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History of the Fund 
 

The Fund was organized under the laws of Puerto Rico on August 17, 2022. The Fund is registered 

under the Investment Company Act as an open-end management investment company. The Fund 

is a money market fund that must comply with the requirements of Rule 2a-7 under the Investment 

Company Act and, by virtue of compliance with the diversification requirements of Rule 2a-7, is 

deemed to have satisfied the diversification requirements of the Investment Company Act. As of 

the date of this SAI, the Fund is authorized to issue an unlimited number of shares of beneficial 

interest with a par value of $0.00 per share, which may be divided into different series and classes. 
 

Investment Objectives and Policies 
 

The Fund’s investment objective and principal investment strategies are set forth in the Prospectus. 

Additional information regarding the Fund’s investment objective and policies is included below 

under the heading “Description of Certain Investments, Investment Techniques and Investment 

Risks.” 
 

In implementing the Fund’s investment strategy, from time to time, Popular Asset Management 

LLC, the Fund’s investment manager (the “Adviser”), may consider and employ techniques and 

strategies designed to minimize and defer the U.S. federal income taxes which may be incurred by 

shareholders in connection with their investment in the Fund. 
 

The Fund is designed solely for Qualifying Investors (as defined in the Prospectus in the section 

entitled “Taxation”). The tax treatment of the Fund differs from that typically accorded to other 

investment companies registered under the 1940 Act that qualify as regulated investment 

companies (“RIC”) under Subchapter M of the Internal Revenue Code of 1986, as amended (the 

“U.S. Code”). The Fund does intend to qualify as a RIC and non-Puerto Rico Investors may suffer 

adverse consequences as a result. 
 

Investment Restrictions 
 

The Fund has adopted restrictions and policies relating to investment of the Fund’s assets and 

activities. Certain of the investment restrictions are fundamental policies of the Fund and may not 

be changed without the approval of the holders of a majority of the Fund’s outstanding voting 

securities (which for this purpose and under the Investment Company Act, means the lesser of (i) 

67% of the shares represented at a meeting at which more than 50% of the outstanding shares are 

represented or (ii) more than 50% of the outstanding shares). Except as otherwise indicated, the 

investment policies and strategies of the Fund are not fundamental and may be changed by the 

Board without the approval of the Fund’s shareholders. 
 

The Fund is subject to the following investment restrictions, all of which are fundamental policies. 

The Fund may not: 
 

1. Concentrate its investments in a particular industry or group of industries, as that term is 

used in the Investment Company Act. 
 

2. Borrow money, except as permitted under the Investment Company Act. 
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3. Issue senior securities to the extent such issuance would violate the Investment Company 

Act. 
 

4. Purchase or hold real estate, except that the Fund may purchase and hold securities or 

other instruments that are secured by, or linked to, real estate or interests therein, 

securities of real estate investment trusts, mortgage-related securities and securities of 

issuers engaged in the real estate business, and the Fund may purchase and hold real 

estate as a result of the ownership of securities or other instruments. 
 

5. Underwrite securities issued by others, except to the extent that the sale of portfolio 

securities by the Fund may be deemed to be an underwriting or as otherwise permitted by 

applicable law. 
 

6. Purchase or sell commodities or commodity contracts, except as permitted by the 

Investment Company Act. 
 

7. Make loans to the extent prohibited by the Investment Company Act. 
 

The following notations are not considered to be part of the Fund’s fundamental investment 

restrictions and are subject to change without shareholder approval. 

 

With respect to the fundamental policy relating to concentration set forth in (1) above, the 

Investment Company Act does not define what constitutes “concentration” in an industry. The 

Commission staff has taken the position that investment of 25% or more of a fund’s total assets in 

one or more issuers conducting their principal activities in the same industry or group of industries 

constitutes concentration. It is possible that interpretations of concentration could change in the 

future. The policy in (1) above will be interpreted to refer to concentration as that term may be 

interpreted from time to time. The policy also will be interpreted to permit investment without 

limit in the following: securities of the U.S. Government and its agencies or instrumentalities; tax-

exempt securities of state, territory, possession or municipal governments and their authorities, 

agencies, instrumentalities or political subdivisions; and repurchase agreements collateralized by 

any such obligations. Accordingly, issuers of the foregoing securities will not be considered to be 

members of any industry. There also will be no limit on investment in issuers domiciled in a single 

jurisdiction or country. Finance companies will be considered to be in the industries of their parents 

if their activities are primarily related to financing the activities of the parents. Each foreign 

government will be considered to be a member of a separate industry. With respect to the Fund’s 

industry classifications, the Fund currently utilizes any one or more of the industry sub-

classifications used by one or more widely recognized market indexes or rating group indexes, 

and/or as defined by Fund management. The policy also will be interpreted to give broad authority 

to the Fund as to how to classify issuers within or among industries. 
 

