund (or financial
intermediary) must send the information disclosed in the Fund’s most recently filed report on
Form N-PX, within three business days of receipt of the request, by first-class mail or other
means designed to ensure equally prompt delivery.

2. Ifa Fund discloses that the Fund’s proxy voting record is available on or through its website,
the Fund must make available free of charge the information disclosed in the Fund’s most
recently filed report on Form N-PX on or through its website as soon as reasonably
practicable after filing the report with the Commission. The information disclosed in the
Fund’s most recently filed report on Form N-PX must remain available on or through the
Fund’s website for as long as the Fund remains subject to the requirements of rule 30b1-4 (17
CFR 270.30b1-4) and discloses that the Fund’s proxy voting record is available on or
through its website.

(6) Board Approvals and Liquidity Reviews.

(i) Statement Regarding Basis for Approval of Investment Advisory Contract. 1f the board of
directors approved any investment advisory contract during the Fund’s most recent fiscal half-
year, discuss in reasonable detail the material factors and the conclusions with respect thereto that
formed the basis for the board’s approval. Include the following in the discussion:

(A) Factors relating to both the board’s selection of the investment adviser and approval
of the advisory fee and any other amounts to be paid by the Fund under the contract. This
would include, but not be limited to, a discussion of the nature, extent, and quality of the
services to be provided by the investment adviser; the investment performance of the Fund and
the investment adviser; the costs of the services to be provided and profits to be realized by the
investment adviser and its affiliates from the relationship with the Fund; the extent to which
economies of scale would be realized as the Fund grows; and whether fee levels reflect these
economies of scale for the benefit of Fund investors. Also indicate in the discussion whether
the board relied upon comparisons of the services to be rendered and the amounts to be paid
under the contract with those under other investment advisory contracts, such as contracts of
the same and other investment advisers with other registered investment companies or other
types of clients (e.g., pension funds and other institutional investors). If the board relied upon
such comparisons, describe the comparisons that were relied on and how they assisted the
board in concluding that the contract should be approved; and

B) If applicable, any benefits derived or to be derived by the investment adviser from the
relationship with the Fund such as soft dollar arrangements by which brokers provide research
to the Fund or its investment adviser in return for allocating Fund brokerage.

Instructions

1. Board approvals covered by this Item include both approvals of new investment advisory
contracts and approvals of contract renewals. Investment advisory contracts covered by
this Item include subadvisory contracts.

2. Conclusory statements or a list of factors will not be considered sufficient disclosure.
Relate the factors to the specific circumstances of the Fund and the investment
advisory contract and state how the board evaluated each factor. For example, it is not
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sufficient to state that the board considered the amount of the investment advisory fee
without stating what the board concluded about the amount of the fee and how that
affected its decision to approve the contract.

3. Ifany factor enumerated in paragraph (d)(6)(i) of this Item is not relevant to the
board’s evaluation of an investment advisory contract, note this and explain the
reasons why that factor is not relevant.

[Effective September 10, 2018, add the following paragraph (d)(6)(ii), pursuant to
Investment Company Liquidity Disclosure, Investment Company Act Release No. 33142
(June 28, 2018) [83 FR 31859 (July 10, 2018)]:

(i) Statement Regarding Liquidity Risk Management Program. If the board of directors reviewed the
Fund’s liquidity risk management program pursuant to rule 22e-4(b)(2)(iii) of the Act [17 CFR
270.22e-4(b)(2)(iii)] during the Fund’s most recent fiscal half-year, briefly discuss the operation
and effectiveness of the Fund’s liquidity risk management program over the past year.

Instruction

If the board reviews the liquidity risk management program more frequently than annually, a
fund may choose to include the discussion of the program’s operation and effectiveness over
the past year in one of either the fund’s annual or semi-annual reports, but does not need to
include it in both reports.]

(7) Front Cover Page or beginning of Annual and Semi-Annual Report. Include on the front
cover page or at the beginning of the annual or semi-annual report a statement to the
following effect, if applicable:

Beginning on [date], as permitted by regulations adopted by the Securities and Exchange
Commission, paper copies of the Fund’s shareholder reports like this one will no longer be sent by
mail, unless you specifically request paper copies of the reports from the Fund [or from your
financial intermediary, such as a broker-dealer or bank]. Instead, the reports will be made available
on a website, and you will be notified by mail each time a report is posted and provided with a
website link to access the report.

If you already elected to receive shareholder reports electronically, you will not be affected by
this change and you need not take any action. You may elect to receive shareholder reports and
other communications from the Fund [or your financial intermediary] electronically by [insert
instructions].

You may elect to receive all future reports in paper free of charge. You can inform the Fund
[or your financial intermediary] that you wish to continue receiving paper copies of your
shareholder reports by [insett instructions]. Your election to receive reports in paper will apply to
all funds held with [the fund complex/your financial intermediary].

[Effective January 1, 2022, remove the preceding paragraph (d)(7), pursuant to Optional Internet
Availability of Investment Company Shareholder Reports, Investment Company Act Release No.
33115 (June 5, 2018) [83 FR 29158 (June 22, 2018)].]
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Part C — OTHER INFORMATION

Item 28. Exhibits

Subject to General Instruction D regarding incorporation by reference and rule 483 under the Securities
Act[17 CFR 230.483], file the exhibits listed below as part of the registration statement. Letter or number
the exhibits in the sequence indicated and file copies rather than originals, unless otherwise required by
rule 483. Reflect any exhibit incorporated by reference in the list below and identify the previously filed
document containing the incorporated material.

(@)

(b)
(©)

(d)

(€)

®

®

(h)

Q)

(k)

Articles of Incorporation. The Fund’s current articles of incorporation, charter, declaration of
trust or corresponding instruments and any related amendment.

By-laws. The Fund’s current by-laws or corresponding instruments and any related amendment.

Instruments Defining Rights of Security Holders. Instruments defining the rights of holders of the
securities being registered, including the relevant portion of the Fund’s articles of incorporation or
by-laws.

Investment Advisory Contracts. Investment advisory contracts relating to the management of the
Fund’s assets.

Underwriting Contracts. Underwriting or distribution contracts between the Fund and a principal
underwriter, and agreements between principal underwriters and dealers.

Bonus or Profit Sharing Contracts. Bonus, profit sharing, pension, or similar contracts or
arrangements in whole or in part for the benefit of the Fund’s directors or officers in their official
capacity. Describe in detail any plan not included in a formal document.

Custodian Agreements. Custodian agreements and depository contracts under section 17(f) [15
U.S.C. 80a-17(f)] concerning the Fund’s securities and similar investments, including the
schedule of remuneration.

Other Material Contracts. Other material contracts not made in the ordinary course of business to
be performed in whole or in part on or after the filing date of the registration statement.

Legal Opinion. An opinion and consent of counsel regarding the legality of the securities being
registered, stating whether the securities will, when sold, be legally issued, fully paid, and
nonassessable.

Other Opinions. Any other opinions, appraisals, or rulings, and related consents relied on in
preparing the registration statement and required by section 7 of the Securities Act [15 U.S.C.
77g].

Omitted Financial Statements. Financial statements omitted from Item 27.

() Initial Capital Agreements. Any agreements or understandings made in consideration for

providing the initial capital between or among the Fund, the underwriter, adviser, promoter or
initial shareholders and written assurances from promoters or initial shareholders that purchases
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were made for investment purposes and not with the intention of redeeming or reselling.

(m) Rule 12b-1 Plan. Any plan entered into by the Fund under rule 12b-1 and any agreements with
any person relating to the plan’s implementation.

(n) Rule 18f-3 Plan. Any plan entered into by the Fund under rule 18f-3, any agreement with any
person relating to the plan’s implementation, and any amendment to the plan or an agreement.

(0) Reserved.

(p) Codes of Ethics. Any codes of ethics adopted under rule 17j-1 of the Investment Company Act
[17 CFR 270.17j-1] and currently applicable to the Fund (i.e., the codes of the Fund and its
investment advisers and principal underwriters). If there are no codes of ethics applicable to the
Fund, state the reason (e.g., that the Fund is a Money Market Fund).

[Effective April 2, 2019, Instruction 4 appears as follows, as amended by the Commission pursuant to
FAST Act Modernization and Simplification of Regulation S-K, Investment Company Act Release No.
10618 (Mar. 20, 2019) [84 FR 12674 (April 2, 2019)]. Effective May 2, 2019, Instructions 1, 2, 3, and
5 appear as follows, as amended by the Commission pursuant to the same.]

Instructions:

1. A Fund that is a Feeder Fund also must file a copy of all codes of ethics applicable to the Master
Fund.

2. Schedules (or similar attachments) to the exhibits required by this Item are not required to be filed
provided that they do not contain information material to an investment or voting decision and that
information is not otherwise disclosed in the exhibit or the disclosure document. Each exhibit filed
must contain a list briefly identifying the contents of all omitted schedules. Registrants need not
prepare a separate list of omitted information if such information is already included within the
exhibit in a manner that conveys the subject matter of the omitted schedules and attachments. In
addition, the registrant must provide a copy of any omitted schedule to the Commission or its staff
upon request.

3. The registrant may redact information from exhibits required to be filed by this Item if disclosure of
such information would constitute a clearly unwarranted invasion of personal privacy (e.g., disclosure
of bank account numbers, social security numbers, home addresses and similar information).

4. The registrant may redact provisions or terms of exhibits required to be filed by paragraph (h) of this
Item if those provisions or terms are both (1) not material and (2) would likely cause competitive
harm to the registrant if publicly disclosed. If it does so, the registrant should mark the exhibit index
to indicate that portions of the exhibit or exhibits have been omitted and include a prominent
statement on the first page of the redacted exhibit that certain identified information has been
excluded from the exhibit because it is both (1) not material and (2) would likely cause competitive
harm to the registrant if publicly disclosed. The registrant also must indicate by brackets where the
information is omitted from the filed version of the exhibit.

If requested by the Commission or its staff, the registrant must promptly provide an unredacted copy

of the exhibit on a supplemental basis. The Commission staff also may request the registrant to

provide its materiality and competitive harm analyses on a supplemental basis. Upon evaluation of the

registrant’s supplemental materials, the Commission or its staff may request the registrant to amend its

filing to include in the exhibit any previously redacted information that is not adequately supported by

the registrant’s materiality and competitive harm analyses. The registrant may request confidential
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treatment of the supplemental material pursuant to Rule 83 (§ 200.83 of this chapter) while it is in the
possession of the Commission or its staff. After completing its review of the supplemental
information, the Commission or its staff will return or destroy it at the request of the registrant, if the
registrant complies with the procedures outlined in Rules 418 (§ 230.418 of this chapter).

5. Each exhibit identified in the exhibit index (other than an exhibit filed in eXtensible Business Reporting
Language) must include an active link to an exhibit that is filed with the registration statement or, if the
exhibit is incorporated by reference, an active hyperlink to the exhibit separately filed on EDGAR. If the
registration statement is amended, each amendment must include active hyperlinks to the exhibits
required with the amendment.

Item 29. Persons Controlled by or Under Common Control with the Fund

Provide a list or diagram of all persons directly or indirectly controlled by or under common control with
the Fund. For any person controlled by another person, disclose the percentage of voting securities
owned by the immediately controlling person or other basis of that person’s control. For each company,
also provide the state or other sovereign power under the laws of which the company is organized.

Instructions

1. Include the Fund in the list or diagram and show the relationship of each company to the Fund and to the
other companies named, using cross-references if a company is controlled through direct ownership of
its securities by two or more persons.

2. Indicate with appropriate symbols subsidiaries that file separate financial statements, subsidiaries included
in consolidated financial statements, or unconsolidated subsidiaries included in group financial
statements. Indicate for other subsidiaries why financial statements are not filed.

Item 30. Indemnification

State the general effect of any contract, arrangements or statute under which any director, officer,
underwriter or affiliated person of the Fund is insured or indemnified against any liability incurred in
their official capacity, other than insurance provided by any director, officer, affiliated person, or
underwriter for their own protection.

Item 31. Business and Other Connections of Investment Adviser

Describe any other business, profession, vocation or employment of a substantial nature that each
investment adviser, and each director, officer or partner of the adviser, is or has been engaged within the
last two fiscal years for his or her own account or in the capacity of director, officer, employee, partner,
or trustee.

Instructions

1. Disclose the name and principal business address of any company for which a person listed above
serves in the capacity of director, officer, employee, partner, or trustee, and the nature of the
relationship.

2. The names of investment advisory clients need not be given in answering this Item.
Item 32. Principal Underwriters

(a) State the name of each investment company (other than the Fund) for which each principal
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underwriter currently distributing the Fund’s securities also acts as a principal underwriter,
depositor, or investment adviser.

(b) Provide the information required by the following table for each director, officer, or partner of
each principal underwriter named in the response to Item 25:

1) 2) 3)
Name and Principal Business Positions and Offices with Positions and Offices with Fund
Address Underwriter

(c) Provide the information required by the following table for all commissions and other
compensation received, directly or indirectly, from the Fund during the last fiscal year by each
principal underwriter who is not an affiliated person of the Fund or any affiliated person of an
affiliated person:

1) (2) 3) (C)] (5)
Name of Principal Net Underwriting =~ Compensation on Brokerage Other
Underwriter Discounts and Redemptions and Commissions Compensation
Commissions Repurchases
Instructions

1. Disclose the type of services rendered in consideration for the compensation listed under column (5).
2. [Instruction 1 to Item 25(c) also applies to this Item.
Item 33. Location of Accounts and Records

State the name and address of each person maintaining physical possession of each account, book, or
other document required to be maintained by section 31(a) [15 U.S.C. 80a-30(a)] and the rules under that
section.

Instructions
1. The instructions to Item 20.4 of this form shall also apply to this item.

2. Information need not be provided for any service for which total payments of less than $5,000 were
made during each of the last three fiscal years.

3. A Fund may omit this information to the extent it is provided in its most recent report on Form N-CEN
[17 CFR 274.101].

Item 34. Management Services

Provide a summary of the substantive provisions of any management-related service contract not
discussed in Part A or B, disclosing the parties to the contract and the total amount paid and by whom for
the Fund’s last three fiscal years.

Instructions
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1. The instructions to Item 19 also apply to this Item.

2. Exclude information about any service provided for payments totaling less than $5,000 during each of
the last three fiscal years.

Item 35. Undertakings

In initial registration statements filed under the Securities Act, provide an undertaking to file an
amendment to the registration statement with certified financial statements showing the initial capital
received before accepting subscriptions from more than 25 persons if the Fund intends to raise its initial
capital under section 14(a)(3) [15 U.S.C. 80a-14(a)(3)].
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933 and the Investment Company Act of 1940, the
Fund (certifies that it meets all of the requirement for effectiveness of this registration statement under rule
485(b) under the Securities Act and) has duly caused this registration statement to be signed on its behalf by
the undersigned, duly authorized, in the city of
and State of , on the day of ,

LY

Fund

By Signature Title

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below
by the following persons in the capacities and on the dates indicated.

Signature Title Date
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15 U.S. Code § 77r. Exemption from State regulation of
securities offerings

U.S. Code Notes

(a) ScoPE OF EXEMPTION Except as otherwise provided in this section, no law,
rule, regulation, or order, or other administrative action of any State or any
political subdivision thereof—

(1) requiring, or with respect to, registration or qualification of securities, or
registration or qualification of securities transactions, shall directly or indirectly
apply to a security that—

(2) shall directly or indirectly prohibit, limit, or impose any conditions upon the
use of—

(A) with respect to a covered
offering document that is prepared by or on behalf of the issuer; or

(B) any proxy statement, report to shareholders, or other disclosure
document relating to a covered security or the_issuer thereof that is
required to be and is filed with the Commission or any national securities
organization registered under section 780-3 of this title, except that this
subparagraph does not apply to the laws, rules, regulations, or orders, or

(3) shall directly or indirectly prohibit, limit, or impose conditions, based on
the merits of such offering or issuer, upon the_offer or_sale of any securit
described in paragraph (1).

(b) COVERED SECURITIES For purposes of this section, the following are covered
securities:



(A) a security designated as qualified for trading in the national market

system pursuant to section 78k-1(a)(2) of this title that is listed, or

authorized for listing, on a national_securities exchange (or tier or segment
thereof); or

registration under this subchapter pursuant to—

(A) paragraph (1) or (3) of section 77d 11 of this title, and the_issuer of
such_security files reports with the_Commission pursuant to section 78m or
780(d) of this title;

(B) section 77g(_a£) of this title;
(C) section 77d(6) ' of this title;

(D) a rule or regulation adopted pursuant to section 77¢(b)(2) of this title

and SUCh..,..E_Q___.Ei______,..'

(i) offered or sold to a gualified pu
Mpursuant to paragraph (3) W|th respect to that_purchase

(E) section 77c(a) of this title, other than the_offer or_sale of a_security that
is exempt from such registration pursuant to paragraph (4), (10), or (11) of
such section, except that a municipal_security that is exempt from such
registration pursuant to paragraph (2) of such section is not a covered
' y_in the_State in

which the_issuer of such_security is Iocated,



(F) Commission rules or regulations issued under section 77d( 2)1 of this
title, except that this subparagraph does not prohibit a_State from imposing
notice filing requirements that are subsEantiaIly similar to those required by
rule or regulation under section 77d(2) of this title that are in effect on

September 1, 1996; or

(G) section 77d(a)(7) of this title.

(c) PRESERVATION OF AUTHORITY

(1) FRAUD AUTHORITY Consistent with this section, t
(or any_agency or office performing like functions) of any State shall retain
jurisdiction under the laws of such State to investigate and bring enforcement

(A) with respect to—

(i) fraud or deceit; or

(ii) unlawful conduct by a broker, dealer, or funding portal; and

i
(B) in connection toI3] a transaction described under section 77d(6) of
this title, with respect to—

(i) fraud or deceit; or

(i) unlawful conduct by a broker, dealer, funding portal, or issuer.

(2) PRESERVATION OF FILING REQUIREMENTS

(A) Notice filings permitted

any required fee.

(B) Preservation of fees

(i) In general

Until otherwise provided by law, rule, regulation, or order, or other
adopted after October 11, 1996, filing or registration fees with respect
to_securities _or_securities transactions shall continue to be collected in

amounts determined pursuant to_State law as in effect on the day
before October 11, 1996.




(ii) Schedule

The fees required by this subparagraph shall be paid, and all necessary
supporting data on sales or offers for_sales required under subparagraph
(A), shall be reported on the same schedule as would have been
applicable had the issuer not relied on the exemption provided in

subsection (a).

(C) Availability of preemption contingent on payment of fees

(i) In general
During the period beginning on October 11, 1996 and ending 3 years

fees required by subparagraph (B).

(ii) Delays

For purposes of this subparagraph, delays in payment of fees or
underpayments of fees that are promptly remedied shall not constitute a
refusal to pay fees.

(D) Fees not permitted on listed securities

Notwithstanding subparagraphs (A), (B), and (C), no filing or fee may be
required with respect to any security that is a covered security pursuant to
subsection (b)(1), or wiII be such a covered i
transaction, or is a
that is a senior sec
subsection (b)(1).

(F) 121 Fees not permitted on crowdfunded securities
Notwithstanding subparagraphs (A), (B), and (C), no filing or fee may be
required with respect to any curity that is a covered security pursuant to

business of the_issuer, or any State in wh|ch purchasers of 50 percent or

greater of the aggregate amount of the issue are residents, provided that
for purposes of this subparagraph, the term “State” includes the District of
Columbia and the territories of the United States.

(3) ENFORCEMENT OF REQUIREMENTS



Nothing in this section shall prohibit the securitiescommission (or any_agency
or office performing like functions) of any State from suspending the_offer or
sale of securities within such State as a result of the failure to submit any filing

or fee required under law and permitted under this section.

(d) DEFINITIONS For purposes of this section, the following definitions shall apply:

(1) OFFERING DOCUMENT The term “offering document”—

(A) has the meaning given the term "
this title, but without regard to the provisions of subparagraphs (a) and (b)
of that section; and

(B) includes a communication that is not deemed to offer a security
pursuant to a rule of the Commission.

(2) PREPARED BY OR ON BEHALF OF THE ISSUER

Not later than 6 months after October 11 1996, the_ Commission shall, by rule,
define the term * e issuer” for purposes of this
section.

(3) STATE
The term “State” has the same meaning as in section 78c of this title.

(4) SENIOR SECURITY
The term “senior security” means any bond, debenture, note, or similar
rity and evidencing indebtedness,

obligation or instrument constituting a_security .
and any stock of a class having priority over any other class as to distribution
of assets or ment of dividends.

(May 27, 1933, ch. 38, title I, § 18, 48 Stat. 85; Pub. L. 104-290, title I, § 102(a),
Oct. 11, 1996, 110 Stat. 3417; Pub. L. 105-353, title III. §8§301(a)(4), 302, Nov. 3,
1998, 112 Stat. 3235, 3237; Pub. L. 111-203, title IX, §985(a)(2), July 21, 2010,
124 Stat. 1933; Pub L. 112-106, title I1I, §305(a), (b)(2), (c), (d)(2), title 1v, §401
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§780-3. Registered securities associations
(a) Registration; application

An association of brokers and dealers may be registered as a national securities association
pursuant to subsection (b), or as an affiliated securities association pursuant to subsection (d), under
the terms and conditions hereinafter provided in this section and in accordance with the provisions of
section 78s(a) of this title, by filing with the Commission an application for registration in such form
as the Commission, by rule, may prescribe containing the rules of the association and such other
information and documents as the Commission, by rule, may prescribe as necessary or appropriate in
the public interest or for the protection of investors.

(b) Determinations by Commission requisite to registration of applicant as national securities
association

An association of brokers and dealers shall not be registered as a national securities association
unless the Commission determines that—

(1) By reason of the number and geographical distribution of its members and the scope of their
transactions, such association will be able to carry out the purposes of this section.

(2) Such association is so organized and has the capacity to be able to carry out the purposes of
this chapter and to comply, and (subject to any rule or order of the Commission pursuant to section
78q(d) or 78s(g)(2) of this title) to enforce compliance by its members and persons associated with
its members, with the provisions of this chapter, the rules and regulations thereunder, the rules of
the Municipal Securities Rulemaking Board, and the rules of the association.

(3) Subject to the provisions of subsection (g) of this section, the rules of the association
provide that any registered broker or dealer may become a member of such association and any
person may become associated with a member thereof.

(4) The rules of the association assure a fair representation of its members in the selection of its
directors and administration of its affairs and provide that one or more directors shall be
representative of issuers and investors and not be associated with a member of the association,
broker, or dealer.

(5) The rules of the association provide for the equitable allocation of reasonable dues, fees, and
other charges among members and issuers and other persons using any facility or system which
the association operates or controls.

(6) The rules of the association are designed to prevent fraudulent and manipulative acts and
practices, to promote just and equitable principles of trade, to foster cooperation and coordination
with persons engaged in regulating, clearing, settling, processing information with respect to, and
facilitating transactions in securities, to remove impediments to and perfect the mechanism of a
free and open market and a national market system, and, in general, to protect investors and the
public interest; and are not designed to permit unfair discrimination between customers, issuers,
brokers, or dealers, to fix minimum profits, to impose any schedule or fix rates of commissions,
allowances, discounts, or other fees to be charged by its members, or to regulate by virtue of any
authority conferred by this chapter matters not related to the purposes of this chapter or the
administration of the association.



(7) The rules of the association provide that (subject to any rule or order of the Commission
pursuant to section 78q(d) or 78s(g)(2) of this title) its members and persons associated with its
members shall be appropriately disciplined for violation of any provision of this chapter, the rules
or regulations thereunder, the rules of the Municipal Securities Rulemaking Board, or the rules of
the association, by expulsion, suspension, limitation of activities, functions, and operations, fine,
censure, being suspended or barred from being associated with a member, or any other fitting
sanction.

(8) The rules of the association are in accordance with the provisions of subsection (h) of this
section, and, in general, provide a fair procedure for the disciplining of members and persons
associated with members, the denial of membership to any person seeking membership therein,
the barring of any person from becoming associated with a member thereof, and the prohibition or
limitation by the association of any person with respect to access to services offered by the
association or a member thereof.

