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ltem 2 Material Changes

Pacific Partners Capital Management Inc.(“PPCM”) and Pacifica Partners Inc.
(“PPI”) filed the last annual update to the Brochure on January 10, 2024. The
Registrants continue to conduct their business activities and provide investment
advisory services in substantially the same manner as described in the last update
to the Brochure. The foregoing is only a list of changes since the last update that
are and may be considered material. It does not identify every change to the
Brochure since the last update. In addition, there have been minor word
enhancements and clarifications throughout the Brochure.

No material changes have been made to the Brochure from the date of the last
annual update.
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Item 4 Advisory Business

1. Firm Overview

Pacifica Partners Inc. (“PPI”) was incorporated in British Columbia, Canada on May
2008 and Pacifica Partners Capital Management Inc. (“PPCM”) was incorporated in
Washington state on February 2012. Both investment advisors (the “Registrants”) are
registered with the Securities and Exchange Commission under the Investment
Advisers Act of 1940 (“Advisers Act”) and share personnel and office space at their
principal place of business, located in Surrey, British Columbia, Canada. Registration
as an investment adviser, or any reference to the Firm being "registered”, does not
imply a certain level of skill or training.

PPCM is a wholly owned subsidiary of PPI, which in turn is indirectly owned by the
Registrants’ principals, Amandeep Bhangu, Ajbinder Sull and Naveen Gopal,
through their ownership in Cipher Pacific Holdings Ltd., Sull Pacific Holdings Ltd.,
and Arnasi Investments Ltd., respectively.

PPl is also registered as a Portfolio Manager with each of the following Canadian
Securities Commissions: Alberta, British Columbia, Manitoba, Ontario, Prince Edward
Island, New Brunswick, Nova Scotia, Quebec, Saskatchewan, and Newfoundland &
Labrador. In addition, PPI is registered as an Investment Fund Manager in British
Columbia, Ontario and Quebec. The principal regulator of PPI in Canada is the British
Columbia Securities Commission.

The Registrants’ activities with respect to non-U.S. clients may differ from those
described generally herein and the Registrants may provide additional or different
services to non-U.S. clients. Furthermore, any discussion of activities with respect to
non-U.S. clients is intended solely to provide recipients a more complete understanding
of the Registrants’ business, including potential conflicts of interest. This Brochure is
not: a) an offer or agreement to provide advisory services to any person, b) an offer to
sell interests (or a solicitation of an offer to purchase interests) in any investment fund,
or ¢) a complete discussion of the features, risks or conflicts associated with any
investment fund or any other product or service offered by the Registrants.

2. Investment Advisory Services

The Registrants provide investment advisory services to high net worth individuals,
other individuals, corporations, businesses, and on a sub-advisory basis. PPI also
serves as manager of a Canadian pooled investment vehicle. Assets domiciled in

Canada are managed by PPI while U.S. domiciled assets are managed by PPCM.

Investment decisions are based on a client’s Investment Policy Statement (“IPS”).

PPCM or PPI will first gauge each client’s investment objectives and risk tolerance to

determine the suitability and appropriateness of the investments purchased, sold, or
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held in a client’s portfolio. The assessment of the client’s risk and return-objective is
achieved through the completion of a confidential personal questionnaire, which
provides information on the client’s personal financial situation, investment objectives,
and risk tolerance. The Firm and the client will then finalize a mutually agreed upon
IPS. The client’s assets will be invested in accordance with the guidelines defined in the
IPS, which will also indicate the eligible investments to be used to achieve the
portfolio’s investment mandate.

Eligible investments commonly include the following: stocks listed on major stock
exchanges in Canada and the United States (equities), fixed income investments
(bonds), no load mutual funds, exchange traded funds, preferred shares, income trusts,
real estate investment trusts (REITs), and limited partnerships. The Registrants may
allocate client assets among other investment opportunities in response to clients’
requests or cases where it is determined that it would be in the interest of the clients.