With respect to the fundamental policy relating to borrowing money set forth in (2) above, the 

Investment Company Act permits the Fund to borrow money in amounts of up to one-third of the 

Fund’s total assets from banks for any purpose, and to borrow up to 5% of the Fund’s total assets 

from banks or other lenders for temporary purposes. (The Fund’s total assets include the amounts 

being borrowed.) To limit the risks attendant to borrowing, the Investment Company Act requires 

the Fund to maintain at all times an “asset coverage” of at least 300% of the amount of its 

borrowings. Asset coverage means the ratio that the value of the Fund’s total assets (including 

amounts borrowed), minus liabilities other than borrowings, bears to the aggregate amount of all 
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borrowings. Borrowing money to increase portfolio holdings is known as “leveraging.” Certain 

trading practices and investments, such as reverse repurchase agreements, may be considered to 

be borrowings or involve leverage and thus are subject to the Investment Company Act 

restrictions. In accordance with Commission staff guidance and interpretations, when the Fund 

engages in such transactions, the Fund instead of maintaining asset coverage of at least 300%, may 

segregate or earmark liquid assets, or enter into an offsetting position, in an amount at least equal 

to the Fund’s exposure, on a mark-to-market basis, to the transaction (as calculated pursuant to 

requirements of the Commission). 
 

The policy in (2) above will be interpreted to permit the Fund to engage in trading practices and 

investments that may be considered to be borrowing or to involve leverage to the extent permitted 

by the Investment Company Act. Short-term credits necessary for the settlement of securities 

transactions will not be considered to be borrowings under the policy. Practices and investments 

that may involve leverage but are not considered to be borrowings are not subject to the policy. 
 

With respect to the fundamental policy relating to underwriting set forth in (5) above, a fund 

engaging in transactions involving the acquisition or disposition of portfolio securities may be 

considered to be an underwriter under the Securities Act of 1933, as amended (the “Securities 

Act”). Although it is not believed that the application of the Securities Act provisions described 

above would cause the Fund to be engaged in the business of underwriting, the policy in (5) above 

will be interpreted not to prevent the Fund from engaging in transactions involving the acquisition 

or disposition of portfolio securities, regardless of whether the Fund may be considered to be an 

underwriter under the Securities Act or is otherwise engaged in the underwriting business to the 

extent permitted by applicable law. 
 

With respect to the fundamental policy relating to lending set forth in (7) above, the Investment 

Company Act does not prohibit the fund from making loans (including lending its securities); 

however, Commission staff interpretations currently prohibit funds from lending more than one-

third of their total assets (including lending its securities), except through the purchase of debt 

obligations or the use of repurchase agreements. In addition, collateral arrangements with respect 

to options, forward currency and futures transactions and other derivative instruments (as 

applicable), as well as delays in the settlement of securities transactions, will not be considered 

loans. 
 

Notwithstanding anything contained herein to the contrary, the Fund will seek to comply with the 

maturity, quality, liquidity and diversification requirements of Rule 2a-7 under the 1940 Act, 

including the prohibition from acquiring an illiquid security if, immediately after the acquisition, 

the Fund would have more than 5% of its total assets invested in illiquid securities. 
 

Rule 2a-7 Requirements 
 

As permitted by Rule 2a-7 under the 1940 Act, the Fund seeks to maintain a stable price of $1.00 

per share by using the amortized cost method to value portfolio securities and rounding the share 

value to the nearest cent. Rule 2a-7 imposes requirements as to the diversification and liquidity of 

the Fund, quality of portfolio securities, maturity of the Fund and of individual securities. The 

discussion of investments in this SAI is qualified by Rule 2a-7 limitations. 
 

As a “Government Money Market Fund” under Rule 2a-7, the Fund (1) is permitted to use the 

amortized cost method of valuation to seek to maintain a $1.00 share price, and (2) must invest at 

least 99.5% of its total assets in cash, “government securities” (as defined in Rule 2a-7) and/or 
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repurchase agreements that are “collateralized fully” (i.e., backed by cash or government 

securities) 
 

Diversification. In summary, Rule 2a-7 requires that a money market fund may not invest in the 

securities of any issuer if, as a result, more than 5% of the Fund’s total assets would be invested in 

that issuer; provided that, the Fund may invest up to 25% of its total assets in securities of a single 

issuer for up to three business days after acquisition. Certain securities are not subject to this 

diversification requirement. These include: government securities; certain repurchase agreements; 

and shares of certain money market funds. Rule 2a-7 imposes a separate diversification test upon 

the acquisition of a guarantee or demand feature. (A demand feature is, in summary, a right to sell 

a security at a price equal to its approximate amortized cost plus accrued interest). 
 