(9) The rules of the association do not impose any burden on competition not necessary or
appropriate in furtherance of the purposes of this chapter.

(10) The requirements of subsection (c), insofar as these may be applicable, are satisfied.

(11) The rules of the association include provisions governing the form and content of
quotations relating to securities sold otherwise than on a national securities exchange which may
be distributed or published by any member or person associated with a member, and the persons to
whom such quotations may be supplied. Such rules relating to quotations shall be designed to
produce fair and informative quotations, to prevent fictitious or misleading quotations, and to
promote orderly procedures for collecting, distributing, and publishing quotations.

(12) The rules of the association to promote just and equitable principles of trade, as required by
paragraph (6), include rules to prevent members of the association from participating in any
limited partnership rollup transaction (as such term is defined in paragraphs (4) and (5) of section
78n(h) of this title) unless such transaction was conducted in accordance with procedures designed
to protect the rights of limited partners, including—

(A) the right of dissenting limited partners to one of the following:

(1) an appraisal and compensation;

(ii) retention of a security under substantially the same terms and conditions as the original
issue;

(iii) approval of the limited partnership rollup transaction by not less than 75 percent of the
outstanding securities of each of the participating limited partnerships;

(iv) the use of a committee that is independent, as determined in accordance with rules
prescribed by the association, of the general partner or sponsor, that has been approved by a
majority of the outstanding securities of each of the participating partnerships, and that has
such authority as is necessary to protect the interest of limited partners, including the
authority to hire independent advisors, to negotiate with the general partner or sponsor on
behalf of the limited partners, and to make a recommendation to the limited partners with
respect to the proposed transaction; or

(v) other comparable rights that are prescribed by rule by the association and that are
designed to protect dissenting limited partners;

(B) the right not to have their voting power unfairly reduced or abridged;

(C) the right not to bear an unfair portion of the costs of a proposed limited partnership rollup
transaction that is rejected; and

(D) restrictions on the conversion of contingent interests or fees into non-contingent interests
or fees and restrictions on the receipt of a non-contingent equity interest in exchange for fees for
services which have not yet been provided.



As used in this paragraph, the term "dissenting limited partner" means a person who, on the date
on which soliciting material is mailed to investors, is a holder of a beneficial interest in a limited
partnership that is the subject of a limited partnership rollup transaction, and who casts a vote
against the transaction and complies with procedures established by the association, except that for
purposes of an exchange or tender offer, such person shall file an objection in writing under the
rules of the association during the period in which the offer is outstanding.

(13) The rules of the association prohibit the authorization for quotation on an automated
interdealer quotation system sponsored by the association of any security designated by the
Commission as a national market system security resulting from a limited partnership rollup
transaction (as such term is defined in paragraphs (4) and (5) of section 78n(h) of this title), unless
such transaction was conducted in accordance with procedures designed to protect the rights of
limited partners, including—

(A) the right of dissenting limited partners to one of the following:

(1) an appraisal and compensation;

(ii) retention of a security under substantially the same terms and conditions as the original
issue;

(iii) approval of the limited partnership rollup transaction by not less than 75 percent of the
outstanding securities of each of the participating limited partnerships;

(iv) the use of a committee that is independent, as determined in accordance with rules
prescribed by the association, of the general partner or sponsor, that has been approved by a
majority of the outstanding securities of each of the participating partnerships, and that has
such authority as is necessary to protect the interest of limited partners, including the
authority to hire independent advisors, to negotiate with the general partner or sponsor on
behalf of the limited partners, and to make a recommendation to the limited partners with
respect to the proposed transaction; or

(v) other comparable rights that are prescribed by rule by the association and that are
designed to protect dissenting limited partners;

(B) the right not to have their voting power unfairly reduced or abridged;

(C) the right not to bear an unfair portion of the costs of a proposed limited partnership rollup
transaction that is rejected; and

(D) restrictions on the conversion of contingent interests or fees into non-contingent interests
or fees and restrictions on the receipt of a non-contingent equity interest in exchange for fees for
services which have not yet been provided.

As used in this paragraph, the term "dissenting limited partner" means a person who, on the date
on which soliciting material is mailed to investors, is a holder of a beneficial interest in a limited
partnership that is the subject of a limited partnership rollup transaction, and who casts a vote
against the transaction and complies with procedures established by the association, except that for
purposes of an exchange or tender offer, such person shall file an objection in writing under the
rules of the association during the period during which the offer is outstanding.

(14) The rules of the association include provisions governing the sales, or offers of sales, of
securities on the premises of any military installation to any member of the Armed Forces or a
dependent thereof, which rules require—

(A) the broker or dealer performing brokerage services to clearly and conspicuously disclose
to potential investors—

(1) that the securities offered are not being offered or provided by the broker or dealer on
behalf of the Federal Government, and that its offer is not sanctioned, recommended, or
encouraged by the Federal Government; and

(ii) the identity of the registered broker-dealer offering the securities;



(B) such broker or dealer to perform an appropriate suitability determination, including
consideration of costs and knowledge about securities, prior to making a recommendation of a
security to a member of the Armed Forces or a dependent thereof; and

(C) that no person receive any referral fee or incentive compensation in connection with a
sale or offer of sale of securities, unless such person is an associated person of a registered
broker or dealer and is qualified pursuant to the rules of a self-regulatory organization.

(15) The rules of the association provide that the association shall—
(A) request guidance from the Municipal Securities Rulemaking Board in interpretation of
the rules of the Municipal Securities Rulemaking Board; and
(B) provide information to the Municipal Securities Rulemaking Board about the
enforcement actions and examinations of the association under section 780—4(b)(2)(E) of this
title, so that the Municipal Securities Rulemaking Board may—
(i) assist in such enforcement actions and examinations; and
(ii) evaluate the ongoing effectiveness of the rules of the Board.

(c) National association rules; provision for registration of affiliated securities association

The Commission may permit or require the rules of an association applying for registration
pursuant to subsection (b), to provide for the admission of an association registered as an affiliated
securities association pursuant to subsection (d), to participation in said applicant association as an
affiliate thereof, under terms permitting such powers and responsibilities to such affiliate, and under
such other appropriate terms and conditions, as may be provided by the rules of said applicant
association, if such rules appear to the Commission to be necessary or appropriate in the public
interest or for the protection of investors and to carry out the purposes of this section. The duties and
powers of the Commission with respect to any national securities association or any affiliated
securities association shall in no way be limited by reason of any such affiliation.

(d) Registration as affiliated association; prerequisites; association rules

An applicant association shall not be registered as an affiliated securities association unless it
appears to the Commission that—

(1) such association, notwithstanding that it does not satisfy the requirements set forth in
paragraph (1) of subsection (b), will, forthwith upon the registration thereof, be admitted to
affiliation with an association registered as a national securities association pursuant to subsection
(b), in the manner and under the terms and conditions provided by the rules of said national
securities association in accordance with subsection (c); and

(2) such association and its rules satisfy the requirements set forth in paragraphs (2) to (10),

inclusive, and paragraph (12),! of subsection (b); except that in the case of any such association
any restrictions upon membership therein of the type authorized by paragraph (3) of subsection (b)
shall not be less stringent than in the case of the national securities association with which such
association is to be affiliated.

(e) Dealings with nonmember professionals

(1) The rules of a registered securities association may provide that no member thereof shall deal
with any nonmember professional (as defined in paragraph (2) of this subsection) except at the same
prices, for the same commissions or fees, and on the same terms and conditions as are by such
member accorded to the general public.

(2) For the purposes of this subsection, the term "nonmember professional” shall include (A) with
respect to transactions in securities other than municipal securities, any registered broker or dealer
who is not a member of any registered securities association, except such a broker or dealer who
deals exclusively in commercial paper, bankers' acceptances, and commercial bills, and (B) with
respect to transactions in municipal securities, any municipal securities dealer (other than a bank or



division or department of a bank) who is not a member of any registered securities association and
any municipal securities broker who is not a member of any such association.

(3) Nothing in this subsection shall be so construed or applied as to prevent (A) any member of a
registered securities association from granting to any other member of any registered securities
association any dealer's discount, allowance, commission, or special terms, in connection with the
purchase or sale of securities, or (B) any member of a registered securities association or any
municipal securities dealer which is a bank or a division or department of a bank from granting to
any member of any registered securities association or any such municipal securities dealer any
dealer's discount, allowance, commission, or special terms in connection with the purchase or sale of
municipal securities: Provided, however, That the granting of any such discount, allowance,
commission, or special terms in connection with the purchase or sale of municipal securities shall be
subject to rules of the Municipal Securities Rulemaking Board adopted pursuant to section 780—4(b)
(2)(K) of this title.

(f) Transactions in municipal securities

Nothing in subsection (b)(6) or (b)(11) of this section shall be construed to permit a registered
securities association to make rules concerning any transaction by a registered broker or dealer in a
municipal security.

(g) Denial of membership

(1) A registered securities association shall deny membership to any person who is not a registered
broker or dealer.

(2) A registered securities association may, and in cases in which the Commission, by order,
directs as necessary or appropriate in the public interest or for the protection of investors shall, deny
membership to any registered broker or dealer, and bar from becoming associated with a member
any person, who is subject to a statutory disqualification. A registered securities association shall file
notice with the Commission not less than thirty days prior to admitting any registered broker or
dealer to membership or permitting any person to become associated with a member, if the
association knew, or in the exercise of reasonable care should have known, that such broker or dealer
or person was subject to a statutory disqualification. The notice shall be in such form and contain
such information as the Commission, by rule, may prescribe as necessary or appropriate in the public
interest or for the protection of investors.

(3)(A) A registered securities association may deny membership to, or condition the membership
of, a registered broker or dealer if (i) such broker or dealer does not meet such standards of financial
responsibility or operational capability or such broker or dealer or any natural person associated with
such broker or dealer does not meet such standards of training, experience, and competence as are
prescribed by the rules of the association or (ii) such broker or dealer or person associated with such
broker or dealer has engaged and there is a reasonable likelihood he will again engage in acts or
practices inconsistent with just and equitable principles of trade. A registered securities association
may examine and verify the qualifications of an applicant to become a member and the natural
persons associated with such an applicant in accordance with procedures established by the rules of
the association.

(B) A registered securities association may bar a natural person from becoming associated with a
member or condition the association of a natural person with a member if such natural person (i)
does not meet such standards of training, experience, and competence as are prescribed by the rules
of the association or (ii) has engaged and there is a reasonable likelihood he will again engage in acts
or practices inconsistent with just and equitable principles of trade. A registered securities
association may examine and verify the qualifications of an applicant to become a person associated
with a member in accordance with procedures established by the rules of the association and require
a natural person associated with a member, or any class of such natural persons, to be registered with
the association in accordance with procedures so established.



(C) A registered securities association may bar any person from becoming associated with a
member if such person does not agree (i) to supply the association with such information with
respect to its relationship and dealings with the member as may be specified in the rules of the
association and (ii) to permit examination of its books and records to verify the accuracy of any
information so supplied.

(D) Nothing in subparagraph (A), (B), or (C) of this paragraph shall be construed to permit a
registered securities association to deny membership to or condition the membership of, or bar any
person from becoming associated with or condition the association of any person with, a broker or
dealer that engages exclusively in transactions in municipal securities.

(4) A registered securities association may deny membership to a registered broker or dealer not
engaged in a type of business in which the rules of the association require members to be engaged:
Provided, however, That no registered securities association may deny membership to a registered
broker or dealer by reason of the amount of such type of business done by such broker or dealer or
the other types of business in which he is engaged.

(h) Discipline of registered securities association members and persons associated with
members; summary proceedings

(1) In any proceeding by a registered securities association to determine whether a member or
person associated with a member should be disciplined (other than a summary proceeding pursuant
to paragraph (3) of this subsection) the association shall bring specific charges, notify such member
or person of, and give him an opportunity to defend against, such charges, and keep a record. A
determination by the association to impose a disciplinary sanction shall be supported by a statement
setting forth—

(A) any act or practice in which such member or person associated with a member has been
found to have engaged, or which such member or person has been found to have omitted;

(B) the specific provision of this chapter, the rules or regulations thereunder, the rules of the
Municipal Securities Rulemaking Board, or the rules of the association which any such act or
practice, or omission to act, is deemed to violate; and

(C) the sanction imposed and the reason therefor.

(2) In any proceeding by a registered securities association to determine whether a person shall be
denied membership, barred from becoming associated with a member, or prohibited or limited with
respect to access to services offered by the association or a member thereof (other than a summary
proceeding pursuant to paragraph (3) of this subsection), the association shall notify such person of
and give him an opportunity to be heard upon, the specific grounds for denial, bar, or prohibition or
limitation under consideration and keep a record. A determination by the association to deny
membership, bar a person from becoming associated with a member, or prohibit or limit a person
with respect to access to services offered by the association or a member thereof shall be supported
by a statement setting forth the specific grounds on which the denial, bar, or prohibition or limitation
is based.

(3) A registered securities association may summarily (A) suspend a member or person associated
with a member who has been and is expelled or suspended from any self-regulatory organization or
barred or suspended from being associated with a member of any self-regulatory organization, (B)
suspend a member who is in such financial or operating difficulty that the association determines and
so notifies the Commission that the member cannot be permitted to continue to do business as a
member with safety to investors, creditors, other members, or the association, or (C) limit or prohibit
any person with respect to access to services offered by the association if subparagraph (A) or (B) of
this paragraph is applicable to such person or, in the case of a person who is not a member, if the
association determines that such person does not meet the qualification requirements or other
prerequisites for such access and such person cannot be permitted to continue to have such access
with safety to investors, creditors, members, or the association. Any person aggrieved by any such
summary action shall be promptly afforded an opportunity for a hearing by the association in



accordance with the provisions of paragraph (1) or (2) of this subsection. The Commission, by order,
may stay any such summary action on its own motion or upon application by any person aggrieved
thereby, if the Commission determines summarily or after notice and opportunity for hearing (which
hearing may consist solely of the submission of affidavits or presentation of oral arguments) that
such stay is consistent with the public interest and the protection of investors.

(i) Obligation to maintain registration, disciplinary, and other data

(1) Maintenance of system to respond to inquiries
A registered securities association shall—
(A) establish and maintain a system for collecting and retaining registration information;
(B) establish and maintain a toll-free telephone listing, and a readily accessible electronic or
other process, to receive and promptly respond to inquiries regarding—
(i) registration information on its members and their associated persons; and
(i) registration information on the members and their associated persons of any registered
national securities exchange that uses the system described in subparagraph (A) for the
registration of its members and their associated persons; and

(C) adopt rules governing the process for making inquiries and the type, scope, and
presentation of information to be provided in response to such inquiries in consultation with any
registered national securities exchange providing information pursuant to subparagraph (B)(ii).

(2) Recovery of costs

A registered securities association may charge persons making inquiries described in paragraph
(1)(B), other than individual investors, reasonable fees for responses to such inquiries.

(3) Process for disputed information

Each registered securities association shall adopt rules establishing an administrative process for
disputing the accuracy of information provided in response to inquiries under this subsection in
consultation with any registered national securities exchange providing information pursuant to

paragraph (1)(B)(ii).
(4) Limitation on liability
A registered securities association, or an exchange reporting information to such an association,

shall not have any liability to any person for any actions taken or omitted in good faith under this
subsection.

(5) Definition

For purposes of this subsection, the term "registration information" means the information
reported in connection with the registration or licensing of brokers and dealers and their associated
persons, including disciplinary actions, regulatory, judicial, and arbitration proceedings, and other
information required by law, or exchange or association rule, and the source and status of such
information.

(J) Registration for sales of private securities offerings

A registered securities association shall create a limited qualification category for any associated
person of a member who effects sales as part of a primary offering of securities not involving a
public offering, pursuant to section 77c(b), 77d(2),* or 77d(6)  of this title and the rules and
regulations thereunder, and shall deem qualified in such limited qualification category, without
testing, any bank employee who, in the six month period preceding November 12, 1999, engaged in
effecting such sales.



(k) Limited purpose national securities association

(1) Regulation of members with respect to security futures products

A futures association registered under section 21 of title 7 shall be a registered national
securities association for the limited purpose of regulating the activities of members who are
registered as brokers or dealers in security futures products pursuant to section 78o(b)(11) of this
title.

(2) Requirements for registration

Such a securities association shall—

(A) be so organized and have the capacity to carry out the purposes of the securities laws
applicable to security futures products and to comply, and (subject to any rule or order of the
Commission pursuant to section 78s(g)(2) of this title) to enforce compliance by its members
and persons associated with its members, with the provisions of the securities laws applicable to
security futures products, the rules and regulations thereunder, and its rules;

(B) have rules that—

(i) are designed to prevent fraudulent and manipulative acts and practices, to promote just
and equitable principles of trade, and, in general, to protect investors and the public interest,
including rules governing sales practices and the advertising of security futures products
reasonably comparable to those of other national securities associations registered pursuant to
subsection (a) that are applicable to security futures products; and

(ii) are not designed to regulate by virtue of any authority conferred by this chapter matters
not related to the purposes of this chapter or the administration of the association;

(C) have rules that provide that (subject to any rule or order of the Commission pursuant to
section 78s(g)(2) of this title) its members and persons associated with its members shall be
appropriately disciplined for violation of any provision of the securities laws applicable to
security futures products, the rules or regulations thereunder, or the rules of the association, by
expulsion, suspension, limitation of activities, functions, and operations, fine, censure, being
suspended or barred from being associated with a member, or any other fitting sanction; and

(D) have rules that ensure that members and natural persons associated with members meet
such standards of training, experience, and competence necessary to effect transactions in
security futures products and are tested for their knowledge of securities and security futures
products.

(3) Exemption from rule change submission

Such a securities association shall be exempt from submitting proposed rule changes pursuant to
section 78s(b) of this title, except that—

(A) the association shall file proposed rule changes related to higher margin levels, fraud or
manipulation, recordkeeping, reporting, listing standards, or decimal pricing for security futures
products, sales practices for, advertising of, or standards of training, experience, competence, or
other qualifications for security futures products for persons who effect transactions in security
futures products, or rules effectuating the association's obligation to enforce the securities laws
pursuant to section 78s(b)(7) of this title;

(B) the association shall file pursuant to sections 78s(b)(1) and 78s(b)(2) of this title proposed
rule changes related to margin, except for changes resulting in higher margin levels; and

(C) the association shall file pursuant to section 78s(b)(1) of this title proposed rule changes
that have been abrogated by the Commission pursuant to section 78s(b)(7)(C) of this title.

(4) Other exemptions

Such a securities association shall be exempt from and shall not be required to enforce
compliance by its members, and its members shall not, solely with respect to their transactions



effected in security futures products, be required to comply, with the following provisions of this
chapter and the rules thereunder:
(A) Section 78h of this title.
(B) Subsections (b)(1), (6)(3), (B)(4), (B)(5), (b)(8), (b)(10), (b)(11), (b)(12), (b)(13), (¢), (d),
(©), (). (g), (h), and (i) of this section.
(C) Subsections (d), (), and (k) 1 of section 78q of this title.
(D) Subsections (a), (f), and (h) of section 78s of this title.

(1) Rules to avoid duplicative regulation of dual registrants

Consistent with this chapter, each national securities association registered pursuant to subsection
(a) of this section shall issue such rules as are necessary to avoid duplicative or conflicting rules
applicable to any broker or dealer registered with the Commission pursuant to section 780(b) of this
title (except paragraph (11) thereof), that is also registered with the Commodity Futures Trading
Commission pursuant to section 6f(a) of title 7 (except paragraph (2) thereof), with respect to the
application of—

(1) rules of such national securities association of the type specified in section 780(c)(3)(B) of
this title involving security futures products; and

(2) similar rules of national securities associations registered pursuant to subsection (k) of this
section and national securities exchanges registered pursuant to section 781(g) of this title
involving security futures products.

(m) Procedures and rules for security future products

A national securities association registered pursuant to subsection (a) shall, not later than 8 months
after December 21, 2000, implement the procedures specified in section 78£(h)(5)(A) of this title and
adopt the rules specified in subparagraphs (B) and (C) of section 78f(h)(5) of this title.

(June 6, 1934, ch. 404, title I, §15A, as added June 25, 1938, ch. 677, §1, 52 Stat. 1070; amended
Pub. L. 88-467, §7, Aug. 20, 1964, 78 Stat. 574; Pub. L. 94-29, §12, June 4, 1975, 89 Stat. 127; Pub.
L. 99-571, title I, §102(g), Oct. 28, 1986, 100 Stat. 3218; Pub. L. 101429, title V, §509, Oct. 15,
1990, 104 Stat. 957; Pub. L. 103-202, title I, §106(b)(1), title II1, §303(a), (c), Dec. 17,1993, 107
Stat. 2350, 2364, 2366; Pub. L. 106-102, title II, §203, Nov. 12, 1999, 113 Stat. 1391; Pub. L. 106
~554, §1(a)(5) [title 1T, §§203(c), 206()), (k)(1)], Dec. 21, 2000, 114 Stat. 2763, 2763A-422,2763A
—433; Pub. L. 109-290, §§5, 6, Sept. 29, 2006, 120 Stat. 1319, 1320; Pub. L. 111-203, title IX, §975
(), July 21,2010, 124 Stat. 1923.)

REFERENCES IN TEXT

This chapter, referred to in subsecs. (b)(2), (6), (7), (9), (H(1H(B), K)2)BX(D), (4), and (1), was in the
original "this title". See References in Text note set out under section 78a of this title.

Paragraph (12), of subsection (b) of this section. referred to in subsec. (d)(2), was omitted in the general
amendment of subsec. (b) by Pub. L. 94-29, see par. (11) of subsec. (b). A new par. (12) was added by Pub. L.
103-302, §303(a).

Sections 77d(2) and 77d(6) of this title, referred to in subsec. (j), were redesignated sections 77d(a)(2) and
77d(a)(6), respectively, of this title by Pub. L. 112-106, title I1, §201(b)(1), (c)(1), Apr. 5, 2012, 126 Stat. 314.
Subsection (k) of section 78q of this title, referred to in subsec. (k)(4)(C), was redesignated subsec. (j) by

Pub. L. 111-203, title VI, §617(a)(2), July 21, 2010, 124 Stat. 1616.

AMENDMENTS

2010—Subsec. (b)(15). Pub. L. 111-203 added par. (15).

2006—Subsec. (b)(14). Pub. L. 109-290, §5, added par. (14).

Subsec. (i). Pub. L. 109-290, §6, inserted heading and amended text of subsec. (i) generally. Prior to
amendment, text read as follows: "A registered securities association shall, within one year from October 15,
1990, (1) establish and maintain a toll-free telephone listing to receive inquiries regarding disciplinary actions
involving its members and their associated persons, and (2) promptly respond to such inquiries in writing.
Such association may charge persons, other than individual investors, reasonable fees for written responses to
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Title 17 — Chapter Il — Part 275 — §275.206(4)-2

Title 17: Commodity and Securities Exchanges
PART 275—RULES AND REGULATIONS, INVESTMENT ADVISERS ACT OF 1940

§275.206(4)-2 Custody of funds or securities of clients by investment advisers.

(a) Safekeeping required. If you are an investment adviser registered or required to be registered under section 203 of the
Act (15 U.S.C. 80b-3), it is a fraudulent, deceptive, or manipulative act, practice or course of business within the meaning of
section 206(4) of the Act (15 U.S.C. 80b-6(4)) for you to have custody of client funds or securities unless:

(1) Qualified custodian. A qualified custodian maintains those funds and securities:
(i) In a separate account for each client under that client's name; or
(ii) In accounts that contain only your clients' funds and securities, under your name as agent or trustee for the clients.

(2) Notice to clients. If you open an account with a qualified custodian on your client's behalf, either under the client's name
or under your name as agent, you notify the client in writing of the qualified custodian's name, address, and the manner in
which the funds or securities are maintained, promptly when the account is opened and following any changes to this
information. If you send account statements to a client to which you are required to provide this notice, include in the notification
provided to that client and in any subsequent account statement you send that client a statement urging the client to compare
the account statements from the custodian with those from the adviser.