In addition to the IPS, each client will formally agree to engage either PPCM or PPI
through an Investment Management Agreement (“IMA”). The IMA includes information
on the client’s identity and personal and financial situation. The client has the
responsibility to keep the Firm updated on an ongoing basis with respect to any of the
information contained in the IMA, including any significant changes to their personal or
financial situation that could impact the appropriateness of the client’s IPS.

Clients may add restrictions to their portfolios or security selections as recommended by
PPCM or PPI. These restrictions may include but are not limited to, ethical
considerations, ecological considerations, governance considerations, etc.

Clients may also opt to invest in Responsible Investing (RI) portfolios offered by the
Registrants. The objective of such portfolios is to prudently invest client portfolios while
simultaneously supporting the commitment of corporations that lead their industry with
regard to environmental stewardship, social policy and effective governance.

Discretionary Investment Management Service

In most cases, the Registrants manage clients’ accounts on a discretionary basis,
whereby PPCM or PPI will have authority to manage a client’s portfolio and purchase
and sell securities without obtaining approval before effecting each trade. (See Item 16
for further discussion concerning the company's discretionary authorization.)

Non-Discretionary (Advisory) Investment Management Service

On a more limited basis, the Registrants provide a non-discretionary, or advisory,
investment management service where a client’s portfolio is monitored on a day to day
basis but buy and sell actions are only executed after receiving authorization by the
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client for each specific trade. The term "non- discretionary" refers to the fact that
investment decisions are NOT made at the discretion of the Firm and instead may be
comprised of recommendations that the client or the advisor initiates with respect to the
allocation of the client’s investable assets.

The client is free to accept or reject any recommendations from the Firm, which will
endeavor to execute trade requests on a best efforts basis. Similarly, the client may
choose to disregard the suggested parameters established in their IPS when effecting
advisory trades. The Registrants’ recommendations are based upon their professional
judgement. No guarantee can be made with respect to any of their recommendations.

Financial Consulting Services (Canada)

As part of providing investment management services, PPl may also provide clients
financial planning and/or consulting services (including investment and noninvestment
related matters, such as cross border planning, estate planning, succession planning,
legacy planning etc.). It remains the client's responsibility to promptly notify PPI if there is
ever any change in his/her/its financial situation or investment objectives for the purpose
of reviewing/evaluating/revising PPI's previous recommendations and/or services.

If requested by the client, PPl may recommend the services of other professionals for
implementation purposes. The client is under no obligation to engage the services of
any such recommended professional. Moreover, the client retains absolute discretion
over all such implementation decisions and is free to accept or reject any
recommendation from the Registrant. If the client engages any such recommended
professional, and a dispute arises thereafter relative to such engagement, the client
agrees to seek recourse exclusively from and against the engaged third party
professional.

Portfolio Supervisory Services

PPl or PPCM may provide portfolio supervisory services for certain clients. In these
cases, the firm will periodically review the positions and exposures in a client’s portfolio
but not provide investment management services or make specific investment
recommendations.

Retirement Rollovers

A client leaving an employer typically has four options (and may engage in a
combination of these options):

I. Leave the money in their former employer’s plan, if permitted,

Il. Roll over the assets to their new employer’s plan, if one is available and rollovers are
permitted,
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[1l. Rollover to an IRA, or

IV. Cash out the account value (which could, depending upon the client’s age, result in
adverse tax consequences).

PPI or PPCM may recommend an investor roll over retirement plan assets to an
Individual Retirement Account (IRA) managed by the firm. As a result, PPl or PPCM
may earn an asset-based fee on those assets. When we provide investment advice to
you regarding your retirement plan account or individual retirement account, we are
fiduciaries within the meaning of Title | of the Employee Retirement Income Security
Act and/or the Internal Revenue Code, as applicable, which are laws governing
retirement accounts. The way we make money creates some conflicts with your
interests, so we operate under a special rule that requires us to act in your best interest
and not put our interest ahead of yours. Specifically, if PPl or PPCM recommends a
client roll over its retirement assets to a managed account, such a recommendation
creates a conflict of interest if the firm will earn new (or increase its current)
compensation as a result of the rollover. Depending on the options available to the
individual, rolling over assets to a managed account by PPl or PPCM could incur higher
fees than leaving it in a current plan or moving to another employer-sponsored plan. In
contrast, a recommendation that a client or prospective client leave their plan assets
with their old employer or roll the assets to a plan sponsored by a new employer will
generally result in no compensation to PPl or PPCM. We have an economic incentive
to encourage an investor to roll plan assets into an IRA that the firm will manage.

There are various factors that the Registrants may consider before recommending a
rollover, including but not limited to:

I. The investment options available in the plan versus the investment options available
in an IRA,

Il. Fees and expenses in the plan versus the fees and expenses in an IRA,

[ll. The services and responsiveness of the plan’s investment professionals versus
those of PPl and PPCM,

IV. Protection of assets from creditors and legal judgments,

V. Required minimum distributions and age considerations,

VI. Employer stock tax consequences, if any,

VII. Plan’s withdrawal options or limitations, before and/or after retirement

No client is under any obligation to rollover retirement plan assets to an account
managed by PPI or PPCM.

3. Assets under management

As of December 31, 2024, PPl had $248,029,706 USD in discretionary assets under
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management and $4,133,031 USD in non-discretionary assets under management.

As of December 31, 2024, PPCM had $101,696,027 USD in discretionary assets under
management and $3,784,572 USD in non-discretionary assets under management.

ltem 5. Fees and Compensation

1. Fees for Investment Management Services:

The specific manner in which fees are charged by the Registrants is established in a
client's written agreement with the Firm. Investment advisory fees, including any
subsequent changes, are disclosed in the client’s IMA. Additional information regarding
the advisory fees charged by PPCM or PPI can be found in the Firm’s Statement of
Policies, Terms and Disclosures. The Registrants calculate investment management
fees monthly based on a pre-determined percentage applied to the client’s assets
under management and then divided by 12. The fees are billed to client accounts in
arrears on a quarterly basis in the months of January, April, July, and October. The
account custodian will debit the applicable client account in the amount of the firm's fee
for such account.

The fee schedules for discretionary and non-discretionary investment management
services are listed below.

The Standard Fee schedule for US domiciled assets managed by PPCM is as
follows:

Assets Under Management (AUM) * Annual Fee (%)
First $1,000,000 USD 1.25%
Next $1,000,000 USD 1.00%
Next $3,000,000 USD 0.85%
Any amount over $5MM USD 0.60%

Standard Fee schedule for US residents with Canadian domiciled assets managed by
PPl is as follows:

Assets Under Management (AUM) * Annual Fee (%)
First $1,000,000 CAD 1.25%
Next $1,000,000 CAD 1.00%
Next $3,000,000 CAD 0.85%
Any amount over $5MM CAD 0.60%
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Standard Fee schedule for Canadian residents with Canadian domiciled assets
managed by PPI is as follows:

Assets Under Management (AUM) * Annual Fee (%)
First $500,000 CAD 1.50%
Next $500,000 CAD 1.25%
Next $1MM CAD 1.00%
Next $3MM CAD 0.85%
Assets over $5MM CAD 0.60%

Fees can vary based on scope, complexity or unique circumstances. When applying
the preceding fee schedules, AUM is calculated per custodian. Therefore, if a client
has assets domiciled in Canada and assets domiciled in the US, the AUM in each
jurisdiction are totaled independently of one another and the appropriate fee
schedule is applied.

PPI receives a management fee of 1.25% per annum for managing a pooled fund made
available to certain of its advisory clients. Depending on the class of units held, the
management fee is either deducted as an expense of the fund or charged externally
directly to the investor by PPI. Fund investors also bear a portion of the fund’s audit,
accounting, administration (other than advertising and promotional expenses), legal,
and custody fees and expenses.