(3) Account statements to clients. You have a reasonable basis, after due inquiry, for believing that the qualified custodian
sends an account statement, at least quarterly, to each of your clients for which it maintains funds or securities, identifying the
amount of funds and of each security in the account at the end of the period and setting forth all transactions in the account
during that period.

(4) Independent verification. The client funds and securities of which you have custody are verified by actual examination at
least once during each calendar year, except as provided below, by an independent public accountant, pursuant to a written
agreement between you and the accountant, at a time that is chosen by the accountant without prior notice or announcement to
you and that is irregular from year to year. The written agreement must provide for the first examination to occur within six
months of becoming subject to this paragraph, except that, if you maintain client funds or securities pursuant to this section as a
qualified custodian, the agreement must provide for the first examination to occur no later than six months after obtaining the
internal control report. The written agreement must require the accountant to:

(i) File a certificate on Form ADV-E (17 CFR 279.8) with the Commission within 120 days of the time chosen by the
accountant in paragraph (a)(4) of this section, stating that it has examined the funds and securities and describing the nature
and extent of the examination;

(i) Upon finding any material discrepancies during the course of the examination, notify the Commission within one
business day of the finding, by means of a facsimile transmission or electronic mail, followed by first class mail, directed to the
attention of the Director of the Office of Compliance Inspections and Examinations; and

(iii) Upon resignation or dismissal from, or other termination of, the engagement, or upon removing itself or being removed
from consideration for being reappointed, file within four business days Form ADV-E accompanied by a statement that includes:

(A) The date of such resignation, dismissal, removal, or other termination, and the name, address, and contact information
of the accountant; and

(B) An explanation of any problems relating to examination scope or procedure that contributed to such resignation,
dismissal, removal, or other termination.

(5) Special rule for limited partnerships and limited liability companies. If you or a related person is a general partner of a
limited partnership (or managing member of a limited liability company, or hold a comparable position for another type of pooled
investment vehicle), the account statements required under paragraph (a)(3) of this section must be sent to each limited partner
(or member or other beneficial owner).

(6) Investment advisers acting as qualified custodians. If you maintain, or if you have custody because a related person
maintains, client funds or securities pursuant to this section as a qualified custodian in connection with advisory services you
provide to clients:



(i) The independent public accountant you retain to perform the independent verification required by paragraph (a)(4) of
this section must be registered with, and subject to regular inspection as of the commencement of the professional engagement
period, and as of each calendar year-end, by, the Public Company Accounting Oversight Board in accordance with its rules;
and

(i) You must obtain, or receive from your related person, within six months of becoming subject to this paragraph and
thereafter no less frequently than once each calendar year a written internal control report prepared by an independent public
accountant:

(A) The internal control report must include an opinion of an independent public accountant as to whether controls have
been placed in operation as of a specific date, and are suitably designed and are operating effectively to meet control objectives
relating to custodial services, including the safeguarding of funds and securities held by either you or a related person on behalf
of your advisory clients, during the year,

(B) The independent public accountant must verify that the funds and securities are reconciled to a custodian other than
you or your related person; and

(C) The independent public accountant must be registered with, and subject to regular inspection as of the commencement
of the professional engagement period, and as of each calendar year-end, by, the Public Company Accounting Oversight Board
in accordance with its rules.

(7) Independent representatives. A client may designate an independent representative to receive, on his behalf, notices
and account statements as required under paragraphs (a)(2) and (a)(3) of this section.

(b) Exceptions. (1) Shares of mutual funds. With respect to shares of an open-end company as defined in section 5(a)(1) of
the Investment Company Act of 1940 (15 U.S.C. 80a-5(a)(1)) (“‘mutual fund”), you may use the mutual fund's transfer agent in
lieu of a qualified custodian for purposes of complying with paragraph (a) of this section.

(2) Certain privately offered securities. (i) You are not required to comply with paragraph (a)(1) of this section with respect
to securities that are:

(A) Acquired from the issuer in a transaction or chain of transactions not involving any public offering;

(B) Uncertificated, and ownership thereof is recorded only on the books of the issuer or its transfer agent in the name of the
client; and

(C) Transferable only with prior consent of the issuer or hoiders of the outstanding securities of the issuer.

(i) Notwithstanding paragraph (b)(2)(i) of this section, the provisions of this paragraph (b)(2) are available with respect to
securities held for the account of a limited partnership (or a limited liability company, or other type of pooled investment vehicle)
only if the limited partnership is audited, and the audited financial statements are distributed, as described in paragraph (b)(4) of
this section.

(3) Fee deduction. Notwithstanding paragraph (a)(4) of this section, you are not required to obtain an independent
verification of client funds and securities maintained by a qualified custodian if:

(i) you have custody of the funds and securities solely as a consequence of your authority to make withdrawals from client
accounts to pay your advisory fee; and

(ii) if the qualified custodian is a related person, you can rely on paragraph (b)(6) of this section.

(4) Limited partnerships subject to annual audit. You are not required to comply with paragraphs (a)(2) and (a)(3) of this
section and you shall be deemed to have complied with paragraph (a)(4) of this section with respect to the account of a limited
partnership (or limited liability company, or another type of pooled investment vehicle) that is subject to audit (as defined in rule
1-02(d) of Regulation S-X (17 CFR 210.1-02(d))):

(i) At least annually and distributes its audited financial statements prepared in accordance with generally accepted
accounting principles to all limited partners (or members or other beneficial owners) within 120 days of the end of its fiscal year;

(i) By an independent public accountant that is registered with, and subject to regular inspection as of the commencement
of the professional engagement period, and as of each calendar year-end, by, the Public Company Accounting Oversight Board
in accordance with its rules; and

(iii) Upon liguidation and distributes its audited financial statements prepared in accordance with generally accepted
accounting principles to all limited partners (or members or other beneficial owners) promptly after the completion of such audit.

(5) Registered investment companies. You are not required to comply with this section (17 CFR 275.206(4)-2) with respect
to the account of an investment company registered under the Investment Company Act of 1940 (15 U.S.C. 80a-1 to 80a-64).



(6) Certain Related Persons. Notwithstanding paragraph (a)(4) of this section, you are not required to obtain an
independent verification of client funds and securities if:

(i) you have custody under this rule solely because a related person holds, directly or indirectly, client funds or securities, or
has any authority to obtain possession of them, in connection with advisory services you provide to clients; and

(ii) your related person is operationally independent of you.

(c) Delivery to Related Person. Sending an account statement under paragraph (a)(5) of this section or distributing audited
financial statements under paragraph (b)(4) of this section shall not satisfy the requirements of this section if such account
statements or financial statements are sent solely to limited partners (or members or other beneficial owners) that themselves
are limited partnerships (or limited liability companies, or another type of pooled investment vehicle) and are your related
persons.

(d) Definitions. For the purposes of this section:

(1) Control means the power, directly or indirectly, to direct the management or policies of a person, whether through
ownership of securities, by contract, or otherwise. Control includes:

(i) Each of your firm's officers, partners, or directors exercising executive responsibility (or persons having similar status or
functions) is presumed to control your firm;

(i) A person is presumed to control a corporation if the person:
(A) Directly or indirectly has the right to vote 25 percent or more of a class of the corporation's voting securities; or
(B) Has the power to sell or direct the sale of 25 percent or more of a class of the corporation's voting securities;

(i) A person is presumed to control a partnership if the person has the right to receive upon dissolution, or has contributed,
25 percent or more of the capital of the partnership;

(iv) A person is presumed to control a limited liability company if the person:
(A) Directly or indirectly has the right to vote 25 percent or more of a class of the interests of the limited liability company;

(B) Has the right to receive upon dissolution, or has contributed, 25 percent or more of the capital of the limited liability
company; or

(C) Is an elected manager of the limited liability company; or

(v) A person is presumed to control a trust if the person is a trustee or managing agent of the trust.

(2) Custody means holding, directly or indirectly, client funds or securities, or having any authority to obtain possession of
them. You have custody if a related person holds, directly or indirectly, client funds or securities, or has any authority to obtain
possession of them, in connection with advisory services you provide to clients. Custody includes:

(i) Possession of client funds or securities (but not of checks drawn by clients and made payable to third parties) unless
you receive them inadvertently and you return them to the sender promptly but in any case within three business days of
receiving them;

(i) Any arrangement (including a general power of attorney) under which you are authorized or permitted to withdraw client
funds or securities maintained with a custodian upon your instruction to the custodian; and

(iiiy Any capacity (such as general partner of a limited partnership, managing member of a limited liability company or a
comparable position for another type of pooled investment vehicle, or trustee of a trust) that gives you or your supervised
person legal ownership of or access to client funds or securities.

(3) Independent public accountant means a public accountant that meets the standards of independence described in rule
2-01(b) and (c) of Regulation S-X (17 CFR 210.2-01(b) and (c)).

(4) Independent representative means a person that:

(i) Acts as agent for an advisory client, including in the case of a pooled investment vehicle, for limited partners of a limited
partnership (or members of a limited liability company, or other beneficial owners of another type of pooled investment vehicle)
and by law or contract is obliged to act in the best interest of the advisory client or the limited partners (or members, or other
beneficial owners);

(i) Does not control, is not controlled by, and is not under common control with you; and

(iii) Does not have, and has not had within the past two years, a material business relationship with you.



(5) Operationally independent: for purposes of paragraph (b)(6) of this section, a related person is presumed not to be
operationally independent unless each of the following conditions is met and no other circumstances can reasonably be
expected to compromise the operational independence of the related person: (i) Client assets in the custody of the related
person are not subject to claims of the adviser's creditors; (ii) advisory personnel do not have custody or possession of, or direct
or indirect access to client assets of which the related person has custody, or the power to control the disposition of such client
assets to third parties for the benefit of the adviser or its related persons, or otherwise have the opportunity to misappropriate
such client assets; (iii) advisory personnel and personnel of the related person who have access to advisory client assets are
not under common supervision; and (iv) advisory personnel do not hold any position with the related person or share premises
with the related person.

(6) Qualified custodian means:

(i) A bank as defined in section 202(a)(2) of the Advisers Act (15 U.S.C. 80b-2(a)(2)) or a savings association as defined in
section 3(b)(1) of the Federal Deposit Insurance Act (12 U.S.C. 1813(b)(1)) that has deposits insured by the Federal Deposit
Insurance Corporation under the Federal Deposit Insurance Act (12 U.S.C. 1811);

(iiy A broker-dealer registered under section 15(b)(1) of the Securities Exchange Act of 1934 (15 U.S.C. 780(b)(1)), holding
the client assets in customer accounts;

(iii) A futures commission merchant registered under section 4f(a) of the Commodity Exchange Act (7 U.S.C. 6f(a)), holding
the client assets in customer accounts, but only with respect to clients' funds and security futures, or other securities incidental
to transactions in contracts for the purchase or sale of a commodity for future delivery and options thereon; and

(iv) A foreign financial institution that customarily holds financial assets for its customers, provided that the foreign financial
institution keeps the advisory clients' assets in customer accounts segregated from its proprietary assets.

(7) Related person means any person, directly or indirectly, controlling or controlled by you, and any person that is under
common control with you.

[75 FR 1484, Jan. 11, 2010]
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exclusion from board of trade; rules of
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Contract enforcement.

§ 1. Short title

This chapter may be cited as the “Commodity
BExchange Act.”
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(Sept. 21, 1922, ch. 369, §1, 42 Stat. 998; June 15,
1936, ch. 545, §1, 49 Stat. 1491.)

PRIOR PROVISIONS

This chapter superseded act Aug. 24, 1921, ch. 86, 42
Stat. 187, known as ‘““The Future Trading Act,” which
act was declared unconstitutional, at least in part, in
Hill v. Wallace, I11. 1922, 42 S.Ct. 453, 269 U.S. 44, 66 L.Ed.
822. Section 3 of that act was found unconstitutional as
imposing a penalty in Trusler v. Crooks, Mo. 1926, 46
S.Ct. 165, 269 U.S. 475, 70 L.Ed. 365.

AMENDMENTS

1936—Act June 15, 1936, substituted ‘‘Commodity Ex-
change Act” for ““The Grain Futures Act’'.

EFFECTIVE DATE OF 1936 AMENDMENT

Act June 15, 1936, ch. 545, §13, 49 Stat. 1501, provided
that: '‘All provisions of this Act [see Tables for classi-
fication] authorizing the registration of futures com-
mission merchants and floor brokers, the fixing of fees
and charges therefor, the promulgation of rules, regula-
tions and orders, and the holding of hearings precedent
to the promulgation of rules, regulations, and orders
shall be effective immediately. All other provisions of
this Act shall take effect ninety days after the enact-
ment of this Act [June 15, 1936].”

SHORT TITLE OF 2015 AMENDMENT

Pub. L. 1141, title III, §301, Jan. 12, 2015, 129 Stat. 28,
provided that: ‘This title [amending section 6s of this
title and section 780-10 of Title 15, Commerce and
Trade, and enacting provisions set out as a note under
section 6s of this title] may be cited as the ‘Business
Risk Mitigation and Price Stabilization Act of 2015°.”

SHORT TITLE OF 2008 AMENDMENT

Pub. L. 110-234, title XIII, §13001, May 22, 2008, 122
Stat. 1427, and Pub. L, 110-246, §4(a), title XIII, §13001,
June 18, 2008, 122 Stat. 1664, 2189, provided that: ‘‘This
title [amending sections la, 2, 6a, 6b, 6f, 6g, 61, 6k, 60-1,
6q, 7a, 7a-2, Tb, 8, 9, 12, 13, 13a, 13a-1, 16, 18, 21, and 25
of this title and enacting provisions set out as notes
under section 2 of this title] may be cited as the ‘CFTC
Reauthorization Act of 2008°.”"

{Pub. L. 110-234 and Pub. L. 110-246 enacted identical
provisions. Pub. L. 110-234 was repealed by section 4(a)
of Pub. L. 110-246, set out as a note under section 8701
of this title.]

SIORT TITLE OF 2000 AMENDMENT

Pub. L. 106-554, §1(a)(5) [§1(a)], Dec. 21, 2000, 114 Stat.
2763, 2763A-365, provided that: ‘This Act [H.R. 5660, as
enacted by section 1(a)(5) of Pub. L. 106-554, enacting
sections 5, 60-1, 7 to 7a-3, 7Tb-1, Tb-2, 9c, and 27 to 27f of
this title, sections 781 to 784 of Title 11, Bankruptcy,
sections 339a, 4421, and 4422 of Title 12, Banks and
Banking, and sections 77b-1 and 78c-1 of Title 15, Com-
merce and Trade, amending sections la, 2, 2a, 4, 4a, 6 to
6m, 6p, Ta-2, Tb, 8 to 9a, 10a, 11, 12, 12a to 12¢, 13, 13a to
13b, 16, 18 to 21, and 25 of this title, sections 101, 103, 109,
and 761 of Title 11, sections 624 and 4402 of Title 12, and
sections 77b, 77c, 771, T7q, 78c, 78f, 78g, 781, 78], 78k-1, 781,
780, 780-3, 78p, 78q, 78q-1, 78s, 78t, 78u, 78u-1, 78bb, TBee,
78ccc, T8I, B0a—2, 80b-2, and 80b-3 of Title 15, repealing
sections 5, 7, 7a, and 12e of this title, and enacting pro-
visions set out as notes under this section, section 2 of
this title, and section 78c of Title 15] may be cited as
the ‘Commodity Futures Modernization Act of 2000°.>

Pub. L. 106-554, §1(a)(5) [title IV, §401], Dec. 21, 2000,
114 Stat. 2763, 2763A—-457, provided that: **This title [title
IV of H.R. 5660, as enacted by section 1(2)(5) of Pub. L.
106-5b4, enacting sections 27 to 27f of this title] may be
cited as the ‘Legal Certainty for Bank Products Act of
2000'.”

SHORT TITLE OF 1995 AMENDMENT

Pub. L. 104-9, §1, Apr. 21, 1995, 109 Stat. 154, provided
that: ‘“This Act {amending section 16 of this title] may
be cited as the ‘CFTC Reauthorization Act of 1995.”
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SHORT TITLE OF 1992 AMENDMENT

Pub. L. 102-546, §1(a), Oct. 28, 1992, 106 Stat. 3590, pro-
vided that: ‘“This Act [enacting sections la and 12e of
this title, amending sections 2, 2a, 4, 4a, 6 to 6¢, 6e to
6g, 6j, 6p, 7 to 9a, 10a, 12, 12a, 12¢, 13 to 13c, 15, 16, 18,
19, 21, and 25 of this title, repealing section 26 of this
title, enacting provisions set out as notes under sec-
tions 1a, 4a, 6¢, 6e, 6], 6p, Ta, 13, 16a, 21, and 22 of this
title, and repealing provisions set out as a note under
section 4a of this title] may be cited as the ‘Futures
Trading Practices Act of 1992,

SHORT TITLE OF 1986 AMENDMENT

Pub. L. 99-641, §1, Nov. 10, 1986, 100 Stat. 3556, pro-
vided that: ‘“This Act [enacting section 2271a of this
title, amending sections 2a, 6b, 6¢, 7a, 13, 13a-1, 15, 16,
21, 23, 74, 87b, 1444, 1445b-3, and 1445c-2 of this title, sec-
tions 590h and 3831 of Title 16, Conservation, sections
606, 609, 621, 671, and 676 of Title 21, Food and Drugs, re-
pealing section 14 of this title, and enacting provisions
set out as notes under sections 20, 71, 76, 87h, and 2271a
of this title and sections 601, 606, 609, 621, 671, and 676
of Title 21] may be cited as the ‘Futures Trading Act of
1986°."

SHORT TITLE OF 1983 AMENDMENT

Pub. L. 97-444, §1, Jan. 11, 1983, 96 Stat. 2294, provided:
‘“That this Act [enacting sections 2a, 124, 25, and 26 of
this title, amending sections 2, 4, 4a, 5, 6, 6a, 6¢, 6d, 6f,
6g, 6h, 61, 6k, 6m, 6n, 60, 6p, 7a, 8, 9, 12, 12a, 13, 13a-1,
13a-2, 13¢, 16, 16a, 18, 20, 21, 23, and 612c-3 of this title,
and enacting provisions set out as a note under section
2 of this title] may be cited as the ‘Futures Trading Act
of 1982’.”

SHORT TITLE OF 1978 AMENDMENT

Pub. L. 95-405, §1, Sept. 30, 1978, 92 Stat. 865, provided:
“That this Act [enacting sections 13a-2, 16a, and 23 of
this title, amending sections 2, 4a, 6c¢, 64, 6f, 6g, 6k, 6m,
6n, 60, 7a, 8, 12, 12a, 12¢, 18, 13a, 15, 16, 18, and 21 of this
title and section 6001 of Title 18, Crimes and Criminal
Procedure, repealing section 15a of this title, omitting
sections 12-1 to 12-3 of this title, and enacting provi-
sions set out as notes under sections 2 and 20 of this
title] may be cited as the 'Futures Trading Act of
1978°.""

SHORT TITLE OF 1974 AMENDMENT

Pub. L. 93-463, §1, Oct. 23, 1974, 88 Stat. 1389, provided:
‘““That this Act [enacting sections 4a, 8], 6k, 61, 6m, 6n,
6o, 6p, 9a, 12-2, 13-3, 12¢, 13a-1, 15a, 18, 19, 20, 21, and 22
of this title, amending sections 2, 4, 6, 6a, 6b, 6¢c, 6d, 6e,
6f, 6g, 61, 7, 7a, Tb, 8, 9, 11, 12, 12-1, 12a, 12b, 13, 13a, 13Db,
13c, 15, and 16 of this title and sections 5314, 5315, 5316,
and 5108 of Title 5, Government Organization and Em-
ployees, and enacting provisions set out as notes under
sections 2, 4a, and 6a of this title] may be cited as the
‘Commodity Futures Trading Commission Act of 1974°.”

SAVINGS PROVISIONS FOR 2000 AMENDMENT

Pub. L. 106-554, §1(a)(5) [title III, §304], Dec. 21, 2000,
114 Stat. 2763, 2763A-457, provided that: “Nothing in this
Act [see Short Title of 2000 Amendment note above] or
the amendments made by this Act shall be construed as
finding or implying that any swap agreement is or is
not a security for any purpose under the securities
laws. Nothing in this Act or the amendments made by
this Act shall be construed as finding or implying that
any swap agreement is or is not a futures contract or
commodity option for any purpose under the Commod-
ity Exchange Act [7 U.S.C. 1 et seq.].”

CONSTRUCTION OF 2000 AMENDMENT

Pub. L. 106-554, §1(a)(5) [title I, §122], Dec. 21, 2000, 114
Stat. 2763, 2763A-405, provided that: “Except as ex-
pressly provided in this Act {see Short Title of 2000
Amendment note above] or an amendment made by this
Act, nothing in this Act or an amendment made by this
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Act supersedes, affects, or otherwise limits or expands
the scope and applicability of laws governing the Secu-
rities and Exchange Commission.”

PURPOSES OF 2000 AMENDMENT

Pub. L. 106-554, §1(a)(5) [§2], Dec. 21, 2000, 114 Stat.
2763, 2763A-366, provided that:

‘“The purposes of this Act [see Short Title of 2000
Amendment note above] are—

“(1) to reauthorize the appropriation for the Com-
modity Fatures Trading Commission;

*(2) to streamline and eliminate unnecessary regu-
lation for the commodity futures exchanges and
other entities regulated under the Commodity Ex-
change Act [7 U.S.C. 1 et seq.];

*(3) to transform the role of the Commodity Fu-
tures Trading Commission to oversight of the futures
markets;

*(4) to provide a statutory and regulatory {rame-
work for allowing the trading of futures on securities;

*(b) to clarify the jurisdiction of the Commodity
Futures Trading Commission over certain retail for-
cign exchange transactions and bucket shops that
may not be otherwise regulated;

“(6) to promote innovation for futures and deriva-
tives and to reduce systemic risk by enhancing legal
certainty in the markets for certain futures and de-
rivatives transactions;

(T to reduce systemic risk and provide greater
stability to markets during times of market disorder
by allowing the clearing of transactions in over-the-
counter derivatives through appropriately regulated
clearing organizations; and

‘(8) to enhance the competitive position of United
States financial institutions and financial markets.”

REPORT TO CONGRESS

Pub. L. 106-554, §1(a)(5) [title I, §125], Dec. 21, 2000, 114
Stat. 2763, 2763A-411, provided that:

‘(a) The Commodity Futures Trading Commission (in
this section referred to as the ‘Commission’) shall un-
dertake and complete a study of the Commodity Ex-
change Act [T U.S.C. 1 et seq.] (in this section referred
to as ‘the Act’) and the Commission’s rules, regulations
and orders governing the conduct of persons required to
be registered under the Act, not later than 1 year after
the date of the enactment of this Act [Dec. 21, 2000].
The study shall identify—

*(1) the core principles and interpretations of ac-
ceptable business practices that the Commission has
adopted or intends to adopt to replace the provisions
of the Act and the Commission’s rules and regula-
tions thereunder;

‘“(2) the rules and regulations that the Commission
has determined must be retained and the reasons
therefor;

*‘(3) the extent to which the Commission believes it
can effcct the changes identified in paragraph (1) of
this subsection through its exemptive authority
under section 4(c) of the Act [7 U.8.C. 6(c)]; and

‘‘(4) the regulatory functions the Commission cur-
rently performs that can be delegated to a registered
futures association (within the meaning of the Act)
and the regulatory functions that the Commission
has determined must be retained and the reasons
therefor.

“(b) In conducting the study, the Commission shall
solicit the views of the public as well as Commission
registrants, registered entities, and registered futures
associations (all within the meaning of the Act).

“(c) The Commission shall transmit to the Commit-
tee on Agriculture of the House of Representatives and
the Committee on Agriculture, Nutrition, and Forestry
of the Senate a report of the results of its study, which
shall include an analysis of comments received.”