Registrants’ fees are exclusive of brokerage commissions, transaction fees, and other
related costs and expenses which shall be incurred by the client. Clients may incur
certain charges imposed by custodians, brokers, third party investment and other third
parties such as fees charged by managers, custodial fees, deferred sales charges, odd-
lot differentials, transfer taxes, wire transfer and electronic fund fees, and otherfees and
taxes on brokerage accounts and securities transactions. Mutual funds and exchange
traded funds also charge internal management fees, which are disclosed in a fund's
prospectus. Such charges, fees and commissions are exclusive of and in addition to
Registrants' fees, and Registrants shall not receive any portion of these commissions,
fees, and costs.

Item 12 further describes the factors that the Registrants consider in selecting or
recommending broker-dealers for client transactions and determining the reasonableness
of their compensation (e.g., commissions).

2. Fees for Portfolio Supervisory Services:

As mentioned in Item 4, PPI or PPCM may provide portfolio management services for

certain clients. Our fees for such services are negotiable but will generally range
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between 0.05% and 0.10% of the assets being supervised. Alternatively, a fixed fee
may be charged, which may range between $500 and $2000 per quarter These fees
are generally charged quarterly in arrears.

3. Fees for Sub-Advisory Services:

In cases where PPCM or PPI provide investment advisory services to a client on a sub-
advisory basis, PPCM or PPI will receive a portion of the advisory fee charged to the client
by the investment advisor on the account.

ltem 6 Performance-Based Fees and Side-by-Side Management

Not applicable.
Item 7 Types of Clients

PPI provides portfolio management services to individuals, high net worth individuals,
trust programs, corporations and a pooled investment vehicle. PPCM provides portfolio
management services to individuals and high net worth individuals. Within this context,
the Registrants have also has developed a significant knowledge base and practice in
the area of expatriate and cross border financial management.

The Registrants have a minimum client portfolio size of approximately $200,000 CAD,
or approximately $150,000 USD.

ltem 8 Method of Analysis, Investment Strategies and Risk of Loss

1. Method of Analysis

The Registrants utilize the following methods of security analysis: charting,
gualitative analysis, quantitative analysis, technical analysis, and cyclical analysis.

e Charting analysis is a form of technical analysis in which charts of market and
security activity are reviewed in an attempt to identify continuation in trend and
inflection points signaling a change in trend.

e Qualitative analysis involves examining management decisions, competitive
advantages and threats, structural changes to an operating environment, or news
of potential merger-acquisition targets, or other factors that are not readily
subject to measurement.
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e Technical analysis involves the short, medium, and long term analysis of past
market data; primarily price and volume.

e Cyclical analysis involves the analysis of business cycles to find favorable
conditions for buying and/or selling a security.

Quantitative analysis deals with quantifiable factors as distinguished from
gualitative considerations such as the character of management or the state
of employee morale. Examples of quantitative analysis includes examining
cash flow relative to various comparable peer groups, book value relative to
historic book value, the trend of capital efficiency measures, etc.

2. Investment Strategies

Our investment strategy is to remain style agnostic, yet overtime we maintain a bias
toward a value style of investing. We believe that any single style of investing can come
under duress for prolonged periods of time due to the dynamic nature of markets. As a
result, disciplined strategic and tactical shifts are sometimes required. We believe that it
is important to adapt investment strategies to respond to current market conditions.

Our approach involves blending our value bias with momentum, growth based
strategies with the goal of capital protection, and consistency of investment returns
throughout volatile markets.

In order to apply our strategy, we use a multiple methodology approach to security
analysis blending together the approaches identified in Section “1. Method of Analysis”
to form the basis for decisions.

We also employ a tactical asset allocation strategy, which rather than focusing
primarily on security selection, attempts to identify an appropriate ratio of equity, fixed
income, and cash equivalence securities. The objective of tactical asset allocation is to
invest more heavily in markets, asset classes, sectors, or industries which we believe
are valued below their intrinsic value. Simultaneously, the objective also attempts to
avoid markets, asset classes, sectors, or industries which we believe are trading above
their intrinsic value. The ultimate goal is to manage portfolios by avoiding capital
impairment, or losses, while capturing most of the potential market upside, or gains.