§ 1a. Definitions

As used in this chapter:
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(1) Alternative trading system

The term ‘‘alternative trading system”
means an organization, association, or group
of persons that—

(A) is registered as a broker or dealer pur-
suant to section 15(b) of the Securities Ex-
change Act of 1934 [156 U.S.C. T80(b)] (except
paragraph (11) thereof);

(B) performs the functions commonly per-
formed by an exchange (as defined in section
3(a)(1) of the Securities Exchange Act of 1934
[15 U.S8.C. 78c(a)(1)]);

(C) does not—

(i) set rules governing the conduct of
subscribers other than the conduct of such
subscribers’ trading on the alternative
trading system; or

(ii) discipline subscribers other than by
exclusion from trading; and

(D) is exempt from the definition of the
term ‘‘exchange’ under such section 3(a)(1)
[16 U.S8.C. 78c(a)(1)] by rule or regulation of
the Securities and Exchange Commission on
terms that require compliance with regula-
tions of its trading functions.

(2) Appropriate Federal banking agency

The term ‘‘appropriate Federal banking
agency’—

(A) has the meaning given the term in sec-
tion 1813 of title 12;

(B) means the Board in the case of a non-
insured State bank; and

(C) is the Farm Credit Administration for
farm credit system institutions.

(3) Associated person of a security-based swap
dealer or major security-based swap par-
ticipant

The term ‘‘associated person of a security-
based swap dealer or major security-based
swap participant” has the meaning given the
term in section 3(a) of the Securities Exchange

Act of 1934 (15 U.S.C. 78c(a)).

(4) Associated person of a swap dealer or major
swap participant

(A) In general

The term ‘‘associated person of a swap
dealer or major swap participant’”’ means a
person who is associated with a swap dealer
or major swap participant as a partner, offi-
cer, employee, or agent (or any person occu-
pying a similar status or performing similar
functions), in any capacity that involves—

(i) the solicitation or acceptance of
swaps; or
(ii) the supervision of any person or per-
sons s0 engaged.
(B) Exclusion

Other than for purposes of section 6s(b)(6)
of this title, the term ‘‘associated person of
a swap dealer or major swap participant’
does not include any person associated with
a swap dealer or major swap participant the
functions of which are solely clerical or min-
isterial.

(5) Board

The term “Board’’ means the Board of Gov-
ernors of the Federal Reserve System.
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(6) Board of trade

The term ‘‘board of trade’” means any orga-
nized exchange or other trading facility.

(7) Cleared swap

The term ‘‘cleared swap’ means any swap
that is, directly or indirectly, submitted to
and cleared by a derivatives clearing organiza-
tion registered with the Commission.

(8) Commission

The term ‘“Commission” means the Com-
modity Futures Trading Commission estab-
lished under section 2(a)(2) of this title.

(9) Commodity

The term ‘“‘commodity’” means wheat, cot-
ton, rice, corn, oats, barley, rye, flaxseed,
grain sorghums, mill feeds, butter, eggs, Sola-
num tuberosum (Irish potatoes), wool, wool
tops, fats and oils (including lard, tallow, cot-
tonseed oil, peanut oil, soybean oil, and all
other fats and oils), cottonseed meal, cotton-
seed, peanuts, soybeans, soybean meal, live-
stock, livestock products, and frozen con-
centrated orange juice, and all other goods
and articles, except onions (as provided by sec-
tion 13-1 of this title) and motion picture box
office receipts (or any index, measure, value,
or data related to such receipts), and all serv-
ices, rights, and interests (except motion pic-
ture box office receipts, or any index, measure,
value or data related to such receipts) in
which contracts for future delivery are pres-
ently or in the future dealt in.

(10) Commodity pool
(A) In general

The term ‘“‘commodity pool” means any
investment trust, syndicate, or similar form
of enterprise operated for the purpose of
trading in commodity interests, including
any—

(i) commodity for future delivery, secu-
rity futures product, or swap;

(ii) agreement, contract, or transaction
described in section 2(c)(2)(C)(I) of this
title or section 2(c)(2)(D)(1) of this title;

(iii) commodity option authorized under
section 6¢ of this title; or

(iv) leverage transaction
under section 23 of this title.

(B) Further definition

The Commission, by rule or regulation,
may include within, or exclude from, the
term ‘‘commodity pool” any investment
trust, syndicate, or similar form of enter-
prise if the Commission determines that the
rule or regulation will effectuate the pur-
poses of this chapter.

(11) Commodity pool operator
(A) In general

The term ‘‘commodity pool operator”
means any person—

(i) engaged in a business that is of the
nature of a commodity pool, investment
trust, syndicate, or similar form of enter-
prise, and who, in connection therewith,
solicits, accepts, or receives from others,
funds, securities, or property, either di-

authorized
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rectly or through capital contributions,
the sale of stock or other forms of securi-
ties, or otherwise, for the purpose of trad-
ing in commodity interests, including
any—

(I) commodity for future delivery, se-
curity futures product, or swap;

(IT) agreement, contract, or trans-
action described in section 2(c)(2)(C)(i) of
this title or section 2(c)(2)(D)(A) of this
title;

(III) commodity option authorized
under section 6¢ of this title; or

(IV) leverage transaction authorized
under section 23 of this title; or

(ii) who is registered with the Commis-
sion as a commodity pool operator.
(B) Further definition

The Commission, by rule or regulation,
may include within, or exclude from, the
term ‘“‘commodity pool operator’’ any person
engaged in a business that is of the nature of
a commodity pool, investment trust, syn-
dicate, or similar form of enterprise if the
Commission determines that the rule or reg-
ulation will effectuate the purposes of this
chapter.

(12) Commodity trading advisor
(A) In general

Except as otherwise provided in this para-
graph, the term ‘‘commodity trading advi-
sor’’ means any person who—

(i) for compensation or profit, engages in
the business of advising others, either di-
rectly or through publications, writings,
or electronic media, as to the value of or
the advisability of trading in—

(I) any contract of sale of a commodity
for future delivery, security futures
product, or swap;

(IT1) any agreement, contract, or trans-
action described in section 2(c)(2)(C)(i) of
this title or section 2(¢c)(2)(D)(i) of this
title!

(ITI) any commodity option authorized
under section 6¢ of this title; or

(IV) any leverage transaction author-
ized under section 23 of this title;

(ii) for compensation or profit, and as
part of a regular business, issues or pro-
mulgates analyses or reports concerning
any of the activities referred to in clause
1);

(iii) is registered with the Commission as
a commodity trading advisor; or

(iv) the Commission, by rule or regula-
tion, may include if the Commission deter-
mines that the rule or regulation will ef-
fectuate the purposes of this chapter.

(B) Exclusions

Subject to subparagraph (C), the term
“commodity trading advisor” does not in-
clude—

(i) any bank or trust company or any
person acting as an employee thereof;

(ii) any news reporter, news columnist,
or news editor of the print or electronic

180 in original. Probably should be followed by a semicolon.
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media, or any lawyer, accountant, or
teacher;

(iii) any floor broker or futures commis-
sion merchant;

(iv) the publisher or producer of any
print or electronic data of general and reg-
ular dissemination, including its employ-
ees;

(v) the fiduciary of any defined benefit
plan that is subject to the Employee Re-
tirement Income Security Act of 1974 (29
U.8.C. 1001 et seq.);

(vi) any contract market or derivatives
transaction execution facility; and

(vii) such other persons not within the
intent of this paragraph as the Commis-
sion may specify by rule, regulation, or
order.

(C) Incidental services

Subparagraph (B) shall apply only if the
furnishing of such services by persons re-
ferred to in subparagraph (B) is solely inci-
dental to the conduct of their business or
profession.

(D) Advisors

The Commission, by rule or regulation,
may include within the term ‘‘commodity
trading advisor’, any person advising as to
the value of commodities or issuing reports
or analyses concerning commodities if the
Commission determines that the rule or reg-
ulation will effectuate the purposes of this
paragraph,

(13) Contract of sale

The term ‘‘contract of sale’ includes sales,
agreements of sale, and agreements to sell.

(14) Cooperative association of producers

The term ‘‘cooperative association of pro-
ducers’” means any cooperative association,
corporate, or otherwise, not less than 75 per-
cent in good faith owned or controlled, di-
rectly or indirectly, by producers of agricul-
tural products and otherwise complying with
sections 291 and 292 of this title, including any
organization acting for a group of such asso-
ciations and owned or controlled by such asso-
ciations, except that business done for or with
the United States, or any agency thereof, shall
not be considered either member or non-
member business in determining the compli-
ance of any such association with this chapter.

(15) Derivatives clearing organization
(A) In general

The term ‘‘derivatives clearing organiza-
tion’> means a clearinghouse, clearing asso-
ciation, clearing corporation, or similar en-
tity, facility, system, or organization that,
with respect to an agreement, contract, or
transaction—

(i) enables each party to the agreement,
contract, or transaction to substitute,
through novation or otherwise, the credit
of the derivatives clearing organization for
the credit of the parties;

(ii) arranges or provides, on a multi-
lateral basis, for the settlement or netting
of obligations resulting from such agree-
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ments, contracts, or transactions executed
by participants in the derivatives clearing
organization; or

(iii) otherwise provides clearing services
or arrangements that mutualize or trans-
fer among participants in the derivatives
clearing organization the credit risk aris-
ing from such agreements, contracts, or
transactions executed by the participants.

(B) Exclusions

The term ‘‘derivatives clearing organiza-
tion” does not include an entity, facility,
system, or organization solely because it ar-
ranges or provides for—

(i) settlement, netting, or novation of
obligations resulting from agreements,
contracts, or transactions, on a bilateral
basis and without a central counterparty;

(ii) settlement or netting of cash pay-
ments through an interbank payment sys-
tem; or

(iii) settlement, netting, or novation of
obligations resulting from a sale of a com-
modity in a transaction in the spot market
for the commodity.

(16) Electronic trading facility

The term ‘‘electronic trading facility”
means a trading facility that—
(A) operates by means of an electronic or
telecommunications network; and
(B) maintains an automated audit trail of
bids, offers, and the matching of orders or
the execution of transactions on the facility.
(17) Eligible commercial entity

The term ‘‘eligible commercial entity”
means, with respect to an agreement, contract
or transaction in a commodity—

(A) an eligible contract participant de-
scribed in clause (i), (ii), (v), (vii), (viii), or
(ix) of paragraph (18)(A) that, in connection
with its business—

(i) has a demonstrable ability, directly
or through separate contractual arrange-
ments, to make or take delivery of the un-
derlying commodity;

(ii) incurs risks, in addition to price risk,
related to the commodity; or

(iii) is a dealer that regularly provides
risk management or hedging services to,
or engages in market-making activities
with, the foregoing entities involving
transactions to purchase or sell the com-
modity or derivative agreements, con-
tracts, or transactions in the commodity;

(B) an eligible contract participant, other
than a natural person or an instrumentality,
department, or agency of a State or local
governmental entity, that—

(i) regularly enters into transactions to
purchase or sell the commodity or deriva-
tive agreements, contracts, or trans-
actions in the commodity; and

(ii) either—

(I) in the case of a collective invest-
ment vehicle whose participants include
persons other than—

(aa) gualified eligible persons, as de-
fined in Commission rule 4.7(a) (17 CFR

4.7(a));
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(bb) accredited investors, as defined
in Regulation D of the Securities and
Exchange Commission under the Secu-
rities Act of 1933 [15 U.S.C. T7a et seq.]
(17 CFR 230.501(a)), with total assets of
$2,000,000; or

(cc) qualified purchasers, as defined
in section 2(a)(51)(A) of the Investment
Company Act of 1940 [15 U.S.C.
80a-2(a)(51)(A)L;

in each case as in effect on December 21,
2000, has, or is one of a group of vehicles
under common control or management
having in the aggregate, $1,000,000,000 in
total assets; or

(IT) in the case of other persons, has, or
is one of a group of persons under com-
mon control or management having in
the aggregate, $100,000,000 in total assets;
or

(C) such other persons as the Commission
shall determine appropriate and shall des-
ignate by rule, regulation, or order.

(18) Eligible contract participant

The term ‘‘eligible comntract participant”
means—
(A) acting for its own account—

(i) a financial institution;

(ii) an insurance company that is regu-
lated by a State, or that is regulated by a
foreign government and is subject to com-
parable regulation as determined by the
Commission, including a regulated subsidi-
ary or affiliate of such an insurance com-
pany;

(iii) an investment company subject to
regulation under the Investment Company
Act of 1940 (15 U.8.C. 80a-1 et seq.) or a for-
eign person performing a similar role or
function subject as such to foreign regula-
tion (regardless of whether each investor
in the investment company or the foreign
person is itself an eligible contract partici-
pant);

(iv) a commodity pool that—

(I) has total assets exceeding $5,000,000;
and

(IT) is formed and operated by a person
subject to regulation under this chapter
or a foreign person performing a similar
role or function subject as such to for-
eign regulation (regardless of whether
each investor in the commodity pool or
the foreign person is itself an eligible
contract participant) provided, however,
that for purposes of section 2(c)(2)(B)(vi)
of this title and section 2(c)(2)(C)(vii) of
this title, the term ‘‘eligible contract
participant” shall not include a com-
modity pool in which any participant is
not otherwise an eligible contract par-
ticipant;

(v) a corporation, partnership, propri-
etorship, organization, trust, or other en-
tity—

(I) that has total assets exceeding
$10,000,000;

(IT) the obligations of which under an
agreement, contract, or transaction are

guaranteed or otherwise supported by a
letter of credit or keepwell, support, or
other agreement by an entity described
in subclause (1), in clause (i), (ii), (iii),
(iv), or (vii), or in subparagraph (C); or
(I1I) that—
(aa) has a net worth exceeding
$1,000,000; and
(bb) enters into an agreement, con-
tract, or transaction in connection
with the conduct of the entity’s busi-
ness or to manage the risk associated
with an asset or liability owned or in-
cuarred or reasonably likely to be
owned or incurred by the entity in the
conduct of the entity’s business;

(vi) an employee benefit plan subject to
the Employee Retirement Income Security
Act of 1974 (29 U.S.C. 1001 et seq.), a gov-
ernmental employee benefit plan, or a for-
eign person performing a similar role or
function subject as such to foreign regula-
tion—

(I) that has total assets exceeding
$5,000,000; or

(IT) the investment decisions of which
are made by—

(aa) an investment adviser or com-
modity trading advisor subject to regu-
lation under the Investment Advisers
Act of 1940 (15 U.S8.C. 80b-1 et seq.) or
this chapter;

(bb) a foreign person performing a
similar role or function subject as such
to foreign regulation;

(ce) a financial institution; or

(dd) an insurance company described
in clause (ii), or a regulated subsidiary
or affiliate of such an insurance com-
pany;

(vii)(I) a governmental entity (including
the United States, a State, or a foreign
government) or political subdivision of a
governmental entity;

(IT) a multinational or supranational
government entity; or

(IIT) an instrumentality, agency, or de-
partment of an entity described in sub-
clause (I) or (IT);

except that such term does not include an
entity, instrumentality, agency, or depart-
ment referred to in subclause (I) or (III) of
this clause unless (aa) the entity, instru-
mentality, agency, or department is a per-
son described in clause (i), (ii), or (iii) of
paragraph (17)(A); (bb) the entity, instru-
mentality, agency, or department owns
and invests on a discretionary basis
$50,000,000 or more in investments; or (cc)
the agreement, contract, or transaction is
offered by, and entered into with, an en-
tity that is listed in any of subclauses (I)
through (VI) of section 2(c)(2)(B)(ii) of this
title;

(viii)(I) a broker or dealer subject to reg-
ulation under the Securities Exchange Act
of 1934 (15 U.S.C. T8a et seq.) or a foreign
person performing a similar role or func-
tion subject as such to foreign regulation,
except that, if the broker or dealer or for-
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eign person is a natural person or propri-
etorship, the broker or dealer or foreign
person shall not be considered to be an eli-
gible contract participant unless the
broker or dealer or foreign person also
meets the requirements of clause (v) or
(xi);

(IT) an associated person of a registered
broker or dealer concerning the financial
or securities activities of which the reg-
istered person makes and keeps records
under section 156C(b) or 17(h) of the Securi-
ties Exchange Act of 193¢ (15 U.S.C.
T80-5(b), 78q(h));

(IIT) an investment bank holding com-
pany (as defined in section 17(i)2 of the Se-
curities Exchange Act of 1934 (15 U.S.C.
8q(1)); 8

(ix) a futures commission merchant sub-
ject to regulation under this chapter or a
foreign person performing a similar role or
function subject as such to foreign regula-
tion, except that, if the futures commis-
sion merchant or foreign person is a natu-
ral person or proprietorship, the futures
commission merchant or foreign person
shall not be considered to be an eligible
contract participant unless the futures
commission merchant or foreign person
also meets the requirements of clause (v)
or (x1);

(x) a floor broker or floor trader subject
to regulation under this chapter in connec-
tion with any transaction that takes place
on or through the facilities of a registered
entity (other than an electronic trading
facility with respect to a significant price
discovery contract) or an exempt board of
trade, or any affiliate thereof, on which
such person regularly trades; or

(xi) an individual who has amounts in-
vested on a discretionary basis, the aggre-
gate of which is in excess of—

(I) $10,000,000; or

(IT) $5,000,000 and who enters into the
agreement, contract, or transaction in
order to manage the risk associated with
an asset owned or liability incurred, or
reasonably likely to be owned or in-
curred, by the individual;

(B)(1) a person described in clause (i), (ii),
(iv), (v), (viii), (ix), or (X) of subparagraph (A)
or in subparagraph (C), acting as broker or
performing an equivalent agency function on
behalf of another person described in sub-
paragraph (A) or (C); or

(ii) an investment adviser subject to regu-
lation under the Investment Advisers Act of
1940 [15 U.S.C. 80b-1 et seq.], a commodity
trading advisor subject to regulation under
this chapter, a foreign person performing a
similar role or function subject as such to
foreign regulation, or a person described in
clause (i), (i), (iv), (v), (viii), (ix), or (X) of
subparagraph (A) or in subparagraph (C), in
any such case acting as investment manager
or fiduciary (but excluding a person acting

as broker or performing an equivalent agen-
cy function) for another person described in
subparagraph (A) or (C) and who is author-
ized by such person to commit such person
to the transaction; or

(C) any other person that the Commission
determines to be eligible in light of the fi-
nancial or other qualifications of the person.

(19) Excluded commodity

The term “‘excluded commodity’ means—

(i) an interest rate, exchange rate, cur-
rency, security, security index, credit risk
or measure, debt or equity instrument, index
or measure of inflation, or other macro-
economic index or measure;

(ii) any other rate, differential, index, or
measure of economic or commercial risk, re-
turn, or value that is—

(I) not based in substantial part on the
value of a narrow group of commodities
not described in clause (i); or

(IT) based solely on one or more commod-
ities that have no cash market;

(iii) any economic or commercial index
based on prices, rates, values, or levels that
are not within the control of any party to
the relevant contract, agreement, or trans-
action; or

(iv) an occurrence, extent of an occur-
rence, or contingency (other than a change
in the price, rate, value, or level of a com-
modity not described in clause (i)) that is—

(I) beyond the control of the parties to
the relevant contract, agreement, or trans-
action; and

(IT) associated with a financial, commer-
cial, or economic consequence.

(20) Exempt commodity

The term ‘“‘exempt commodity’’ means a
commodity that is not an excluded commodity
or an agricultural commodity.

(21) Financial institution

The term ‘‘financial institution’” means—

(A) a corporation operating under the fifth
undesignated paragraph of section 25 of the
Federal Reserve Act (12 U.S.C. 603), com-
monly known as ‘‘an agreement corpora-
tion’’;

(B) a corporation organized under section
25A of the Federal Reserve Act (12 U.S.C. 611
et seq.), commonly known as an ‘‘Edge Act
corporation’’;

(C) an institution that is regulated by the
Farm Credit Administration;

(D) a Federal credit union or State credit
union (as defined in section 1752 of title 12);

(E) a depository institution (as defined in
section 1813 of title 12);

(F) a foreign bank or a branch or agency of
a foreign bank (each as defined in section
3101 of title 12);

(@) any financial holding company (as de-
fined in section 1841 of title 12);

(H) a trust company; or

2See References in Text note below. ) ('I) a snmlarly. regula,te_d sulc?s1d1ary or af-
380 in original, The semicolon probably should be preceded by filiate of an entlty described in any of sub-
an additional closing parenthesis, paragraphs (A) through (H).
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(22) Floor broker
(A) In general

The term ‘‘floor broker’” means any per-
son—

(i) who, in or surrounding any pit, ring,
post, or other place provided by a contract
market for the meeting of persons simi-
larly engaged, shall purchase or sell for
any other person—

(I) any commodity for future delivery,
security futures product, or swap; or

(IT) any commodity option authorized
under section 6¢ of this title; or

(i1) who is registered with the Commis-
sion as a floor broker.

(B) Further definition

The Commission, by rule or regulation,
may include within, or exclude from, the
term ‘‘floor broker’’ any person in or sur-
rounding any pit, ring, post, or other place
provided by a contract market for the meet-
ing of persons similarly engaged who trades
for any other person if the Commission de-
termines that the rule or regulation will ef-
fectuate the purposes of this chapter.

(23) Floor trader
(A) In general

The term ‘‘floor trader” means any per-
son—

(1) who, in or surrounding any pit, ring,
post, or other place provided by a contract
market for the meeting of persons simi-
larly engaged, purchases, or sells solely for
such person’s own account—

(I) any commodity for future delivery,
security futures product, or swap; or

(II) any commodity option authorized
under section 6¢ of this title; or

(ii) who is registered with the Commis-
sion as a floor trader.
(B) Further definition

The Commission, by rule or regulation,
may include within, or exclude from, the
term “floor trader” any person in or sur-
rounding any pit, ring, post, or other place
provided by a contract market for the meet-
ing of persons similarly engaged who trades
solely for such person’s own account if the
Commission determines that the rule or reg-
ulation will effectuate the purposes of this
chapter.

(24) Foreign exchange forward

The term ‘‘foreign exchange forward” means
a transaction that solely involves the ex-
change of 2 different currencies on a specific
future date at a fixed rate agreed upon on the
inception of the contract covering the ex-
change.

(25) Foreign exchange swap

The term ‘‘foreign exchange swap’ means a
transaction that solely involves—

(A) an exchange of 2 different currencies
on a specific date at a fixed rate that is
agreed upon on the inception of the contract
covering the exchange; and

(B) a reverse exchange of the 2 currencies
described in subparagraph (A) at a later date
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and at a fixed rate that is agreed upon on
the inception of the contract covering the
exchange.

(26) Foreign futures authority

The term ‘‘foreign futures authority’’ means
any foreign government, or any department,
agency, governmental body, or regulatory or-
ganization empowered by a foreign govern-
ment to administer or enforce a law, rule, or
regulation as it relates to a futures or options
matter, or any department or agency of a po-
litical subdivision of a foreign government
empowered to administer or enforce a law,
rule, or regulation as it relates to a futures or
options matter.

(27) Future delivery

The term ‘‘future delivery’’ does not include
any sale of any cash commodity for deferred
shipment or delivery.

(28) Futures commission merchant

(A) In general

The term ‘‘futures commission merchant”
means an individual, association, partner-
ship, corporation, or trust—

(i) that—
I is—
(aa) engaged in soliciting or in ac-
cepting orders for—

(AA) the purchase or sale of a com-
modity for future delivery;

(BB) a security futures product;

(CC) a swap;

(DD) any agreement, contract, or
transaction described in section
2(c)(2)(C)(i) of this title or section
2(c)(2)(D)(1) of this title;

(EBE) any commodity option au-
thorized under section 6c¢c of this
title; or

(FF) any leverage transaction au-
thorized under section 23 of this
title; or

(bb) acting as a counterparty in any
agreement, contract, or transaction
described in section 2(¢c)(2)(C)(i) of this
title or section 2(c)(2)(D)(1) of this
title; and

(IT) in or in connection with the activi-
ties described in items (aa) or (bb) of
subclause (I), accepts any money, securi-
ties, or property (or extends credit in
lieu thereof) to margin, guarantee, or se-
cure any trades or contracts that result
or may result therefrom; or

(ii) that is registered with the Commis-
sion as a futures commission merchant.
(B) Further definition

The Commission, by rule or regulation,
may include within, or exclude from, the
term ‘‘futures commission merchant” any
person who engages in soliciting or accept-
ing orders for, or acting as a counterparty
in, any agreement, contract, or transaction
subject to this chapter, and who accepts any
money, securities, or property (or extends
credit in lieu thereof) to margin, guarantee,
or secure any trades or contracts that result
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or may result therefrom, if the Commission
determines that the rule or regulation will
effectuate the purposes of this chapter.