The risk in this strategy is that the client’s portfolio may not participate in sharp
increases in the value of certain market segments, likewise, the portfolio may not be
able to avoid sharp losses despite engaging in efforts to do so.

Our strategy includes purchasing securities with the intent of holding the security for a
period of less than a year.

With respect to our Responsible Investing (RI) portfolios, noted above, there is a risk
that such a portfolio could potentially result in lower returns if securities that are
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considered ineligible for investing due to their Environmental, Social, and Governance
(ESG) characteristics exhibit investment gains.

3. Risk of Loss

All investment strategies have certain risks that are borne by the investor. Our
investment framework defines risk as the medium-term to long-term impairment of
capital. Below are certain specific risks that our investors face. As it is not possible to
identify all of the risks associated with investing, this section discusses certain material
risks of our investment activities.

e Interest-rate Risk: Fluctuations in interest rates may cause investment prices to
fluctuate. For example, when interest rates rise, yields on existing bond holdings
become comparatively less attractive, causing their market values to decline.

e Market Risk: The price of a security may drop in reaction to tangible and
intangible events and conditions. This type of risk may be caused by external
factors independent of a security’s particular underlying circumstances. For
example, political, economic and social conditions may trigger market events.

e Inflation Risk: When any type of inflation is present, a dollar today will not buy as
much as a dollar next year, because purchasing power is eroding at the rate of
inflation.

e Currency Risk: Overseas investments are subject to fluctuations in the value of
the dollar against the currency of the investment’s originating country. This is
also referred to as exchange rate risk.

e Reinvestment Risk: This is the risk that future proceeds from investments may
have to be reinvested at a potentially lower rate of return (i.e. interest rate). This
primarily relates to fixed income securities.

e Business Risk: These risks are associated with a particular industry or a
particular company within an industry. For example, a pharmaceutical company
often undertakes a lengthy process or research and development and regulatory
approvals, before they can generate a profit. They carry a higher risk of
profitability than an electric company, which generally generates its income from
a steady stream of customers who buy electricity no matter what the economic
environment is like.

e Liquidity Risk: Liquidity is the ability to readily convert an investment into cash.
Generally, assets are more liquid if many traders are interested in a standardized
product. For example, Treasury Bills are highly liquid, while real estate properties
are not.
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e Financial Risk: Excessive borrowing to finance a business’ operations increases
the risk of profitability, because the company must meet the terms of its
obligations in good times and bad. During periods of financial stress, the inability
to meet loan obligations may result in bankruptcy and/or a declining market
value. The above risks are not meant to represent all risks associated with
investing, and investments typically carry the potential for a loss of your total
investment. Please discuss the risks associated with investing with your IAR to
ensure you are comfortable with the level of risks in your portfolio.

The above risks are not meant to represent all risks associated with investing, and
investments typically carry the potential for a loss of your total investment. Please
discuss the risks associated with investing with your investment advisory
representative to ensure you are comfortable with the level of risks in your portfolio.

4. Types of Securities

The Registrants primarily allocate client investment assets among various individual
equity and fixed income securities and mutual funds and/or exchange traded funds
("ETFs"), in accordance with the client's designated investment objective(s) as stated in
the client’s Investment Policy Statement.

5. Security Related Risks

Any one security may fall in value losing all of its value with no possibility of recovery.
The Registrants attempt to mitigate this risk by diversifying portfolio holdings across
multiple securities.

ltem 9 Disciplinary Information

Neither the Registrants nor its employees have ever been the subject of any
disciplinary actions, investigations or complaints.

Item 10 Other Financial Industry Activities and Affiliations

PPI, the parent company of PPCM, is registered as a Portfolio Manager with certain
Canadian regulators. The Portfolio Manager license permits the firm to provide
discretionary portfolio management services to residents and citizens of Canada.
Furthermore, PPl is also registered as an Investment Fund Manager in British
Columbia, Ontario and Quebec because it acts as the manager to a pooled investment
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fund.