(29) Hybrid instrument

The term “hybrid instrument’” means a se-
curity having one or more payments indexed
to the value, level, or rate of, or providing for
the delivery of, one or more commodities.

(30) Interstate commerce

The term ‘‘interstate commerce’” means
commerce—

(A) between any State, territory, or pos-
session, or the District of Columbia, and any
place outside thereof; or

(B) between points within the same State,
territory, or possession, or the District of
Columbia, but through any place outside
thereof, or within any territory or posses-
sion, or the District of Columbia.

(31) Introducing broker
(A) In general

The term ‘“‘introducing broker’’ means any
person (except an individual who elects to be
and is registered as an associated person of
a futures commission merchant)—

(i) who—
(I) is engaged in soliciting or in accept-
ing orders for—

(aa) the purchase or sale of any com-
modity for future delivery, security fu-
tures product, or swap;

(bb) any agreement, contract, or
transaction described in section
2(c)2XC)(1) of this title or section
2(¢c)(2)(D)(1) of this title;

(ce) any commodity option author-
ized under section 6c of this title; or

(dd) any leverage transaction author-
ized under section 23 of this title; and

(IT) does not accept any money, securi-
ties, or property (or extend credit in lieu
thereof) to margin, guarantee, or secure
any trades or contracts that result or
may result therefrom; or

(ii) who is registered with the Commis-
sion as an introducing broker.
(B) Further definition

The Commission, by rule or regulation, may
include within, or exclude from, the term ‘‘in-
troducing broker’” any person who engages in
soliciting or accepting orders for any agree-
ment, contract, or transaction subject to this
chapter, and who does not accept any money,
securities, or property (or extend credit in lieu
thereof) to margin, guarantee, or secure any
trades or contracts that result or may result
therefrom, if the Commission determines that
the rule or regulation will effectuate the pur-
poses of this chapter.

(82) Major security-based swap participant

The term ‘‘major security-based swap par-
ticipant” has the meaning given the term in
section 3(a) of the Securities Exchange Act of
1934 (15 U.S.C. 78c(a)).

(33) Major swap participant
(A) In general
The term ‘‘major swap participant’” means
any person who is not a swap dealer, and—
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(i) maintains a substantial position in
swaps for any of the major swap categories
as determined by the Commission, exclud-
ing—

(I) positions held for hedging or miti-
gating commercial risk; and

(IT) positions maintained by any em-
ployee benefit plan (or any contract held
by such a plan) as defined in paragraphs

(3) and (32) of section 3 of the Employee

Retirement Income Security Act of 1974

(29 U.S.C. 1002) for the primary purpose

of hedging or mitigating any risk di-

rectly associated with the operation of

the plan;

(ii) whose outstanding swaps create sub-
stantial counterparty exposure that could
have gerious adverse effects on the finan-
cial stability of the United States banking
system or financial markets; or

(iii)(I) is a financial entity that is highly
leveraged relative to the amount of capital
it holds and that is not subject to capital
requirements established by an appro-
priate Federal banking agency; and

(IT) maintains a substantial position in
outstanding swaps in any major swap cat-
egory as determined by the Commission.

(B) Definition of substantial position

For purposes of subparagraph (A), the
Commission shall define by rule or regula-
tion the term ‘‘substantial position® at the
threshold that the Commission determines
to be prudent for the effective monitoring,
management, and oversight of entities that
are systemically important or can signifi-
cantly impact the financial system of the
United States. In setting the definition
under this subparagraph, the Commission
shall consider the person’s relative position
in uncleared as opposed to cleared swaps and
may take into consideration the value and
quality of collateral held against
counterparty exposures.

(C) Scope of designation

For purposes of subparagraph (A), a person
may be designated as a major swap partici-
pant for 1 or more categories of swaps with-
out being classified as a major swap partici-
pant for all classes of swaps.

(D) Exclusions

The definition under this paragraph shall
not include an entity whose primary busi-
ness is providing financing, and uses deriva-
tives for the purpose of hedging underlying
commercial risks related to interest rate
and foreign currency exposures, 90 percent or
more of which arise from financing that fa-
cilitates the purchase or lease of products, 90
percent or more of which are manufactured
by the parent company or another subsidi-
ary of the parent company.

(34) Member of a registered entity; member of

a derivatives transaction execution facility

The term ‘“‘member’”’ means, with respect to
a registered entity or derivatives transaction
execution facility, an individual, association,
partnership, corporation, or trust—
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(A) owning or holding membership in, or
admitted to membership representation on,
the registered entity or derivatives trans-
action execution facility; or

(B) having trading privileges on the reg-
istered entity or derivatives transaction exe-
cution facility.

A participant in an alternative trading system
that is designated as a contract market pursu-
ant to section Tb-1 of this title is deemed a
member of the contract market for purposes of
transactions in security futures products
through the contract market.

(35) Narrow-based security index

(A) The term ‘‘narrow-based security index”
means an index—

(i) that has 9 or fewer component securi-
ties;

(ii) in which a component security com-
prises more than 30 percent of the index’s
weighting;

(iii) in which the five highest weighted
component securities in the aggregate com-
prise more than 60 percent of the index’s
weighting; or

(iv) in which the lowest weighted compo-
nent securities comprising, in the aggregate,
256 percent of the index’s weighting have an
aggregate dollar value of average daily trad-
ing volume of less than $50,000,000 (or in the
case of an index with 15 or more component
securities, $30,000,000), except that if there
are two or more securities with equal
weighting that could be included in the cal-
culation of the lowest weighted component
securities comprising, in the aggregate, 25
percent of the index’s weighting, such secu-
rities shall be ranked from lowest to highest
dollar value of average daily trading volume
and shall be included in the calculation
based on their ranking starting with the
lowest ranked security.

(B) Notwithstanding subparagraph (A), an
index is not a narrow-based security index if—
(i)T) it has at least 9 component securi-
ties;
(IT) no component security comprises more
than 30 percent of the index’s weighting; and
(IIT) each component security is—

(aa) registered pursuant to section 12 of
the Securities Exchange Act of 1934 [15
U.S.C. 781];

(bb) one of 750 securities with the largest
market capitalization; and

(cc) one of 675 securities with the largest
dollar value of average daily trading vol-
ume;

(ii) a board of trade was designated as a
contract market by the Commodity Futures
Trading Commission with respect to a con-
tract of sale for future delivery on the index,
before December 21, 2000;

(1i1)(I) a contract of sale for future delivery
on the index traded on a designated contract
market or registered derivatives transaction
execution facility for at least 30 days as a
contract of sale for future delivery on an
index that was not a narrow-based security
index; and
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(IT) it has been a mnarrow-based security
index for no more than 45 business days over
3 consecutive calendar months;

(iv) a contract of sale for future delivery
on the index is traded on or subject to the
rules of a foreign board of trade and meets
such requirements as are jointly established
by rule or regulation by the Commission and
the Securities and Exchange Commission;

(v) no more than 18 months have passed
since December 21, 2000, and—

(I) it is traded on or subject to the rules
of a foreign board of trade;

(IT) the offer and sale in the United
States of a contract of sale for future de-
livery on the index was authorized before
December 21, 2000; and

(I1I) the conditions of such authorization
continue to be met; or

(vi) a contract of sale for future delivery
on the index is traded on or subject to the
rules of a board of trade and meets such re-
quirements as are jointly established by
rule, regulation, or order by the Commission
and the Securities and Exchange Commis-
sion.

(C) Within 1 year after December 21, 2000, the
Commission and the Securities and Exchange
Commission jointly shall adopt rules or regu-
lations that set forth the requirements under
subparagraph (B)@iv).

(D) An index that is a narrow-based security
index solely because it was a narrow-based se-
curity index for more than 45 business days
over 3 consecutive calendar months pursuant
to clause (iii) of subparagraph (B) shall not be
a narrow-based security index for the 3 follow-
ing calendar months.

(E) For purposes of subparagraphs (A) and
B)—

(i) the dollar value of average daily trad-
ing volume and the market capitalization
shall be calculated as of the preceding 6 full
calendar months; and

(ii) the Commission and the Securities and
Exchange Commission shall, by rule or regu-
lation, jointly specify the method to be used
to determine market capitalization and dol-
lar value of average daily trading volume.

(36) Option

The term ‘‘option’ means an agreement,
contract, or transaction that is of the char-
acter of, or is commonly known to the trade
as, an ‘‘option’, ‘“‘privilege’”, ‘‘indemnity”’,
“pid”’, *“‘offer’, ‘“‘put”, “call’”’, ‘‘advance guar-
anty”’, or ‘‘decline guaranty’’.

(387) Organized exchange

The term ‘organized exchange’” means a
trading facility that—
(A) permits trading—
(i) by or on behalf of a person that is not
an eligible contract participant; or
(i1) by persons other than on a principal-
to-principal basis; or

(B) has adopted (directly or through an-
other nongovernmental entity) rules that—

(i) govern the conduct of participants,

other than rules that govern the submis-
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sion of orders or execution of transactions
on the trading facility; and
(ii) include disciplinary sanctions other
than the exclusion of participants from
trading.
(38) Person

The term ‘“‘person’’ imports the plural or sin-
gular, and includes individuals, associations,
partnerships, corporations, and trusts.

(39) Prudential regulator
The term ‘‘prudential regulator” means—
(A) the Board in the case of a swap dealer,
major swap participant, security-based swap
dealer, or major security-based swap partici-
pant that is—

(i) a State-chartered bank that is a
member of the Federal Reserve System;

(ii) a State-chartered branch or agency
of a foreign bank;

(iii) any foreign bank which does not op-
erate an insured branch;

(iv) any organization operating under
section 25A of the Federal Reserve Act [12
U.S.C. 611 et seq.] or having an agreement
with the Board under section 225 of the
Federal Reserve Act?;

(v) any bank holding company (as de-
fined in section 2 of the Bank Holding
Company Act of 19654 (12 U.S.C. 1841)), any
foreign bank (as defined in section 3101(7)
of title 12) that is treated as a bank hold-
ing company under section 3106(a) of title
12, and any subsidiary of such a company
or foreign bank (other than a subsidiary
that is described in subparagraph (A) or
(B) or that is required to be registered
with the Commission as a swap dealer or
major swap participant under this chapter
or with the Securities and Exchange Com-
mission as a security-based swap dealer or
major security-based swap participant);

(vi) after the transfer date (as defined in
section 311 of the Dodd-Frank Wall Street
Reform and Consumer Protection Act [12
U.S.C. 5411]), any savings and loan holding
company (as defined in section 1467a of
title 12) and any subsidiary of such com-
pany (other than a subsidiary that is de-
scribed in subparagraph (A) or (B) or that
is required to be registered as a swap deal-
er or major swap participant with the
Commission under this chapter or with the
Securities and Exchange Commission as a
security-based swap dealer or major secu-
rity-based swap participant); or

(vii) any organization operating under
section 25A of the Federal Reserve Act (12
U.S.C. 611 et seq.) or having an agreement
with the Board under section 25 of the Fed-
eral Reserve Act (12 U.8.C. 601 et seq.);

(B) the Office of the Comptroller of the
Currency in the case of a swap dealer, major
swap participant, security-based swap deal-
er, or major security-based swap participant
that is—

(i) a national bank;
(ii) a federally chartered branch or agen-
cy of a foreign bank; or

1See References in Text note below,
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(iii) any Federal savings association;

(C) the Federal Deposit Insurance Corpora-
tion in the case of a swap dealer, major swap
participant, security-based swap dealer, or
major security-based swap participant that
is—

(i) a State-chartered bank that is not a
member of the Federal Reserve System; or
(ii) any State savings association;

(D) the Farm Credit Administration, in
the case of a swap dealer, major swap par-
ticipant, security-based swap dealer, or
major security-based swap participant that
is an institution chartered under the Farm
Credit Act of 1971 (12 U.S.C. 2001 et seq.); and

(E) the Federal Housing Finance Agency in
the case of a swap dealer, major swap par-
ticipant, security-based swap dealer, or
major security-based swap participant that
is a regulated entity (as such term is defined
in section 4502 of title 12).

(40) Registered entity

The term ‘‘registered entity’” means—

(A) a board of trade designated as a con-
tract market under section 7 of this title;

(B) a derivatives clearing organization reg-
istered under section 7a-1 of this title;

(C) a board of trade designated as a con-
tract market under section 7Tbh-1 of this title;

(D) a swap execubion facility registered
under section 7b-3 of this title;

(E) a swap data repository registered under
section 24a of this title; and

(F) with respect to a contract that the
Commission determines is a significant price
discovery contract, any electronic trading
facility on which the contract is executed or
traded.

(41) Security

The term ‘‘security’” means a security as de-
fined in section 2(a)(1) of the Securities Act of
1933 (15 U.8.C. Tb(a)(1)) or section 3(a)(10) of
the Securities Exchange Act of 1934 (15 U.8.C.
78¢(a)(10)).

(42) Security-based swap

The term ‘‘security-based swap’’ has the
meaning given the term in section 3(a) of the
Securities Exchange Act of 1934 (156 U.S.C.
78c(a)).

(43) Security-based swap dealer

The term ‘‘security-based swap dealer’ has
the meaning given the term in section 3(a) of
the Securities Exchange Act of 1934 (156 U.S.C.
78c(a)).

(44) Security future

The term ‘‘security future” means a con-
tract of sale for future delivery of a single se-
curity or of a narrow-based security index, in-
cluding any interest therein or based on the
value thereof, except an exempted security
under section 3(a)(12) of the Securities Ex-
change Act of 1934 [15 U.S.C. 78c(a)(12)] as in
effect on January 11, 1983 (other than any mu-
nicipal security as defined in section 3(a)(29) of
the Securities Exchange Act of 1934 [15 U.S.C.
78c(a)(29)] as in effect on January 11, 1983). The
term ‘‘security future’’ does not include any
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agreement, contract, or transaction excluded
from this chapter under section 2(c), 2(d), 2(f),
or 2(g) of this title (as in effect on December
21, 2000) or sections 27 to 27f of this title.

(45) Security futures product

(XIV) a credit spread;

(XV) a credit default swap;
(XVI) a credit swap;

(XVII) a weather swap;
(XVIIT) an energy swap;
(XIX) a metal swap;

(XX) an agricultural swap;
(XXI) an emissions swap; and
(XXII) a commodity swap;

The term ‘‘security futures product” means
a security future or any put, call, straddle, op-
tion, or privilege on any security future.

(46) Significant price discovery contract . .

(iv) that is an agreement, contract, or
transaction that is, or in the future be-
comes, commonly known to the trade as a
swap;

(v) including any security-based swap
agreement which meets the definition of

The term ‘‘significant price discovery con-
tract’”” means an agreement, contract, or
transaction subject to section 2(h)(6) of this
title.

(47) Swap

(A) In general

Except as provided in subparagraph (B),
the term ‘‘swap’ means any agreement, con-
tract, or transaction—

(i) that is a put, call, cap, floor, collar,
or similar option of any kind that is for
the purchase or sale, or based on the value,
of 1 or more interest or other rates, cur-
rencies, commodities, securities, instru-
ments of indebtedness, indices, quan-
titative measures, or other financial or
economic interests or property of any
kind;

(i1) that provides for any purchase, sale,
payment, or delivery (other than a divi-
dend on an equity security) that is depend-
ent on the occurrence, nonoccurrence, or
the extent of the occurrence of an event or
contingency associated with a potential fi-
nancial, economic, or commercial con-
sequence;

(iii) that provides on an executory basis
for the exchange, on a fixed or contingent
basis, of 1 or more payments based on the
value or level of 1 or more interest or
other rates, currencies, commodities, secu-
rities, instruments of indebtedness, indi-
ces, quantitative measures, or other finan-
cial or economic interests or property of
any kind, or any interest therein or based
on the value thereof, and that transfers, as
between the parties to the transaction, in
whole or in part, the financial risk associ-
ated with a future change in any such
value or level without also conveying a
current or future direct or indirect owner-
ship interest in an asset (including any en-
terprise or investment pool) or liability
that incorporates the financial risk so
transferred, including any agreement, con-
tract, or transaction commonly known
as—

(I) an interest rate swap;

(IT) a rate floor;

(I1I1) a rate cap;

(IV) a rate collar;

(V) a cross-currency rate swap,;
(VI) a basis swap;

(VII) a currency swap;

(VIII) a foreign exchange swap;
(IX) a total return swap;

(X) an equity index swap;

(XI) an equity swap;

(XII) a debt index swap;

(XIII) a debt swap;

‘“‘swap agreement’” as defined in section
206A of the Gramm-Leach-Bliley Act (15
U.S.C. 78c note) of which a material term
is based on the price, yield, value, or vola-
tility of any security or any group or index
of securities, or any interest therein; or
(vi) that is any combination or permuta-
tion of, or option on, any agreement, con-
tract, or transaction described in any of
clauses (i) through (v).
(B) Exclusions

The term ‘“‘swap’’ does not include—

(i) any contract of sale of a commodity
for future delivery (or option on such a
contract), leverage contract authorized
under section 23 of this title, security fu-
tures product, or agreement, contract, or
transaction described in section
2(c)(2)(C)(i) of this title or section
2(c)(2)(D)({) of this title;

(ii) any sale of a nonfinancial commodity
or security for deferred shipment or deliv-
ery, so long as the transaction is intended
to be physically settled;

(iii) any put, call, straddle, option, or
privilege on any security, certificate of de-
posit, or group or index of securities, in-
cluding any interest therein or based on
the value thereof, that is subject to—

(I) the Securities Act of 1933 (156 U.S.C.

T7a et seq.); and

(II) the Securities Exchange Act of 1934

(156 U.S.C. 78a et seq.);

(iv) any put, call, straddle, option, or
privilege relating to a foreign currency en-
tered into on a national securities ex-
change registered pursuant to section 6(a)
of the Securities Exchange Act of 1934 (156
U.8.C. 78f(a));

(v) any agreement, contract, or trans-
action providing for the purchase or sale of
1 or more securities on a fixed basis that is
subject to—

(I) the Securities Act of 1933 (15 U.S.C.

T7a et seq.); and

(II) the Securities Exchange Act of 1934

(156 U.8.C. T8a et seq.);

(vi) any agreement, contract, or trans-
action providing for the purchase or sale of
1 or more securities on a contingent basis
that is subject to the Securities Act of 1933
(15 U.S.C. T7a et seq.) and the Securities
Exchange Act of 1934 (15 U.S.C. 78a et seq.),
unless the agreement, contract, or trans-
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action predicates the purchase or sale on
the occurrence of a bona fide contingency
that might reasonably be expected to af-
fect or be affected by the creditworthiness
of a party other than a party to the agree-
ment, contract, or transaction;

(vii) any note, bond, or evidence of in-
debtedness that is a security, as defined in
section 2(a)(1) of the Securities Act of 1933
(15 U.S.C. TTb(a)(1));

(viii) any agreement, contract, or trans-
action that is—

(I) based on a security; and
(IT) entered into directly or through an

underwriter (as defined in section 2(a)(11)

of the Securities Act of 1933 (15 U.S.C.

Tih(a)(11))5 by the issuer of such security

for the purposes of raising capital, unless

the agreement, contract, or transaction
is entered into to manage a risk associ-
ated with capital raising;

(ix) any agreement, contract, or trans-
action a counterparty of which is a Fed-
eral Reserve bank, the Federal Govern-
ment, or a Federal agency that is ex-
pressly backed by the full faith and credit
of the United States; and

(X) any security-based swap, other than a
security-based swap as described in sub-
paragraph (D).

(C) Rule of construction regarding master
agreements

(i) In general

Except as provided in clause (ii), the
term ‘‘swap’’ includes a master agreement
that provides for an agreement, contract,
or transaction that is a swap under sub-
paragraph (A), together with each supple-
ment to any master agreement, without
regard to whether the master agreement
contains an agreement, contract, or trans-
action that is not a swap pursuant to sub-
paragraph (A).

(ii) Exception

For purposes of clause (i), the master
agreement shall be considered to be a swap
only with respect to each agreement, con-
tract, or transaction covered by the mas-
ter agreement that is a swap pursuant to
subparagraph (A).

(D) Mixed swap

The term ‘‘security-based swap’’ includes
any agreement, contract, or transaction
that is as described in section 3(a)(68)(A) of
the Securities Exchange Act of 1934 (15
U.S.C. 78c(a)(68)(A)) and also is based on the
value of 1 or more interest or other rates,
currencies, commodities, instruments of in-
debtedness, indices, guantitative measures,
other financial or economic interest or prop-
erty of any kind (other than a single secu-
rity or a narrow-based security index), or
the occurrence, non-occurrence, or the ex-
tent of the occurrence of an event or contin-
gency associated with a potential financial,

580 in original. A third closing parenthesis probably should
appear.
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economic, or commercial consequence (other

than an event described in subparagraph

(A)(ii)).

(E) Treatment of foreign exchange swaps and
forwards

(i) In general

Foreign exchange swaps and foreign ex-
change forwards shall be considered swaps
under this paragraph unless the Secretary
makes a written determination under sec-
tion 1b of this title that either foreign ex-
change swaps or foreign exchange forwards
or both—

(I) should be not be regulated as swaps
under this chapter; and
(IT) are not structured to evade the

Dodd-Frank Wall Street Reform and

Consumer Protection Act in violation of

any rule promulgated by the Commis-

sion pursuant to section 721(c) of that

Act [15 U.S.C. 8321(b)].

(ii) Congressional notice; effectiveness

The Secretary shall submit any written
determination under clause (i) to the ap-
propriate committees of Congress, includ-
ing the Committee on Agriculture, Nutri-
tion, and Forestry of the Senate and the
Committee on Agriculture of the House of
Representatives. Any such written deter-
mination by the Secretary shall not be ef-
fective until it is submitted to the appro-
priate committees of Congress.

(iii) Reporting

Notwithstanding a written determina-
tion by the Secretary under clause (i), all
foreign exchange swaps and foreign ex-
change forwards shall be reported to either
a swap data repository, or, if there is no
swap data repository that would accept
such swaps or forwards, to the Commission
pursuant to section 6r of this title within
such time period as the Commission may
by rule or regulation prescribe.

(iv) Business standards

Notwithstanding a written determina-
tion by the Secretary pursuant to clause
(i), any party to a foreign exchange swap
or forward that is a swap dealer or major
swap participant shall conform to the
business conduct standards contained in
section 6s(h) of this title.

(v) Secretary

For purposes of this subparagraph, the
term ‘‘Secretary’’ means the Secretary of
the Treasury.

(F) Exception for certain foreign exchange
swaps and forwards

(i) Registered entities

Any foreign exchange swap and any for-
eign exchange forward that is listed and
traded on or subject to the rules of a des-
ignated contract market or a swap execu-
tion facility, or that is cleared by a deriva-
tives clearing organization, shall not be
exempt from any provision of this chapter
or amendments made by the Wall Street
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Transparency and Accountability Act of
2010 prohibiting fraud or manipulation.

(ii) Retail transactions

Nothing in subparagraph (E) shall affect,
or be construed to affect, the applicability
of this chapter or the jurisdiction of the
Commission with respect to agreements,
contracts, or transactions in foreign cur-
rency pursuant to section 2(c)(2) of this
title.

(48) Swap data repository

The term ‘‘swap data repository’ means any
person that collects and maintains informa-
tion or records with respect to transactions or
positions in, or the terms and conditions of,
swaps entered into by third parties for the
purpose of providing a centralized record-
keeping facility for swaps.

(49) Swap dealer

(A) In general

The term ‘‘swap dealer” means any person
who—

(i) holds itself out as a dealer in swaps;

(ii) makes a market in swaps;

(iii) regularly enters into swaps with
counterparties as an ordinary course of
business for its own account; or

(iv) engages in any activity causing the
person to be commonly known in the trade
as a dealer or market maker in swaps,

provided however, in no event shall an in-
sured depository institution be considered to
be a swap dealer to the extent it offers to
enter into a swap with a customer in connec-
tion with originating a loan with that cus-
tomer.

(B) Inclusion

A person may be designated as a swap
dealer for a single type or single class or cat-
egory of swap or activities and considered
not to be a swap dealer for other types,
classes, or categories of swaps or activities.
(C) Exception

The term ‘“‘swap dealer’” does not include a
person that enters into swaps for such per-
son’s own account, either individually or in
a fiduciary capacity, but not as a part of a
regular business.

(D) De minimis exception

The Commission shall exempt from des-
ignation as a swap dealer an entity that en-
gages in a de minimis quantity of swap deal-
ing in connection with transactions with or
on behalf of its customers. The Commission
shall promulgate regulations to establish
factors with respect to the making of this
determination to exempt.

(50) Swap execution facility

The term ‘‘swap execution facility’’ means a
trading system or platform in which multiple
participants have the ability to execute or
trade swaps by accepting bids and offers made
by multiple participants in the facility or sys-
tem, through any means of interstate com-
merce, including any trading facility, that—

(A) facilitates the execution of swaps be-
tween persons; and
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(B) is not a designated contract market.
(51) Trading facility
(A) In general

The term ‘‘trading facility’” means a per-
son or group of persons that constitutes,
maintains, or provides a physical or elec-
tronic facility or system in which multiple
participants have the ability to execute or
trade agreements, contracts, or trans-
actions—

(i) by accepting bids or offers made by
other participants that are open to mul-
tiple participants in the facility or system:;
or

(i) through the interaction of multiple
bids or multiple offers within a system
with a pre-determined non-discretionary
automated trade matching and execution
algorithm.

(B) Exclusions

The term ‘“‘trading facility” does not in-
clude—

(i) a person or group of persons solely be-
cause the person or group of persons con-
stitutes, maintains, or provides an elec-
tronic facility or system that enables par-
ticipants to negotiate the terms of and
enter into bilateral transactions as a re-
sult of communications exchanged by the
parties and not from interaction of mul-
tiple bids and multiple offers within a pre-
determined, nondiscretionary automated
trade matching and execution algorithm;

(i) a government securities dealer or
government securities broker, to the ex-
tent that the dealer or broker executes or
trades agreements, contracts, or trans-
actions in government securities, or as-
sists persons in communicating about, ne-
gotiating, entering into, executing, or
trading an agreement, contract, or trans-
action in government securities (as the
terms ‘‘government securities dealer”’,
“government securities broker”’, and ‘‘gov-
ernment securities’’ are defined in section
3(a) of the Securities Exchange Act of 1934
(15 U.8.C. 78c(a))); or

(iii) facilities on which bids and offers,
and acceptances of bids and offers effected
on the facility, are not binding.

Any person, group of persons, dealer,
broker, or facility described in clause (i) or
(ii) is excluded from the meaning of the term
“‘trading facility’” for the purposes of this
chapter without any prior specific approval,
certification, or other action by the Com-
mission.

(C) Special rule

A person or group of persons that would
not otherwise constitute a trading facility
shall not be considered to be a trading facil-
ity solely as a result of the submission to a
derivatives clearing organization of trans-
actions executed on or through the person or
group of persons.

(Sept. 21, 1922, ch. 369, §la, as added Pub. L.

102-546, title IV, §404(a), Oct. 28, 1992, 106 Stat.
3625; amended Pub. L. 106-554, §1(a)(d) [btitle I,
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§§101, 123(a)(1)], Dec. 21, 2000, 114 Stat. 2763,
2763A-366, 2763A—405; Pub. L. 110-234, title XIII,
§§13105¢3), 13201(a), 13203(a), (b), May 22, 2008, 122
Stat. 1435, 1439; Pub. L. 110-246, §4(a), title XIII,
§§131056(j), 13201(a), 13203(a), (b), June 18, 2008, 122
Stat. 1664, 2197, 2201; Pub. L. 111-208, title VII,
§§721(a), T41(b)(10), July 21, 2010, 124 Stat. 1658,
1732.)

REFERENCES IN TEXT

The Employee Retirement Income Security Act of
1974, referred to in pars. (12)(B)(v) and (18)(A)(vi), is
Pub. L. 93-406, Sept. 2, 1974, 88 Stat. 829, which is classi-
fied principally to chapter 18 (§1001 et seq.) of Title 29,
Labor. For complete classification of this Act to the
Code, see Short Title note set out under section 1001 of
Title 29 and Tables.

The Securities Act of 1933, referred to in pars.
ATB)(E1)(I)(bb) and (4TY(B)EIDT), (WD), (vi), is title I of
act May 27, 1933, ch. 38, 48 Stat. 74, which is classified
generally to subchapter I (§77a et seq.) of chapter 2A of
Title 15, Commerce and Trade. For complete classifica-
tion of this Act to the Code, see section 77a of Title 15
and Tables.

The Investment Company Act of 1940, referred to in
par. (18)(A)(ii), is title I of act Aug. 22, 1940, ch. 686, 54
Stat. 789, which is classified generally to subchapter I
(§80a-1 et seq.) of chapter 2D of Title 15, Commerce and
Trade. For complete classification of this Act to the
Code, see section 80a-51 of Title 15 and Tables.

The Investment Advisers Act of 1940, referred to in
par. (18)(A)(vi)(II)(aa), (B)(ii), is title II of act Aug. 22,
1940, ch. 686, 54 Stat. 847, which is classified generally
to subchapter II (§80b-1 et seq.) of chapter 2D of Title
15, Commerce and Trade. For complete classification of
this Act to the Code, see section 80b-20 of Title 15 and
Tables.

The Securities Exchange Act of 1934, referred to in
pars. (18)(A)(viii)(I) and @7)X(B)EiHAD), (v)AD), (vi), is act
June 6, 1934, ch. 404, 48 Stat. 881, which is classified
principally to chapter 2B (§78a et seq.) of Title 15, Com-
merce and Trade. For complete classification of this
Act to the Code, see section 78a of Title 156 and Tables.

Subsec. (i) of section 17 of the Securities Exchange
Act of 1934, referred to in par. (18)(A)(viii)(III), was
struck out and subsec. (j) was redesignated (i) by Pub.
L. 111-203, title VI, §617(a), July 21, 2010, 124 Stat. 1616.

Section 25A of the Federal Reserve Act, referred to in
pars. (2D(B) and (89)(A)(iv), (vii), popularly known as
the Edge Act, is classified to subchapter IT (§611 et seq.)
of chapter 6 of Title 12, Banks and Banking. For com-
plete classification of this Act to the Code, see Short
Title note set out under section 611 of Title 12 and
Tables.

Section 225 of the Federal Reserve Act, referred to in
par. (39)(A)(iv), probably should be a reference to sec-
tion 25 of the Federal Reserve Act, which is classified
to subchapter I (§601 et seq.) of chapter 6 of Title 12,
Banks and Banking.

Section 2 of the Bank Holding Company Act of 1965,
referred to in par. (39)(A)(v), probably should be a ref-
erence to section 2 of the Bank Holding Company Act
of 1956, act May 9, 1956, ch. 240, 70 Stat. 133, which is
classified to section 1841 of Title 12, Banks and Bank-
ing.

Section 25 of the Federal Reserve Act, referred to in
par. (39)(A)(vii), is classified to subchapter I (§601 et
seq.) of chapter 6 of Title 12, Banks and Banking.

The Farm Credit Act of 1971, referred to in par.
(39XD), is Pub. L. 92-181, Dec. 10, 1971, 85 Stat. 583,
which is classified principally to chapter 23 (§2001 et
seq.) of Title 12, Banks and Banking. For complete clas-
sification of this Act to the Code, see Short Title note
set out under section 2001 of Title 12 and Tables.

Section 206A of the Gramm-Leach-Bliley Act, re-
ferred to in par. (4T)(A)(V), is section 206A of Pub. L.
106-102 which is set out as a note under section 78¢ of
Title 156, Commerce and Trade.

The Dodd-Frank Wall Street Reform and Consumer
Protection Act, referred to in par. (47)(E)({I)(II), is Pub.
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L. 111-203, July 21, 2010, 124 Stat. 1376, which enacted
chapter 53 (§5301 et seq.) of Title 12, Banks and Bank-
ing, and chapters 108 (§8201 et seq.) and 109 (§8301 et
seq.) of Title 15, Commerce and Trade, and enacted,
amended, and repealed numerous other sections and
notes in the Code. For complete classification of this
Act to the Code, see Short Title note set out under sec-
tion 5301 of Title 12 and Tables.

The Wall Street Transparency and Accountability
Act of 2010, referred to in par. (4TXF)i), is title VII of
Pub. L. 111-203, July 21, 2010, 124 Stat. 1641, which en-
acted chapter 109 (§8301 et seq.) of Title 15, Commerce
and Trade, and enacted and amended numerous other
sections and notes in the Code. For complete classifica-
tion of this Act to the Code, see Short Title note set
out under section 8301 of Title 15 and Tables.

CODIFICATION

Pub. L. 110-234 and Pub. L. 110-246 made identical
amendments to this section. The amendments by Pub.
L. 110-234 were repealed by section 4(a) of Pub. L.
110-246.

AMENDMENTS

2010—Pub. L. 111-203, §721(a)(1), redesignated pars. (2),
(3), and (4), (5) to (17), (18) to (23), (24) to (28), (29), (30),
(31) to (33), and (34) as (6), (B), and (9), (11) to (23), (26)
to (31), (34) to (38), (40), (41), (44) to (46), and (b1), respec-
tively.

Pars. (2), (3). Pub. L. 111-203, §721(a)(2), added pars. (2)
and (8). Former pars. (2) and (3) redesignated (6) and (8),
respectively.

Par. (4). Pub. L. 111-203, §721(2)(4), which directed
amendment of par. (9), as redesignated by Pub. L.
111-203, §721(a)(1), by substituting ‘‘except onions (as
provided by section 13-1 of this title) and motion pic-
ture box office receipts (or any index, measure, value,
or data related to such receipts), and all services,
rights, and interests (except motion picture box office
receipts, or any index, measure, value or data related
to such receipts) in which contracts for future delivery
are presently or in the future dealt in.”’ for ‘“‘except on-
ions as provided in section 13-1 of this title, and all
services, rights, and interests in which contracts for fu-
ture delivery are presently or in the future dealt in.”,
was executed by making the substitution in par. (4).
Amendment was executed before amendment by Pub. L.
111-203, §721(a)(1), to reflect the probable intent of Con-
gress, notwithstanding effective date provisions in sec-
tions 721({) and 754 of Pub. L. 111-203. See Effective Date
of 2010 Amendment notes below,

Pub. L. 111-203, §721(a)(2), added par. (4). Former par.
(4) redesignated (9).

Par. (5). Pub. L. 111-203, §721(a)(2), added par. (5).
Former par. (5) redesignated (11).

Par. (7). Pub. L. 111-203, §721(a)(3), added par. (7).
Former par. (7) redesignated (13).

Par. (10). Pub. L. 111-203, §721(a)(5), added par. (10).
Former par. (10) redesignated (16).

Par. (11). Pub. L. 111-203, §721(a)(6), added par. (11) and
struck out former par. (11). Prior to amendment, text
read as follows: ‘‘The term ‘commodity pool operator’
means any person engaged in a business that is of the
nature of an investment trust, syndicate, or similar
form of enterprise, and who, in connection therewith,
solicits, accepts, or receives {from others, funds, securi-
ties, or property, either directly or through capital
contributions, the sale of stock or other forms of secu-
rities, or otherwise, for the purpose of trading in any
commodity for future delivery on or subject to the
rules of any contract market or derivatives transaction
execution facility, except that the term does not in-
clude such persons not within the intent of the defini-
tion of the term as the Commission may specify by
rule, regulation, or order.”

Par. (12)(A)IXI). Pub. L. 111-203, §721(a)(T)(A)(1), sub-
stituted ‘‘, security futures product, or swap’’ for
‘‘made or to be made on or subject to the rules of a con-
tract market or derivatives transaction execution fa-
cility™.
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Par. (12)A)HOAIAD to (V). Pub. L. 111-203,
§721(a)(T)(A)(D), (iii), added subcl. (II) and redesignated
former subcls. (II) and (IIT) as (III) and (IV), respec-
tively.

Par. (12)(A)(iil), (iv). Pub. L. 111-203, §721(a)(T)(A)({1v),
(B), (0), added cls. (iii) and (iv).

Par. (17)(A). Pub. L. 111-203, §721(a)(B), substituted
“‘paragraph (18)(A)" for ‘‘paragraph (12)(A)” in intro-
ductory provisions.

Par. (18)(A)(Iv)II). Pub. L. 111-203, §741(b)(10), which
directed amendment of par. (19)(A)Iv)(II) by inserting
before semicolon at end ‘“‘provided, however, that for
purposes of section 2(c)(2)(B)(vi) of this title and sec-
tion 2(c)(2)(C)(vii) of this title, the term ‘eligiblc con-
tract participant’ shall not include a commodity pool
in which any participant is not otherwise an eligible
contract participant’, was executed by making the in-
sertion in par. (18)(A)X(Iv)(II) to reflect the probable in-
tent of Congress.

Par. (18)(A)(vii). Pub. L. 111-203, §721(a)(9)(A)({), sub-
stituted ‘‘paragraph (17)(A)” for “paragraph (11)(A)”
and ‘‘$50,000,000” for ‘'$25,000,000” in concluding provi-
sions.

Par. (18)(A)(xi). Pub. L. 111-203, §721(a)(9)(A)(ii), sub-
stituted ‘‘amounts invested on a discretionary basis,
the aggregate of which is” for ‘“total assets in an
amount” in introductory provisions.

Par. (22). Pub. L. 111-203, §721(a)(10), added par. (22)
and struck out former par. (22). Prior to amendment,
text read as follows: ‘‘The term ‘floor broker’ means
any person who, in or surrounding any pit, ring, post,
or other place provided by a contract market or deriva-
tives transaction execution facility for the meeting of
persons similarly engaged, shall purchase or sell for
any other person any commodity for future delivery on
or subject to the rules of any contract market or de-
rivatives transaction execution facility.”

Par. (23). Pub. L. 111-203, §721(a)(11), added par. (23)
and struck out former par. (23). Prior to amendment,
text read as follows: “The term ‘floor trader’ means
any person who, in or surrounding any pit, ring, post,
or other place provided by a contract market or deriva-
tives transaction execution facility for the meeting of
persons similarly engaged, purchases, or sells solely for
such person’s own account, any commodity for future
delivery on or subject to the rules of any contract mar-
ket or derivatives transaction execution facility.”

Pars. (24), (256). Pub. L. 111-203, §721(a)(12), added pars.
(24) and (25). Former pars. (24) and (25) redesignated (34)
and (35), respectively.

Par. (28). Pub. L. 111-203, §721(a)(13), added par. (28)
and struck out former par. (28) which defined ‘‘futures
commission merchant®.

Par. (30)(B). Pub. L. 111-203, §721(a)(14), substituted
‘‘State’ for ‘“‘state’.

Par. (31). Pub. L. 111-203, §721(a)(15), added par. (31)
and struck out former par. (31). Prior to amendment,
text read as follows: “The term ‘introducing broker’
means any person (except an individual who elects to
be and is registered as an associated person of a futures
commission merchant) engaged in soliciting or in ac-
cepting orders for the purchase or sale of any commod-
ity for future delivery on or subject to the rules of any
contract market or derivatives transaction execution
facility who does not accept any money, securities, or
property (or extend credit in lieu thereof) to margin,
guarantee, or secure any trades or contracts that result
or may result therefrom.”

Pars. (32), (33). Pub. L. 111-203, §721(a)(16), added pars.
(32) anad (33). Former pars. (32) and (33) redesignated (45)
and (46), respectively.

Par. (39). Pub. L. 111-208, § 721(a)(17), added par. (39).

Par. (40)(B) to (F). Pub. L. 111-203, §721(a)(18), added
subpars. (D) and (E), redesignated former subpars. (C),
(D), and (B) as (B), (C), and (F), respectively, and struck
out former subpar. (B) which read as follows: ‘‘a deriva-
tives transaction execution facility registered under
section 7a of this title;".

Pars. (42), (43). Pub. L. 111-203, §721(a)(19), added pars.
(42) and (43).
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Par. (46). Pub. L. 111-208, § 721(a)(20), substituted ‘‘sub-
ject to section 2(h)(5) of this title” for ‘‘subject to sec-
tion 2(h)(7) of this title”.

Pars. (47) to (60). Pub. L. 111-203, §721(a)(21), added
pars. (47) to (50).

Par. (61)(A)({). Pub. L. 111-203, §721(a)(22), substituted
“participants’ for ‘‘partipants®.

2008—Par. (12)(A)(x). Pub, L. 110-246, §13203(a), in-
serted *‘(other than an electronic trading facility with
respect to a significant price discovery contract)’ after
“registered entity’’.

Par. (29)(E). Pub. L. 110-246, §13203(b), added subpar.

(E).

Par. (33). Pub. L. 110-246, §13201(a), added par. (33).
Former par. (33) redesignated (34).

Par. (33)(A). Pub. L. 110-246, §13105(j), substituted
‘“transactions—"’ for ‘‘transactions by accepting bids
and offers made by other participants that arc open to
multiple participants in the facility or system.” in in-
troductory provisions and added cls. (i) and (ii).

Par. (34). Pub. L. 110-246, §13201(a)(1), redesignated
par. (33) as (34).

2000—Par. (1). Pub. L. 106-554, §1(a)(5) [title I, §101(2)],
added par. (1). Former par. (1) redesignated (2).

Par. (2). Pub. L. 106-554, §1(a)(5) [title I, §101(3)],
added par. (2) and struck out heading and text of
former par. (2). Text read as follows: ‘‘The term ‘board
of trade’ means any exchange or association, whether
incorporated or unincorporated, of persons who are en-
gaged in the business of buying or selling any commod-
ity or receiving the same for sale on consignment.”’

Pub. L. 106-554, §1(a)(5) [title I, §101(1)], redesignated
par. (1) as (2). Former par. (2) redesignated (3).

Pars. (3), (4). Pub. L. 106-554, §1(a)(5) [title I, §101(1)],
redesignated pars. (2) and (3) as (3) and (4), respectively.
Former par. (4) redesignated (5).

Par. (5). Pub. L. 106-554, §1(a)(b) [title I, §123(a)(1)(A)],
inserted ‘‘or derivatives transaction execution facility”
after “‘contract market’.

Pub. L. 106-554, §1(a)(b) [title I, §101(1)], redesignated
par. (4) as (5). Former par. (5) redesignated (6).

Par. (6). Pub. L. 106-554, § 1(a)(b) [title I, §123(a)(1)(A)],
inserted ‘‘or derivatives transaction execution facility”
alter “contract market” in subpars. (A)({)I) and
(B)(vi).

Pub. L. 106-554, §1(a)(5) [title I, §101(1)], redesignated
par. (5) as (6). Former par. (6) redesignated (7).

Pars. (7), (8). Pub. L. 106-554, §1(a)(5) [title I, §101(1)],
redesignated pars. (6) and (7) as (7) and (B), respectively.
Former par. (8) redesignated (16).

Pars. (9) to (15). Pub. L. 106-554, §1(a)(5) [title I,
§101(4)], added pars. (9) to (15). Former pars. (9) to (12)
and (13) to (15) redesignated (17) to (20) and (22) to (24),
respectively.

Par. (16). Pub. L. 106-5b4, §i(a)(b) [title I,
§123(a)(1)(A)], inserted ‘‘or derivatives transaction exe-
cution facility’’ after ‘“‘contract market” in two places.

Pub. L. 106-554, §1(a)(5) [title I, §101(1)], redesignated
par. (8) as (16). Former par. (16) redesignated (28).

Par. (7. Pub. L. 106-554, §1(a)®d) [title I,
§123(a2)(1)(A)], inserted ‘‘or derivatives transaction exe-
cution facility” after ‘‘contract market” in two places.

Pub. L. 106-554, §1(a)(b) [title I, §101(1)], redesignated
par. (9) as (1T).

Pars. (18), (19). Pub. L. 106-554, §l(a)(b) [title I,
§101(1)], redesignated pars. (10) and (11) as (18) and (19),
respectively.

Par. (20). Pub. L. 106-554, §1(a)(d) [title I, §101(1)], re-
designated par. (12) as (20).

Par. (20)(A). Pub. L. 106-554, §l(a)(d) [title I,
§123(a)(1)(A)], inserted “‘or derivatives transaction exe-
cution facility’ after ‘‘contract market’.

Par. (21). Pub. L. 106-554, §1(a)(5) [title I, §101(5)],
added par. (21).

Par. (22). Pub. L. 106-554, §1(a)(5) [title I, §101(1)], re-
designated par. (13) as (22).

Par. (23). Pub. L. 106-554, §l(a)b) [title I,
§123(a)(1)(A)], inserted “‘or derivatives transaction exe-
cution facility” after ‘“‘contract market’”.

Pub. L. 106-554, §1(a)(5) [title I, §101(1)], redesignated
par. (14) as (23).
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Par. (24). Pub. L. 106-554, §1l(a)®b) [title T,
§123(a)(1)(B)], substituted ‘‘registered entity’’ for “con-
tract market” wherever appearing in heading and text
and inserted concluding provisions.

Pub. L. 106-554, §1(a)(5) [title I, §101(6)], added par.
(24) and struck out heading and text of former par. (24).
Text read as follows: “The term ‘member of a contract
market’ means an individual, association, partnership,
corporation, or trust owning or holding membership in,
or admitted to membership representation on, a con-
tract market or given members’ trading privileges
thereon.™

Pub. L. 106-554, §1(a)(5) [title I, §101(1)], redesignated
par. (15) as (24).

Pars. (25) to (27). Pub. L. 106-554, §1(a)(5) [title T,
§101(6)], added pars. (25) to (27).

Par. (28). Pub. L. 106-554, §1(a)(5) [title I, §101(1)], re-
designated par. (16) as (28).

Pars. (29) to (33). Pub. L. 106-554, §1(a)(5) [title I,
§101(7)], added pars. (29) to (33).

EFFECTIVE DATE OF 2010 AMENDMENT

Pub. L. 111-203, title VII, §721({), July 21, 2010, 124
Stat. 1672, provided that: “Notwithstanding any other
provision of this Act [see Tables for classification], the
amendments made by subsection (a)(4) [amending this
section] shall take effect on June 1, 2010.”

Pub. L. 111-203, title VII, §754, July 21, 2010, 124 Stat.
1754, provided that: ‘‘Unless otherwise provided in this
title [see Tables for classification], the provisions of
this subtitle [subtitle A (§§711-754) of title VII of Pub.
L. 111-203, see Tables for classification] shall take ef-
fect on the later of 360 days after the date of the enact-
ment of this subtitle [July 21, 2010] or, to the extent a
provision of this subtitle requires a rulemaking, not
less than 60 days after publication of the final rule or
regulation implementing such provision of this sub-
title.”

EFFECTIVE DATE OF 2008 AMENDMENT

Amendment of this section and repeal of Pub. L.
110-234 by Pub. L. 110-246 effective May 22, 2008, the
date of enactment of Pub. L. 110-234, except as other-
wise provided, see section 4 of Pub. L. 110-246, set out
as an Effective Date note under section 8701 of this
title.

Amendment by sections 13201(a) and 13203(a), (b) of
Pub. L. 110-246 effective June 18, 2008, see section
13204(a) of Pub. L. 110-246, set out as a note under sec-
tion 2 of this title.

EFFECTIVE DATE

Pub. L. 102-546, title IV, §403, Oct. 28, 1992, 106 Stat.
3625, provided that: ‘‘Except as otherwise specifically
provided in this Act [enacting this section and section
12e of this title, amending sections 2, 2a, 4, 4a, 6 to 6c,
6e to 6g, 6], 6p, 7 to 9a, 10a, 12, 12a, 12¢, 13 to 13c, 15, 186,
18, 19, 21, and 25 of this title, repealing section 26 of this
title, enacting provisions set out as notes under sec-
tions 1la, 4a, 6¢c, 6e, 6j, 6p, 7a, 13, 16a, 21, and 22 of this
title, and repealing provisions set out as a note under
section 4a of this title], this Act and the amendments
made by this Act shall become effective on the date of
enactment of this Act [Oct. 28, 1992).”