1. Managing Potential Conflicts

The Registrants’ principal business is providing investment and financial advice. Our
only form of compensation is from investment advisory fees paid to the Firm by
clients. The Registrants do not receive or accept financial inducements from mutual
fund companies, external advisors, custodians, broker-dealers (e.g. soft dollar
arrangements), or any other related service provider. In addition, there are currently
no referral arrangements between the Registrants and any other registered
investment advisor wherein an individual is an officer or employee of PPI or PPCM
and is also an officer or employee of another firm. While we may refer clients to
other professionals, we receive no compensation and do not believe that any of
these referrals creates a material conflict of interest.

The Registrants’ equivalent investment registration in both Canada and the US requires
it to act as a fiduciary for its clients in each jurisdiction. We believe that no conflict of
interest arises between the Registrants’ Canadian & US operations, including PPI’s
management of a pooled investment fund, available only to certain existing clients of
PPl who are either Canadian residents or have Canadian retirement plans. Certain
related persons of the Registrants hold units in the fund, equal to less than 5% of the
outstanding units.

ltem 11 Code of Ethics

PPCM and PPI share the same Code of Ethics. This Code of Ethics includes the CFA
Institute’s Code of Ethics and Standards of Professional Conduct, as well as procedural
rules and regulations specific to our firm’s operations.

At our firm we believe that we owe clients the highest level of trust and fair dealing. As
part of our fiduciary duty, we place the interests of our clients ahead of the interests of
the Firm and our personnel.

1. Code of Ethics

The Registrants maintain an investment policy relative to personal securities
transactions. This investment policy is part of the Registrants’ overall Code of Ethics,
which serves to establish a standard of business conduct for Registrants’ employees
that is based upon fundamental principles of openness, integrity, honesty and trust.

In accordance with Section 204A of the Investment Advisers Act of 1940, the
Registrants also maintain and enforce written policies reasonably designed to
prevent the misuse of material non-public information by the Firm or any person
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associated with the Firm. A copy of the Registrants’ Code of Ethics is available to
any client or prospective client upon request.

2. Interest in Client Transactions

Neither the Registrants nor any employees recommend, buy, or sell for client accounts,
securities in which the Registrants or any employees have a material financial interest
in the securities.

3. Investment in Securities Recommended to Clients and Personal Trading Policies

The Registrants and/or its employees may buy or sell securities that are also
recommended to clients. This practice may create a situation where the Registrants
and/or employees are in a position to materially benefit from the sale or purchase of
those securities. Therefore, this situation creates a potential conflict of interest. In order
to mitigate this risk, our policies require pre-clearance of personal transactions, and
restrict trading in close proximity to client trading activity by 24 hours or the next trading
day.

The Registrants have a personal securities transaction policy in place to monitor the
personal securities transactions and securities holdings of each of the Registrants’
employees. The Registrants’ personal securities transaction policy requires that
employees of the Registrants must provide the Chief Compliance Officer or his/her
designee with monthly statements of transactions and/or quarterly transaction reports.

Additionally, each employee must provide the Chief Compliance Officer or his/her designee
with a written report of the employee’s current securities holdings initially and annually
thereafter.

Item 12 Brokerage Transactions

The Registrants do not currently have any soft dollar relationships or referral
arrangements with any brokerage firm and do not allow clients to direct the Firm to
execute transactions through a specific broker-dealer, i.e. “directed brokerage”.

The Registrants select custodial/brokerage relationships from a list of vendors. Our
recommendation is solely based on operational capabilities, brokerage capabilities and
costs, as well as overall execution and cost of custodial and trading services.

A. Selection Criteria

For the purposes of selecting brokers for the purchase or sale of securities in client
accounts, the Registrants seek to obtain the best execution price net of transaction

costs, while receiving prompt execution of orders, and accurate settlement of securities.
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In doing so, the Registrants will consider a number of factors, including, without
limitation, the overall direct net economic result to the client (including commissions,
which may not be the lowest available but which ordinarily will not be higher than the
generally prevailing competitive range), the financial strength and stability of the broker,
the efficiency with which the transaction is effected, the ability to execute the transaction
at all where a large block is involved, and the availability of the broker to stand ready to
execute possibly difficult transactions. The Registrants will weigh the amount of the
broker's compensation against the other criteria it considers in selecting the broker to
execute client securities transactions to determine whether the broker's compensation is
reasonable in light of those other factors.