OTHER AUTHORITY

Pub. L. 111-203, title VII, §743, July 21, 2010, 124 Stat.
1735, provided that: ‘‘Unless otherwise provided by the
amendments made by this subtitle [subtitle A
(§§ 711-754) of title VII of Pub. L. 111-203, see Tables for
classification], the amendments made by this subtitle
do not divest any appropriate Federal banking agency,
the Commodity Futures Trading Commission, the Se-
curities and Exchange Commission, or other Federal or
State agency of any authority derived from any other
applicable law.”

[For definitions of ‘“appropriate Federal banking
agency’ and ‘‘State’ as used in section 743 of Pub. L.
111-203, set out above, see section 5301 of Title 12, Banks
and Banking.]
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§ 1b. Requirements of Secretary of the Treasury
regarding exemption of foreign exchange
swaps and foreign exchange forwards from
definition of the term “swap”

(a) Required considerations

In determining whether to exempt foreign ex-
change swaps and foreign exchange forwards
from the definition of the term ‘‘swap”’, the Sec-
retary of the Treasury (referred to in this sec-
tion as the ‘‘Secretary’’) shall consider—

(1) whether the required trading and clearing
of foreign exchange swaps and foreign ex-
change forwards would create systemic risk,
lower transparency, or threaten the financial
stability of the United States;

(2) whether foreign exchange swaps and for-
eign exchange forwards are already subject to
a regulatory scheme that is materially com-
parable to that established by this chapter for
other classes of swaps;

(3) the extent to which bank regulators of
participants in the foreign exchange market
provide adequate supervision, including cap-
ital and margin requirements;

(4) the extent of adequate payment and set-
tlement systems; and

(B) the use of a potential exemption of for-
eign exchange swaps and foreign exchange for-
wards to evade otherwise applicable regu-
latory requirements.

(b) Determination

If the Secretary makes a determination to ex-
empt foreign exchange swaps and foreign ex-
change forwards from the definition of the term
‘“swap’’, the Secretary shall submit to the ap-
propriate committees of Congress a determina-
tion that contains—

(1) an explanation regarding why foreign ex-
change swaps and foreign exchange forwards
are qualitatively different from other classes
of swaps in a way that would make the foreign
exchange swaps and foreign exchange forwards
ill-suited for regulation as swaps; and

(2) an identification of the objective dif-
ferences of foreign exchange swaps and foreign
exchange forwards with respect to standard
swaps that warrant an exempted status.

(c) Effect of determination

A determination by the Secretary under sub-
gsection (b) shall not exempt any foreign ex-
change swaps and foreign exchange forwards
traded on a designated contract market or swap
execution facility from any applicable antifraud
and antimanipulation provision under this chap-
ter.t

(Sept. 21, 1922, ch. 369, §1b, as added Pub. L.
111-203, title VII, §722(h), July 21, 2010, 124 Stat.
1674.)

REFERENCES IN TEXT

This chapter, referred to in subsec. (c), was in the
original ‘‘this title”, and was translated as reading
‘‘this Act", meaning act Sept. 21, 1922, ch. 369, 42 Stat.
998, which is classified generally to this chapter, to re-
flect the probable intent of Congress, because act Sept.
21, 1922, does not contain titles.

' See References in Text note below.
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EFFECTIVE DATE

Section effective on the later of 360 days after July
21, 2010, or, to the extent a provision of subtitle A
(§§711-754) of title VII of Pub. 1.. 111-203 requires a rule-
making, not less than 60 days after publication of the
final rule or regulation implementing such provision of
subtitle A, see section 764 of Pub. L. 111-203, set out as
an Effective Date of 2010 Amendment note under sec-
tion 1a of this title.

§ 2. Jurisdiction of Commission; liability of prin-
cipal for act of agent; Commodity Futures
Trading Commission; transaction in inter-
state commerce

(a) Jurisdiction of Commission; Commodity Fu-
tures Trading Commission
(1) Jurisdiction of Commission
(A) In general

The Commission shall have exclusive juris-
diction, except to the extent otherwise pro-
vided in the Wall Street Transparency and
Accountability Act of 2010 (including an
amendment made by that Act) and subpara-
graphs (C), (D), and (I) of this paragraph and
subsections (¢) and (f), with respect to ac-
counts, agreements (including any trans-
action which is of the character of, or is
commonly known to the trade as, an ‘‘op-
tion”’, ‘‘privilege”, “indemnity’’, ‘‘bid”’,
“offer’, “‘put’, “call”’, “advance guaranty’,
or ‘‘decline guaranty’’), and transactions in-
volving swaps or contracts of sale of a com-
modity for future delivery (including signifi-
cant price discovery contracts), traded or ex-
ecuted on a contract market designated pur-
suant to section 7 of this title or a swap exe-
cution facility pursuant to section Tb-3 of
this title or any other board of trade, ex-
change, or market, and transactions subject
to regulation by the Commission pursuant
to section 23 of this title. Except as herein-
above provided, nothing contained in this
section shall (I) supersede or limit the juris-
diction at any time conferred on the Securi-
ties and Exchange Commission or other reg-
ulatory authorities under the laws of the
United States or of any State, or (II) restrict
the Securities and Exchange Commission
and such other authorities from carrying out
their duties and responsibilities in accord-
ance with such laws. Nothing in this section
shall supersede or limit the jurisdiction con-
ferred on courts of the United States or any
State.

(B) Liability of principal for act of agent

The act, omission, or failure of any offi-
cial, agent, or other person acting for any
individual, association, partnership, cor-
poration, or trust within the scope of his em-
ployment or office shall be deemed the act,
omission, or failure of such individual, asso-
ciation, partnership, corporation, or trust,
as well as of such official, agent, or other
person.

(C) Designation of boards of trade as con-
tract markets; contracts for future deliv-
ery; security futures products; filing with
Board of Governors of Federal Reserve
System; judicial review

Notwithstanding any other provision of
law—

(i)(I) Except as provided in subclause (II),
this chapter shall not apply to and the
Commission shall have no jurisdiction to
designate a board of trade as a contract
market for any transaction whereby any
party to such transaction acquires any
put, call, or other option on one or more
securities (as defined in section 77b(1)! of
title 15 or section 3(a)(10) of the Securities
Exchange Act of 1934 [15 U.S.C. 78c(a)(10))
on January 11, 1983), including any group
or index of such securities, or any interest
therein or based on the value thereof.

(IT) This chapter shall apply to and the
Commission shall have jurisdiction with
respect to accounts, agreements, and
transactions involving, and may permit
the listing for trading pursuant to section
7a-2(c) of this title of, a put, call, or other
option on 1 or more securities (as defined
in section 77b(a)(1) of title 15 or section
3(a)(10) of the Securities Exchange Act of
1934 [15 U.S8.C. 78c(a)(10)] on January 11,
1983), including any group or index of such
securities, or any interest therein or based
on the value thereof, that is exempted by
the Securities and Exchange Commission
pursuant to section 36(a)(1) of the Securi-
ties Exchange Act of 1934 [16 TU.S.C.
78mm(a)(1)] with the condition that the
Commission exercise concurrent jurisdic-
tion over such put, call, or other option;
provided, however, that nothing in this
paragraph shall be construed to affect the
jurisdiction and authority of the Securi-
ties and Exchange Commission over such
put, call, or other option.

(ii) This chapter shall apply to and the
Commission shall have exclusive jurisdic-
tion with respect to accounts, agreements
(including any transaction which is of the
character of, or is commonly known to the
trade as, an ‘‘option”, ‘‘privilege’, ‘‘in-
demnity”, “bid”’, ‘“‘offer”, ‘‘put’, ‘‘call”,
“‘advance guaranty’, or ‘‘decline guar-
anty”’) and transactions involving, and
may designate a board of trade as a con-
tract market in, or register a derivatives
transaction execution facility that trades
or executes, contracts of sale (or options
on such contracts) for future delivery of a
group or index of securities (or any inter-
est therein or based upon the value there-
of): Provided, however, That no board of
trade shall be designated as a contract
market with respect to any such contracts
of sale (or options on such contracts) for
future delivery, and no derivatives trans-
action execution facility shall trade or
execute such contracts of sale (or options
on such contracts) for future delivery, un-
less the board of trade or the derivatives
transaction execution facility, and the ap-
plicable contract, meet the following mini-
mum requirements:

(I) Settlement of or delivery on such
contract (or option on such contract)
shall be effected in cash or by means
other than the transfer or receipt of any

1See References in Text note below.
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security, except an exempted security
under section 77c of title 15 or section
3(a)(12) of the Securities Exchange Act of
1934 [15 U.S.C. 78c(a)(12)] as in effect on
January 11, 1983, (other than any munici-
pal security, as defined in section 3(a)(29)
of the Securities Exchange Act of 1934 [15

U.8.C. 78¢(a)(29)] on January 11, 1983);

(IT) Trading in such contract (or option
on such contract) shall not be readily
susceptible to manipulation of the price
of such contract (or option on such con-
tract), nor to causing or being used in
the manipulation of the price of any un-
derlying security, option on such secu-
rity or option on a group or index includ-

ing such securities; and

(ITI) Such group or index of securities
shall not constitute a narrow-based secu-

rity index.

(iii) If, in its discretion, the Commission
determines that a stock index futures con-
tract, notwithstanding its conformance
with the requirements in clause (ii) of this
subparagraph, can reasonably be used as a
surrogate for trading a security (including
a security futures product), it may, by
order, require such contract and any op-
tion thereon be traded and regulated as se-
curity futures products as defined in sec-
tion 3(a)(56) of the Securities Exchange
Act of 1934 [15 U.S.C. 78c(a)(56)] and section
la of this title subject to all rules and reg-
ulations applicable to security futures
products under this chapter and the securi-
ties laws as defined in section 3(a)(47) of
the Securities Exchange Act of 1934 [15

U.8.C. T8c(a)(d7)].

(iv) No person shall offer to enter into,
enter into, or confirm the execution of any
contract of sale (or option on such con-
tract) for future delivery of any security,
or interest therein or based on the value
thereof, except an exempted security
under or? section 3(a)(12) of the Securities
Exchange Act of 1934 [15 U.S.C. 78¢(a)(12)]
as in effect on January 11, 1983 (other than
any municipal security as defined in sec-
tion 3(a)(29) of the Securities Exchange
Act of 1934 [15 U.S.C. 78c(a)(29)] on January
11, 1983), or except as provided in clause (ii)
of this subparagraph or subparagraph (D),
any group or index of such securities or
any interest therein or based on the value

thereof.

(v)(I) Notwithstanding any other provi-
sion of this chapter, any contract market
in a stock index futures contract (or op-
tion thereon) other than a security futures
product, or any derivatives transaction
execution facility on which such contract
or option is traded, shall file with the
Board of Governors of the Federal Reserve
System any rule establishing or changing
the levels of margin (initial and mainte-
nance) for such stock index futures con-
tract (or option thereon) other than secu-

rity futures products.

280 in original. The word ‘“‘or'" probably should not appear.

(IT) The Board may at any time request
any contract market or derivatives trans-
action execution facility to set the margin
for any stock index futures contract (or
option thereon), other than for any secu-
rity futures product, at such levels as the
Board in its judgment determines are ap-
propriate to preserve the financial integ-
rity of the contract market or derivatives
transaction execution facility, or its clear-
ing system, or to prevent systemic risk. If
the contract market or derivatives trans-
action execution facility fails to do so
within the time specified by the Board in
its request, the Board may direct the con-
tract market or derivatives transaction
execution facility to alter or supplement
the rules of the contract market or deriva-
tives transaction execution facility as
specified in the request.

(III) Subject to such conditions as the
Board may determine, the Board may dele-
gate any or all of its authority, relating to
margin for any stock index futures con-
tract (or option thereon), other than secu-
rity futures products, under this clause to
the Commission.

(IV) It shall be unlawful for any futures
commission merchant to, directly or indi-
rectly, extend or maintain credit to or for,
or collect margin from any customer on
any security futures product unless such
activities comply with the regulations pre-
scribed pursuant to section 7(c)(2)(B) of the
Securities Exchange Act of 1934 {15 U.S8.C.
78g(c)(2)(B)1.

(V) Nothing in this clause shall super-
sede or limit the authority granted to the
Commission in section 12a(9) of this title
to direct a contract market or registered
derivatives transaction execution facility,
on finding an emergency to exist, to raise
temporary margin levels on any futures
contract, or option on the contract cov-
ered by this clause, or on any security fu-
tures product.

(VI) Any action taken by the Board, or
by the Commission acting under the dele-
gation of authority under subclause III,3
under this clause directing a contract mar-
ket to alter or supplement a contract mar-
ket rule shall be subject to review only in
the Court of Appeals where the party seek-
ing review resides or has its principal
place of business, or in the United States
Court of Appeals for the District of Colum-
bia Circuit. The review shall be based on
the examination of all information before
the Board or the Commission, as the case
may be, at the time the determination was
made. The court reviewing the action of
the Board or the Commission shall not
enter a stay or order of mandamus unless
the court has determined, after notice and
a hearing before a panel of the court, that
the agency action complained of was arbi-
trary, capricious, an abuse of discretion, or
otherwise not in accordance with law.

380 in original. Probably should be subclause *(III)",
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(D) Jurisdiction and authority of Securities
and Exchange Commission over security
futures; requirements for security fu-
tures trading; periodic or special exami-
nations by Commission representatives

(i) Notwithstanding any other provision of
this chapter, the Securities and Exchange
Commission shall have jurisdiction and au-
thority over security futures as defined in
section 3(a)(65) of the Securities Exchange
Act of 1934 [15 U.S.C. 78c(a)(5b)], section
T7b(a)(16) of title 15, section 80a-2(a)(52) of
title 15, and section 80b-2(a)(27) of title 15,
options on security futures, and persons ef-
fecting transactions in security futures and
options thereon, and this chapter shall apply
to and the Commission shall have jurisdic-
tion with respect to accounts, agreements
(including any transaction which is of the
character of, or is commonly known to the
trade as, an ‘‘option”, ‘privilege”, ‘‘indem-
nity”, “bid”, “offer”, “put”, “Ca.ll”, “ad-
vance guaranty’’, or ‘decline guaranty”’),
contracts, and transactions involving, and
may designate a board of trade as a contract
market in, or register a derivatives trans-
action execution facility that trades or exe-
cutes, a security futures product as defined
in section la of this title: Provided, however,
Thal, except as provided in clause (vi) of this
subparagraph, no board of trade shall be des-
ignated as a contract market with respect
to, or registered as a derivatives transaction
execution facility for, any such contracts of
sale for future delivery unless the board of
trade and the applicable contract meet the
following criteria:

(I) Except as otherwise provided in a
rule, regulation, or order issued pursuant
to clause (v) of this subparagraph, any se-
curity underlying the security future, in-
cluding each component security of a nar-
row-based security index, is registered pur-
suant to section 12 of the Securities Ex-
change Act of 1934 [15 U.S.C. 781].

(IT) If the security futures product is not
cash settled, the board of trade on which
the security futures product is traded has
arrangements in place with a clearing
agency registered pursuant to section 17A
of the Securities Exchange Act of 1934 [15
U.S.C. 78¢-1] for the payment and delivery
of the securities underlying the security
futures product.

(III) Except as otherwise provided in a
rule, regulation, or order issued pursuant
to clause (v) of this subparagraph, the se-
curity future is based upon common stock
and such other equity securities as the
Commission and the Securities and Ex-
change Commission jointly determine ap-
propriate.

(IV) The security futures product is
cleared by a clearing agency that has in
place provisions for linked and coordinated
clearing with other clearing agencies that
clear security futures products, which per-
mits the security futures product to be
purchased on a designated contract mar-
ket, registered derivatives transaction
execution facility, national securities ex-
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change registered under section 6(a) of the
Securities Exchange Act of 1934 [15 U.S.C.
78f(a)], or national securities association
registered pursuant to section 15A(a) of
the Securities Exchange Act of 1934 [15
U.S.C. 780-3(a)] and offset on another des-
ignated contract market, registered de-
rivatives transaction execution facility,
national securities exchange registered
under section 6(a) of the Securities Ex-
change Act of 1934, or national securities
association registered pursuant to section
15A(a) of the Securities Exchange Act of
1934.

(V) Only futures commission merchants,
introducing brokers, commodity trading
advisors, commodity pool operators or as-
sociated persons subject to suitability
rules comparable to those of a national se-
curities association registered pursuant to
section 15A(a) of the Securities Exchange
Act of 1934 [15 U.S.C. 780-3(a)] solicit, ac-
cept any order for, or otherwise deal in
any transaction in or in connection with
the security futures product.

(VI) The security futures product is sub-
ject to a prohibition against dual trading
in section 6j of this title and the rules and
regulations thereunder or the provisions of
scction 11(a) of the Securities Exchange
Act of 1934 [15 U.S.C. 78k(a)] and the rules
and regulations thereunder, except to the
extent otherwise permitted under the Se-
curities Exchange Act of 1934 [15 U.S.C. 78a
et seq.] and the rules and regulations
thereunder.

(VII) Trading in the security futures
product is not readily susceptible to ma-
nipulation of the price of such security fu-
tures product, nor to causing or being used
in the manipulation of the price of any un-
derlying security, option on such security,
or option on a group or index including
such securities;

(VIII) The board of trade on which the
security futures product is traded has pro-
cedures in place for coordinated surveil-
lance among such board of trade, any mar-
ket on which any security underlying the
security futures product is traded, and
other markets on which any related secu-
rity is traded to detect manipulation and
insider trading, except that, if the board of
trade is an alternative trading system, a
national securities association registered
pursuant to section 15A(a) of the Securi-
ties Exchange Act of 1934 [16 TU.S.C.
780-3(a)] or national securities exchange
registered pursuant to section 6(a) of the
Securities Exchange Act of 1934 [15 U.S.C.
78f(a)] of which such alternative trading
system is a member has in place such pro-
cedures.

(IX) The board of trade on which the se-
curity futures product is traded has in
place audit trails necessary or appropriate
to facilitate the coordinated surveillance
required in subclause (VIII), except that, if
the board of trade is an alternative trading
system, a national securities association
registered pursuant to section 15A(a) of
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the Securities Exchange Act of 1934 [15
U.S.C. 780-3(a)] or national securities ex-
change registered pursuant to section 6(a)
of the Securities Exchange Act of 1934 [15
U.S8.C. 78f(a)] of which such alternative
trading system is a member has rules to
require such audit trails.

(X) The board of trade on which the secu-
rity futures product is traded has in place
procedures to coordinate trading halts be-
tween such board of trade and markets on
which any security underlying the secu-
rity futures product is traded and other
markets on which any related security is
traded, except that, if the board of trade is
an alternative trading system, a national
securities association registered pursuant
to section 15A(a) of the Securities Ex-
change Act of 1934 [15 U.S.C. 780-3(a)] or
national securities exchange registered
pursuant to section 6(a) of the Securities
Exchange Act of 1934 [15 U.S.C. 78f(a)] of
which such alternative trading system is a
member has rules to require such coordi-
nated trading halts.

(XI) The margin requirements for a secu-
rity futures product comply with the regu-
lations prescribed pursuant to section
7(c)(2)(B) of the Securities Exchange Act of
1934 [156 U.8.C. 78g(c)(2)(B)], except that
nothing in this subclause shall be con-
strued to prevent a board of trade from re-
quiring higher margin levels for a security
futures product when it deems such action
to be necessary or appropriate.

(ii) It shall be unlawful for any person to
offer, to enter into, to execute, to confirm
the execution of, or to conduct any office or
business anywhere in the United States, its
territories or possessions, for the purpose of
soliciting, or accepting any order for, or
otherwise dealing in, any transaction in, or
in connection with, a security futures prod-
uct unless—

(I) the transaction is conducted on or
subject to the rules of a board of trade
that—

(aa) has been designated by the Com-
mission as a contract market in such se-
curity futures product; or

(bb) is a registered derivatives trans-
action execution facility for the security
futures product that has provided a cer-
tification with respect to the security
futures product pursuant to clause (vii);

(ITI) the contract is executed or con-
summated by, through, or with a member
of the contract market or registered de-
rivatives transaction execution facility;
and

(III) the security futures product is evi-
denced by a record in writing which shows
the date, the parties to such security fu-
tures product and their addresses, the
property covered, and its price, and each
contract market member or registered de-
rivatives transaction execution {facility
member shall keep the record for a period
of 3 years from the date of the transaction,
or for a longer period if the Commission so
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directs, which record shall at all times be
open to the inspection of any duly author-
ized representative of the Commission.

(iii)}I) Except as provided in subclause (II)
but notwithstanding any other provision of
this chapter, no person shall offer to enter
into, enter into, or confirm the execution of
any option on a security future.

(II) After 3 years after December 21, 2000,
the Commission and the Securities and Ex-
change Commission may by order jointly de-
termine to permit trading of options on any
security future authorized to be traded
under the provisions of this chapter and the
Securities Exchange Act of 1934 [15 U.S.C.
78a et seq.].

{Av)(T) All relevant records of a futures
commission merchant or introducing broker
registered pursuant to section 6f(a)(2) of this
title, floor broker or floor trader exempt
from registration pursuant to section 6f(a)(3)
of this title, associated person exempt from
registration pursuant to section 6k(6) of this
title, or board of trade designated as a con-
tract market in a security futures product
pursuant to section Tb-1 of this title shall be
subject to such reasonable periodic or spe-
cial examinations by representatives of the
Commission as the Commission deems nec-
cssary or appropriate in the public interest,
for the protection of investors, or otherwise
in furtherance of the purposes of this chap-
ter, and the Commission, before conducting
any such examination, shall give notice to
the Securities and Exchange Commission of
the proposed examination and consult with
the Securities and Exchange Commission
concerning the feasibility and desirability of
coordinating the examination with examina-
tions conducted by the Securities and Ex-
change Commission in order to avoid unnec-
essary regulatory duplication or undue regu-
latory burdens for the registrant or board of
trade.

(I1) The Commission shall notify the Secu-
rities and Exchange Commission of any ex-
amination conducted of any futures commis-
sion merchant or introducing broker reg-
istered pursuant to section 6f(a)(2) of this
title, floor broker or floor trader exempt
from registration pursuant to section 6£(a)(3)
of this title, associated person exempt from
registration pursuant to section 6k(6) of this
title, or board of trade designated as a con-
tract market in a security futures product
pursuant to section Tb-1 of this title, and,
upon request, furnish to the Securities and
Exchange Commission any examination re-
port and data supplied to or prepared by the
Commission in connection with the exam-
ination.

(III) Before conducting an examination
under subclause (I), the Commission shall
use the reports of examinations, unless the
information sought is unavailable in the re-
ports, of any futures commission merchant
or introducing broker registered pursuant to
section 6f(a)(2) of this title, floor broker or
floor trader exempt from registration pursu-
ant to section 6f(a)(3) of this title, associated
person exempt from registration pursuant to
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section 6k(6) of this title, or board of trade
designated as a contract market in a secu-
rity futures product pursuant to section 7o-1
of this title that is made by the Securities
and Exchange Commission, a national secu-
rities association registered pursuant to sec-
tion 15A(a) of the Securities Exchange Act of
1934 (15 U.S.C. 780-3(a)), or a national securi-
ties exchange registered pursuant to section
6(a) of the Securities Exchange Act of 1934
(16 U.8.C. 78f(a)).

(IV) Any records required under this sub-
section for a futures commission merchant
or introducing broker registered pursuant to
section 6f(a)(2) of this title, floor broker or
floor trader exempt from registration pursu-
ant to section 6f(a)(3) of this title, associated
person exempt from registration pursuant to
section 6k(6) of this title, or board of trade
designated as a contract market in a secu-
rity futures product pursuant to section 7b-1
of this title, shall be limited to records with
respect to accounts, agreements, contracts,
and transactions involving security futures
products.