In certain instances, the Registrants may trade accounts held with the client's
custodian using other broker-dealers. In this instance, the custodian may charge the
client trade- away fees, however, the Registrants believe that such fees are
outweighed by the benefits the client receive from trading the securities with other
brokers.

B. Research and other soft dollar benefits

Although not a primary factor when determining whether to recommend that a client
utilize the services of a particular broker-dealer/custodian, the Registrants may take
into consideration the investment research services that are available from a broker-
dealer when determining whether to execute through that broker-dealer. The
Registrants, however, do not engage in any soft dollar arrangements with broker-
dealers.

Research products and services provided to our firm by our custodians may include
research reports on recommendations or other information about, particular
companies or industries; economic surveys, data and analyses; financial
publications; portfolio evaluation services; financial database software and services;
computerized news and pricing services; quotation equipment for use in running
software used in investment decision-making; and other products or services that
provide lawful and appropriate assistance by the custodians to our firm in the
performance of our investment decision-making responsibilities. The Registrants are
NOT obligated to pay for such services either directly or indirectly with increased
trade volume. Our decision on whether to trade with a particular broker-dealer or
custodian is based primarily on cost to the client, followed by the quality and
timeliness of trade execution and settlement, and finally on additional broker-dealer
services that could benefit our clients.

C. Aggregation
Where the Registrants are able to do so, they will purchase or sell the same securities

for several clients at approximately the same time in their attempt to obtain "best
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execution", to negotiate more favorable commission rates, or to allocate equitably
among the Firm’s clients. This batching of trades permits the trading of aggregate
blocks of securities composed of assets from multiple clients' accounts so long as
transaction costs are shared equitably on a pro-rated basis between all accounts
included in any such block. We believe that block trading allows the Registrants to
execute equity trades in a more advantageous method, allocate trades to client
accounts in a more equitable manner, and potentially reduce overall commission
charges to clients.

ltem 13 Review of Accounts

Each of Registrants’ client accounts will be reviewed by the Firm’s investment
management committee on a periodic basis. Portfolio managers review all accounts
frequently. Additional reviews of a client's account(s) will be triggered if PPCM or PPI
learn of a change in the client's investment objectives or financial situation.

Accounts are supervised continuously and reviewed quarterly, at a minimum, by the
Chief Compliance Officer and/or his Alternate. There is no minimum number of
accounts assigned for the reviewer. The review process contains each of the following
elements:

A. assess client's goals and objectives;

B. evaluate the strategy which has been employed;
C. monitor the portfolio; and

D. address the need to rebalance.

Clients will receive written reports and confirmations of all transactions from the
custodian of their account on a monthly basis. Each client can choose to have access to
their custodial account online. The Registrants will also issue a quarterly report for their
clients receiving these services that is issued as an accommodation only. Clients should
compare the account statements they receive from the Firm with those that they receive
from the broker-dealer/custodian of their assets.

ltem 14 Client Referrals and Other Compensation

The Registrants may use the services of various solicitors or promoters to refer clients.
In such cases, the Registrants will maintain a written agreement with the promoter and
will take steps to ensure that this arrangement is fully disclosed to each solicited client.
Typically, the promoter will be paid a portion of the advisory fees charged by the
Registrants for referring these clients. At no time will the referral arrangement result in
any additional charge to the client.
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Item 15 Custody

Clients’ assets are maintained with qualified custodians that are independent of and
separate from the Registrants. With respect to separately managed accounts, the
gualified custodians are authorized by clients to deduct and direct payment of
Registrants’ advisory fees directly from the clients’ custodial accounts. Such clients
receive account statements directly from their respective custodians on at least a
guarterly basis. Each client should carefully review those statements. In the event that
a client also receives an account statement from PPCM or PPI, it will be based on the
information provided to the Firm from the custodian of the client's account. Clients are
urged to carefully review such statements and compare such official custodial records
to the account statements that we may provide to you. Our statements may vary from
custodial statements based on accounting procedures, reporting dates, or valuation
methodologies of certain securities.