(v)(I) The Commission and the Securities
and Exchange Commission, by rule, regula-
tion, or order, may jointly modify the cri-
teria specified in subclause (I) or (III) of
clause (i), including the trading of security
futures based on securities other than equity
securities, to the extent such modification
fosters the development of fair and orderly
markets in security futures products, is nec-
essary or appropriate in the public interest,
and is consistent with the protection of in-
vestors.

(IT) The Commission and the Securities
and Exchange Commission, by order, may
jointly exempt any person from compliance
with the criterion specified in clause (A)AV)
to the extent such exemption fosters the de-
velopment of fair and orderly markets in se-
curity futures products, is necessary or ap-
propriate in the public interest, and is con-
sistent with the protection of investors.

(vi)(I) Notwithstanding clauses (i) and
(vii), until the compliance date, a board of
trade shall not be required to meet the cri-
terion specified in clause (i)AV).

(IT) The Commission and the Securities
and Exchange Commission shall jointly pub-
lish in the Federal Register a notice of the
compliance date no later than 165 days be-
fore the compliance date.

(III) For purposes of this clause, the term
“compliance date” means the later of—

(aa) 180 days after the end of the first
full calendar month period in which the
average aggregate comparable share vol-
ume for all security futures products based
on single equity securities traded on all
designated contract markets and reg-
istered derivatives transaction execution
facilities equals or exceeds 10 percent of
the average aggregate comparable share
volume of options on single equity securi-
ties traded on all national securities ex-
changes registered pursuant to section 6(a)
of the Securities Exchange Act of 1934 [15
U.S.C. 78f(a)] and any national securities
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associations registered pursuant to section
15A(a) of such Act [156 U.S.C. 780-3(a)]; or

(bb) 2 years after the date on which trad-
ing in any security futures product com-
mences under this chapter.

(vii) It shall be unlawful for a board of
trade to trade or execute a security futures
product unless the board of trade has pro-
vided the Commission with a certification
that the specific security futures product
and the board of trade, as applicable, meet
the criteria specified in subclauses (I)
through (XI) of clause (i), except as other-
wise provided in clause (vi).

(E) Obligation to address security futures
products traded on foreign exchanges

(i) To the extent necessary or appropriate
in the public interest, to promote fair com-
petition, and consistent with promotion of
market efficiency, innovation, and expan-
sion of investment opportunities, the protec-
tion of investors, and the maintenance of
fair and orderly markets, the Commission
and the Securities and Exchange Commis-
sion shall jointly issue such rules, regula-
tions, or orders as are necessary and appro-
priate to permit the offer and sale of a secu-
rity futures product traded on or subject to
the rules of a foreign board of trade to
United States persons.

(ii) The rules, regulations, or orders adopt-
ed under clause (i) shall take into account,
as appropriate, the nature and size of the
markets that the securities underlying the
security futures product reflects.

(F) Security futures products traded on for-
eign boards of trade

(i) Nothing in this chapter is intended to
prohibit a futures commission merchant
from carrying security futures products
traded on or subject to the rules of a foreign
board of trade in the accounts of persons lo-
cated outside of the United States.

(ii) Nothing in this chapter is intended to
prohibit any eligible contract participant lo-
cated in the United States from purchasing
or carrying securities futures products trad-
ed on or subject to the rules of a foreign
board of trade, exchange, or market to the
same extent such person may be authorized
to purchase or carry other securities traded
on a foreign board of trade, exchange, or
market so long as any underlying security
for such security futures products is traded
principally on, by, or through any exchange
or market located outside the United States.
(@)(1) Nothing in this paragraph shall limit

the jurisdiction conferred on the Securities
and Exchange Commission by the Wall Street
Transparency and Accountability Act of 2010
with regard to security-based swap agree-
ments as defined pursuant to section 3(a)(78) of
the Securities Exchange Act of 1934 [15 U.S.C.
78c(a)(78)], and security-based swaps.

(i1) In addition to the authority of the Secu-
rities and Exchange Commaission described in
clause (i), nothing in this subparagraph shall
limit or affect any statutory authority of the
Commission with respect to an agreement,
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contract, or transaction described in clause
).

(H) Notwithstanding any other provision of
law, the Wall Street Transparency and Ac-
countability Act of 2010 shall not apply to, and
the Commodity Futures Trading Commission
shall have no jurisdiction under such Act (or
any amendments to this chapter made by such
Act) with respect to, any security other than
a security-based swap.

(I)(Q) Nothing in this chapter shall limit or
affect any statutory authority of the Federal
Energy Regulatory Commission or a State
regulatory authority (as defined in section
796(21) of title 16) with respect to an agree-
ment, contract, or transaction that is entered
into pursuant to a tariff or rate schedule ap-
proved by the Federal Energy Regulatory
Commission or a State regulatory authority
and is—

(I) not executed, traded, or cleared on a
registered entity or trading facility; or

(IT) executed, traded, or cleared on a reg-
istered entity or trading facility owned or
operated by a regional transmission organi-
zation or independent system operator.

(ii) In addition to the authority of the Fed-
eral Energy Regulatory Commission or 3
State regulatory authority described in clause
(1), nothing in this subparagraph shall limit or
affect—

(I) any statutory authority of the Commis-
sion with respect to an agreement, contract,
or transaction described in clause (i); or

(IT) the jurisdiction of the Commission
under subparagraph (A) with respect to an
agreement, contract, or transaction that is
executed, traded, or cleared on a registered
entity or trading facility that is not owned
or operated by a regional transmission orga-
nization or independent system operator (as
defined by sections? 796(27) and (28) of title
16).

(2) Establishment of Commodity Futures Trad-
ing Commission; composition; terms of

Commissioners

(A) There is hereby established, as an inde-
pendent agency of the United States Govern-
ment, a Commodity Futures Trading Commis-
sion. The Commission shall be composed of
five Commissioners who shall be appointed by
the President, by and with the advice and con-
sent of the Senate. In nominating persons for
appointment, the President shall—

(1) select persons who shall each have dem-
onstrated knowledge in futures trading or
its regulation, or the production, mer-
chandising, processing or distribution of one
or more of the commodities or other goods
and articles, services, rights, and interests
covered by this chapter; and

(ii) seek to ensure that the demonstrated
knowledge of the Commissioners is balanced
with respect to such areas.

Not more than three of the members of the
Commission shall be members of the same po-
litical party. Each Commissioner shall hold of-

180 in original, Probably should be ‘‘section.

Page 26

fice for a term of five years and until his suc-
cessor is appointed and has qualified, except
that he shall not so continue to serve beyond
the expiration of the next session of Congress
subsequent to the expiration of said fixed term
of office, and except (i) any Commissioner ap-
pointed to fill a vacancy occurring prior to the
expiration of the term for which his prede-
cessor was appointed shall be appointed for
the remainder of such term, and (ii) the terms
of office of the Commissioners first taking of-
fice after the enactment of this paragraph
shall expire as designated by the President at
the time of nomination, one at the end of one
year, one at the end of two years, one at the
end of three years, one at the end of four
years, and one at the end of five years.

(B) The President shall appoint, by and with
the advice and consent of the Senate, a mem-
ber of the Commission as Chairman, who shall
serve as Chairman at the pleasure of the Presi-
dent. An individual may be appointed as
Chairman at the same time that person is ap-
pointed as a Commissioner. The Chairman
shall be the chief administrative officer of the
Commission and shall preside at hearings be-
fore the Commission. At any time, the Presi-
dent may appoint, by and with the advice and
consent of the Senate, a different Chairman,
and the Commissioner previously appointed as
Chairman may complete that Commissioner’s
term as a Commissioner.

(38) Vacancies

A vacancy in the Commission shall not im-
pair the right of the remaining Commissioners
to exercise all the powers of the Commission.

(4) General Counsel

The Commission shall have a General Coun-
sel, who shall be appointed by the Commission
and serve at the pleasure of the Commission.
The General Counsel shall report directly to
the Commission and serve as its legal advisor.
The Commission shall appoint such other at-
torneys as may be necessary, in the opinion of
the Commission, to assist the General Coun-
sel, represent the Commission in all discipli-
nary proceedings pending before it, represent
the Commission in courts of law whenever ap-
propriate, assist the Department of Justice in
handling litigation concerning the Commis-
sion in courts of law, and perform such other
legal duties and functions as the Commission
may direct.

(5) Executive Director

The Commission shall have an Executive Di-
rector, who shall be appointed by the Commis-
sion and serve at the pleasure of the Commis-
sion. The Executive Director shall report di-
rectly to the Commission and perform such
functions and duties as the Commission may
prescribe.

(6) Powers and Functions of Chairman

(A) Except as otherwise provided in this
paragraph and in paragraphs (4) and (5) of this
subsection, the executive and administrative
functions of the Commission, including func-
tions of the Commission with respect to the
appointment and supervision of personnel em-
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ployed under the Commission, the distribution
of business among such personnel and among
administrative units of the Commission, and
the use and expenditure of funds, according to
budget categories, plans, programs, and prior-
ities established and approved by the Commis-
sion, shall be exercised solely by the Chair-
man.

(B) In carrying out any of his functions
under the provisions of this paragraph, the
Chairman shall be governed by general poli-
cies, plans, priorities, and budgets approved by
the Commission and by such regulatory deci-
sions, findings, and determination as the Com-
mission may by law be authorized to make.

(C) The appointment by the Chairman of the
heads of major administrative units under the
Commission shall be subject to the approval of
the Commission.

(D) Personnel employed regularly and full
time in the immediate offices of Commis-
sioners other than the Chairman shall not be
affected by the provisions of this paragraph.

(E) There are hereby reserved to the Com-
mission its functions with respect to revising
budget estimates and with respect to deter-
mining the distribution of appropriated funds
according to major programs and purposes.

(F) The Chairman may from time to time
make such provisions as he shall deem appro-
priate authorizing the performance by any of-
ficer, employee, or administrative unit under
his jurisdiction of any functions of the Chair-
man under this paragraph.

(7) Appointment and compensation
(A) In general

The Commission may appoint and fix the
compensation of such officers, attorneys,
economists, examiners, and other employees
as may be necessary for carrying out the
functions of the Commission under this
chapter.

(B) Rates of pay

Rates of basic pay for all employees of the
Commission may be set and adjusted by the
Commission without regard to chapter 51 or
subchapter ITI of chapter 53 of title 5.

(C) Comparability
(i) In general

The Commission may provide additional
compensation and benefits to employees of
the Commission if the same type of com-
pensation or benefits are provided by any
agency referred to in section 1833b(a) of
title 12 or could be provided by such an
agency under applicable provisions of law
(including rules and regulations).

(ii) Consultation

In setting and adjusting the total
amount of compensation and benefits for
employees, the Commission shall consult
with, and seek to maintain comparability
with, the agencies referred to in section
1833b(a) of title 12.

(8) Conflict of interest

No Commissioner or employee of the Com-
mission shall accept employment or com-
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pensation from any person, exchange, or clear-
inghouse subject to regulation by the Commis-
sion under this chapter during his term of of-
fice, nor shall he participate, directly or indi-
rectly, in any registered entity operations or
transactions of a character subject to regula-
tion by the Commission.

(9) Liaison with Department of Agriculture;
communications with Department of the
Treasury, Federal Reserve Board, and Se-
curities and Exchange Commission; appli-
cation by a board of trade for designation
as a contract market for future delivery of
securities

(A) The Commission shall, in cooperation
with the Secretary of Agriculture, maintain a
liaison between the Commission and the De-
partment of Agriculture. The Secretary shall
take such steps as may be necessary to enable
the Commission to obtain information and
utilize such services and facilities of the De-
partment of Agriculture as may be necessary
in order to maintain effectively such liaison.
In addition, the Secretary shall appoint a liai-
son officer, who shall be an employee of the
Office of the Secretary, for the purpose of
maintaining a liaison between the Department
of Agriculture and the Commission. The Com-
mission shall furnish such liaison officer ap-
propriate office space within the offices of the
Commission and shall allow such liaison offi-
cer to attend and observe all deliberations and
proceedings of the Commission.

(B)(1) The Commission shall maintain com-
munications with the Department of the
Treasury, the Board of Governors of the Fed-
eral Reserve System, and the Securities and
Exchange Commission for the purpose of keep-
ing such agencies fully informed of Commis-
sion activities that relate to the responsibil-
ities of those agencies, for the purpose of seek-
ing the views of those agencies on such activi-
ties, and for considering the relationships be-
tween the volume and nature of investment
and trading in contracts of sale of a commod-
ity for future delivery and in securities and fi-
nancial instruments under the jurisdiction of
such agencies.

(ii) When a board of trade applies for des-
ignation or registration as a contract market
or derivatives transaction execution facility
involving transactions for future delivery of
any security issued or guaranteed by the
United States or any agency thereof, the Com-
mission shall promptly deliver a copy of such
application to the Department of the Treasury
and the Board of Governors of the Federal Re-
serve System. The Commission may not des-
ignate or register a board of trade as a con-
tract market or derivatives transaction execu-
tion facility based on such application until
forty-five days after the date the Commission
delivers the application to such agencies or
until the Commission receives comments from
each of such agencies on the application,
whichever period is shorter. Any comments re-
ceived by the Commission from such agencies
shall be included as part of the public record
of the Commission’s designation proceeding.
In designating, registering, or refusing, sus-
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pending, or revoking the designation or reg-
istration of, a board of trade as a contract
market or derivatives transaction execution
facility involving transactions for future de-
livery referred to in this clause or in consider-
ing any possible action under this chapter (in-
cluding without limitation emergency action
under section 12a(9) of this title) with respect
to such transactions, the Commission shall
take into consideration all comments it re-
ceives from the Department of the Treasury
and the Board of Governors of the Federal Re-
serve System and shall consider the effect
that any such designation, registration, sus-
pension, revocation, or action may have on the
debt financing requirements of the United
States Government and the continued effi-
ciency and integrity of the underlying market
for government securities.

(iiil) The provisions of this subparagraph
shall not create any rights, liabilities, or obli-
gations upon which actions may be brought
against the Commission.

(10) Transmittal of budget requests and legisla-
tive recommendations to congressional
committees

(A) Whenever the Commission submits any
budget estimate or request to the President or
the Office of Management and Budget, it shall
concurrently transmit copies of that estimate
or request to the House and Senate Appropria-
tions Committees and the House Committee
on Agriculture and the Senate Committee on
Agriculture, Nutrition, and Forestry.

(B) Whenever the Commission transmits any
legislative recommendations, or testimony, or
comments on legislation to the President or
the Office of Management and Budget, it shall
concurrently transmit copies thereof to the
House Committee on Agriculture and the Sen-
ate Committee on Agriculture, Nutrition, and
Forestry. No officer or agency of the United
States shall have any authority to require the
Commission to submit its legislative recom-
mendations, or testimony, or comments on
legislation to any officer or agency of the
United States for approval, comments, or re-
view, prior to the submission of such recom-
mendations, testimony, or comments to the
Congress. In instances in which the Commis-
sion voluntarily seeks to obtain the comments
or review of any officer or agency of the
United States, the Commission shall include a
description of such actions in its legislative
recommendations, testimony, or comments on
legislation which it transmits to the Congress.

(C) Whenever the Commaission issues for offi-
cial publication any opinion, release, rule,
order, interpretation, or other determination
on a matter, the Commission shall provide
that any dissenting, concurring, or separate
opinion by any Commissioner on the matter
be published in full along with the Commis-
sion opinion, release, rule, order, interpreta-
tion, or determination.

(11) Seal

The Commission shall have an official seal,
which shall be judicially noticed.
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(12) Rules and regulations

The Commission is authorized to promulgate
such rules and regulations as it deems nec-
essary to govern the operating procedures and
conduct of the business of the Commission.
(13) Public availability of swap transaction

data

(A) Definition of real-time public reporting

In this paragraph, the term ‘‘real-time
public reporting’’ means to report data re-
lating to a swap transaction, including price
and volume, as soon as technologically prac-
ticable after the time at which the swap
transaction has been executed.

(B) Purpose

The purpose of this section is to authorize
the Commission to make swap transaction
and pricing data available to the public in
such form and at such times as the Commis-
sion determines appropriate to enhance
price discovery.

(C) General rule

The Commission is authorized and re-
quired to provide by rule for the public
availability of swap transaction and pricing
data as follows:

(i) With respect to those swaps that are
subject to the mandatory clearing require-
ment described in subsection (h)(1) (includ-
ing those swaps that are excepted from the
requirement pursuant to subsection (h)(7)),
the Commission shall require real-time
public reporting for such transactions.

(ii) With respect to those swaps that are
not subject to the mandatory clearing re-
quirement described in subsection (h)(1),
but are cleared at a registered derivatives
clearing organization, the Commission
shall require real-time public reporting for
such transactions.

(iii) With respect to swaps that are not
cleared at a registered derivatives clearing
organization and which are reported to a
swap data repository or the Commission
under subsection (h)(6), the Commission
shall require real-time public reporting for
such transactions, in a manner that does
not disclose the business transactions and
market positions of any person.

(iv) With respect to swaps that are deter-
mined to be required to be cleared under
subsection (h)(2) but are not cleared, the
Commission shall require real-time public
reporting for such transactions.

(D) Registered entities and public reporting

The Commission may require registered
entities to publicly disseminate the swap
transaction and pricing data required to be
reported under this paragraph.

(E) Rulemaking required

With respect to the rule providing for the
public availability of transaction and pric-
ing data for swaps described in clauses (i)
and (ii) of subparagraph (C), the rule promul-
gated by the Commission shall contain pro-
visions—

(i) to ensure such information does not
identify the participants;
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(ii) to specify the criteria for determin-
ing what constitutes a large notional swap
transaction (block trade) for particular
markets and contracts;

(iii) to specify the appropriate time
delay for reporting large notional swap
transactions (block trades) to the public;
and

(iv) that take into account whether the
public disclosure will materially reduce
market liquidity.

(F) Timeliness of reporting

Parties to a swap (including agents of the
parties to a swap) shall be responsible for re-
porting swap transaction information to the
appropriate registered entity in a timely
manner as may be prescribed by the Com-
mission.

(G) Reporting of swaps to registered swap
data repositories

Each swap (whether cleared or uncleared)
shall be reported to a registered swap data
repository.

(14) Semiannual and annual public reporting
of aggregate swap data
(A) In general

In accordance with subparagraph (B), the
Commission shall issue a written report on a
semiannual and annual basis to make avail-
able to the public information relating to—

(i) the trading and clearing in the major
swap categories; and
(ii) the market participants and develop-
ments in new products.
(B) Use; consultation

In preparing a report under subparagraph
(A), the Commission shall—

(1) use information from swap data re-
positories and derivatives clearing organi-
zations; and

(ii) consult with the Office of the Comp-
troller of the Currency, the Bank for Inter-
national Settlements, and such other regu-
latory bodies as may be necessary.

(C) Authority of the Commission

The Commission may, by rule, regulation,
or order, delegate the public reporting re-
sponsibilities of the Commission under this
paragraph in accordance with such terms
and conditions as the Commission deter-
mines to be appropriate and in the public in-
terest.

(15) Energy and Environmental Markets Advi-
sory Committee
(A) Establishment
(i) In general

An Energy and Environmental Markets
Advisory Committee is hereby established.
(ii) Membership

The Committee shall have 9 members.
(iii) Activities

The Committee’s objectives and scope of
activities shall be—

() to conduct public meetings;
(II) to submit reports and recom-
mendations to the Commission (includ-
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ing dissenting or minority views, if any);
and

(IIT) otherwise to serve as a vehicle for
discussion and communication on mat-
ters of concern to exchanges, firms, end
users, and regulators regarding energy
and environmental markets and their
regulation by the Commaission.

(B) Requirements
(i) In general

The Committee shall hold public meet-
ings at such intervals as are necessary to
carry out the functions of the Committee,
but not less frequently than 2 times per
year.

(ii) Members

Members shall be appointed to 3-year
terms, but may be removed for cause by
vote of the Commission.
(C) Appointment

The Commission shall appoint members
with a wide diversity of opinion and who rep-
resent a broad spectrum of interests, includ-
ing hedgers and consumers.
(D) Reimbursement

Members shall be entitled to per diem and
travel expense reimbursement by the Com-
mission.

(E) FACA

The Committee shall not be subject to the
Federal Advisory Committee Act (b U.S.C.
App.).

(b) Transaction in interstate commerce

For the purposes of this chapter (but not in
any wise limiting the foregoing definition of
interstate commerce) a transaction in respect to
any article shall be considered to be in inter-
state commerce if such article is part of that
current of commerce usual in the commodity
trade whereby commodities and commodity
products and by-products thereof are sent from
one State, with the expectation that they will
end their transit, after purchase, in another, in-
cluding in addition to cases within the above
general description, all cases where purchase or
sale is either for shipment to another State, or
for manufacture within the State and the ship-
ment outside the State of the products resulting
from such manufacture. Articles normally in
such current of commerce shall not be consid-
ered out of such commerce through resort being
had to any means or device intended to remove
transactions in respect thereto from the provi-
sions of this chapter. For the purpose of this
paragraph the word ‘“State” includes Territory,
the District of Columbia, possession of the
United States, and foreign nation.

(c) Agreements, contracts, and transactions in
foreign currency, government securities, and
certain other commodities

(1) In general

Except as provided in paragraph (2), nothing
in this chapter (other than section, 7Ta-1,5 or
16(e)(2)(B) of this title) governs or applies to
an agreement, contract, or transaction in—

(A) foreign currency;
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(B) government securities;

(C) security warrants;

(D) security rights;

(B) resales of installment loan contracts;

(F') repurchase transactions in an excluded
commodity; or

(G) mortgages or mortgage purchase com-
mitments.

(2) Commission jurisdiction

(A) Agreements, contracts, and transactions
traded on an organized exchange

This chapter applies to, and the Commis-
sion shall have jurisdiction over, an agree-
ment, contract, or transaction described in
paragraph (1) that is—

(i) a contract of sale of a commodity for
future delivery (or an option on such a
contract), or an option on a commodity
(other than foreign currency or a security
or a group or index of securities), that is
executed or traded on an organized ex-
change;

(ii) a swap; or

(iii) an option on foreign currency exe-
cuted or traded on an organized exchange
that is not a national securities exchange
registered pursuant to section 6(a) of the
Securities Exchange Act of 1934 [15 U.8.C.
78f(a)].

(B) Agreements, contracts, and transactions
in retail foreign currency

(1) This chapter applies to, and the Com-
mission shall have Jjurisdiction over, an
agreement, contract, or transaction in for-
eign currency that—

(1) is a contract of sale of a commodity
for future delivery (or an option on such a
contract) or an option (other than an op-
tion executed or traded on a national secu-
rities exchange registered pursuant to sec-
tion 6(a) of the Securities Exchange Act of
1934 (15 U.S.C. 78f(a))); and

(II) is offered to, or entered into with, a
person that is not an eligible contract par-
ticipant, unless the counterparty, or the
person offering to be the counterparty, of
the person is—

(aa) a United States financial institu-
tion;

(bb)(AA) a broker or dealer registered
under section 15(b) (except paragraph (11)
thereof) or 15C of the Securities BEx-
change Act of 1934 (15 U.S.C. 78o0(b),
780-5); or

(BB) an associated person of a broker
or dealer registered under section 15(b)
(except paragraph (11) thereof) or 15C of
the Securities Exchange Act of 1934 (15
U.S8.C. 780(b), 780-5) concerning the fi-
nancial or securities activities of which
the broker or dealer makes and keeps
records under section 15C(b) or 17(h) of
the Securities Exchange Act of 1934 (156
U.S.C. 780-5(b), 78q(h));

(cc)(AA) a futures commission mer-
chant that is primarily or substantially
engaged in the business activities de-
scribed in section la of this title, is reg-
istered under this chapter, is not a per-

son described in item (bb) of this sub-
clause, and maintains adjusted net cap-
ital equal to or in excess of the dollar
amount that applies for purposes of
clause (ii) of this subparagraph; or

(BB) an affiliated person of a futures
commission merchant that is primarily
or substantially engaged in the business
activities described in section la of this
title, is registered under this chapter,
and is not a person described in item (bb)
of this subclause, if the affiliated person
maintains adjusted net capital equal to
or in excess of the dollar amount that
applies for purposes of clause (ii) of this
subparagraph and is not a person de-
scribed in such item (bb),