Additionally, certain clients of PPCM have signed, and may sign in the future, a
Standing Letter of Authorization (SLOA) that gives the Firm the authority to transfer
funds to a third-party (including from one spouse to another) as directed by the client in
the SLOA. As a result, the Firm will also be deemed to have custody in these cases.
Normally, the Firm would be required to engage an independent accountant to conduct
a surprise audit of the client accounts for which we are deemed to have custody.
However, the rules governing SLOAs exempt us from the surprise audit requirement if
certain conditions are met by the Firm and the respective custodian. With respect to
the SLOAs currently in place, the Firm and the custodian do meet all conditions and
therefore no surprise audit is required. The Firm will ensure that these conditions
continue to be met in the future.

PPI serves as manager of a pooled investment fund in which certain existing advisory
clients of PPI, who are residents of the United States, are invested through their
Canadian retirement plans. Since this fund is domiciled in Canada and PPI’s principal
place of business is also in Canada, clients should note that this offshore fund is
regulated in Canada and not subject to the custody rule of the Advisers Act.

ltem 16 Investment Discretion

Generally, clients retain PPl and PPCM on a discretionary basis to provide continuous
investment advice pursuant to an investment management agreement that describes
the services to be provided. Consistent with the client’s investment objectives, PPl or
PPCM typically will have full investment decision making authority over the type of
investments and brokerage for the client’s account. In addition to the IMA, the Firm’s
Statement of Policies, Terms and Disclosures and the agreement between the client
and the custodian/broker-dealer for the account grant this discretionary authority to the
Firm. The client's written agreement with the custodian also grants a limited power of
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attorney to the Firm to effect transactions in the client's custodial account. When
selecting securities and determining amounts, the Registrants seek to follow the
investment policies and limitations of the clients.

The Registrants generally have the authority to select broker-dealers, as described in
Item 12 — Brokerage Practices.

Item 17 Voting Client Securities

The Registrants have adopted proxy voting policies and procedures designed to
address how PPl and PPCM will vote proxies and how they will prevent conflicts of
interest from influencing proxy voting decisions it makes on behalf of clients. These
policies and procedures also help ensure that such decisions are made in accordance
with the Registrants’ fiduciary obligation to act in the best interests of its clients.

The Registrants shall be responsible for directing the manner in which proxies solicited
by issuers of securities beneficially owned by the client shall be voted, and for making
all elections relative to any mergers, acquisitions, tender offers, bankruptcy proceedings
or other type events pertaining to the client's assets. All proxy material and corporate
actions shall be sent to the Registrants to decide the appropriate voting strategy based
upon specific guidelines. With respect to most issues, and absent mitigating
circumstances and/or conflicts of interest, the firm generally votes proxies consistent
with the recommendation of the senior management of the issuer.

With respect to Responsible Investing (RI) portfolios, the Registrants will exercise votes
to support responsible initiatives for the companies in the portfolios, including those that
support diversity of the Board of Directors, management, and employees, responsible
stewardship of the environment, fair treatment of shareholders, and management
accountability.

In the case of any material conflicts of interest that may arise between the interests of
the Registrants or its supervised persons and those of its clients when voting proxies,
the Registrants’ CCO may engage an independent third-party, including outside
counsel, to determine how the proxy should be voted, or may establish other barriers
between the persons involved in the conflict and the persons responsible for making the
voting decision.

Clients do not have the ability to direct how we vote proxies, but clients can obtain
information on how their proxies were voted by contacting us. The Registrants’ proxy
voting policies and procedures are available to any client, prospective client, and
investor upon request.

ltem 18 Financial Information

Not applicable.
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