For purposes of these diversification requirements with respect to issuers of Municipal Securities 

(defined under the caption Municipal Securities), each state (including the District of Columbia 

and Puerto Rico), territory and possession of the United States (U.S.), each political subdivision, 

agency, instrumentality, and authority thereof, and each multi-state agency of which a state is a 

member is a separate “issuer.” When the assets and revenues of an agency, authority, 

instrumentality, or other political subdivision are separate from the government creating the 

subdivision and the security is backed only by assets and revenues of the subdivision, such 

subdivision would be deemed to be the sole issuer. Similarly, in the case of an industrial 

development bond or private activity bond, if such bond is backed only by the assets and revenues 

of the non-governmental user, then such non-governmental user would be deemed to be the sole 

issuer. 
 

Quality. The Fund will limit investments to securities that are “eligible securities” (as defined in 

Rule 2a-7) at the time of acquisition. 
 

Liquidity. Under Rule 2a-7, the Fund must hold securities that are sufficiently liquid to meet 

reasonably foreseeable shareholder redemptions in light of the Fund’s obligations under Section 

22(e) of the 1940 Act (which forbids the suspension of the right of redemption, or postponement 

of the date of payment or satisfaction upon redemption for more than seven days after the tender 

of such security for redemption, subject to specified exemptions) and any commitments the Fund 

has made to shareholders. In addition, the Fund may not acquire an illiquid security if, immediately 

after the acquisition, the Fund would have invested more than 5% of its total assets in illiquid 

securities. The Fund also may not acquire any security other than a “daily liquid asset” (as defined 

in Rule 2a-7) if, immediately after the acquisition the Fund would have invested less than 10% of 

its total assets in daily liquid assets. The Fund may not acquire any security other than a “weekly 

liquid asset” (as defined in Rule 2a-7) if, immediately after the acquisition, the Fund would have 

invested less than 30% of its total assets in weekly liquid assets.  

 

Maturity. Under Rule 2a-7, the Fund invests only in U.S. dollar-denominated securities maturing 

within 397 calendar days of the date of purchase, with certain exceptions permitted by applicable 

regulations. the Fund maintains a dollar-weighted average portfolio maturity of no more than 60 

calendar days, and a dollar-weighted average life to maturity as determined without exceptions 

regarding certain interest rate adjustments under Rule 2a-7 of no more than 120 calendar days.The 

maturity of a security is determined in compliance with Rule 2a-7, which for purposes of the dollar-

weighted average portfolio maturity permits, among other things, certain securities bearing 

adjustable interest rates to be deemed to have a maturity shorter than their stated maturity. 
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Recent Money Market Regulatory Reforms. On July 12, 2023, the SEC adopted amendments to 

money market fund regulation (the “New Money Market Rules”) that, beginning on April 2, 2024, 

increase the daily liquid asset requirements from 10% to 25% and increase the weekly liquid asset 

requirements from 30% to 50%. The New Money Market Rules, among other things, also impose 

additional reporting requirements. 
 

The New Money Market Rules permit government money market funds, such as the Fund, in a 

negative interest rate environment to either convert from a stable share price to a floating share 

price, or reduce the number of shares outstanding (through a reverse stock split) to maintain a 

stable net asset value per share, subject to certain board determinations and disclosures to 

investors. 
 

Description of Certain Investments, Investment 

Techniques and Investment Risks 
 

Set forth below are descriptions of some of the types of investments and investment techniques 

that the Fund may utilize, as well as certain risks and other considerations associated with such 

investments and investment techniques. The information below supplements the information 

contained in the Prospectus under “More Information About the Fund—Investment Strategies.” 
 

Description of Certain Investments of the Fund  

Fixed Income Securities 

The Fund may invest in fixed income securities. The value of the Fund's investment in fixed 

income instruments may change as prevailing interest rates fluctuate. When interest rates decline, 

the value of fixed income securities can be expected to rise. However, a low interest rate 

environment poses additional risks to the Fund, which are heightened in a very low or negative 

interest rate environment. Low or negative yields on the Fund’s portfolio holdings may have an 

adverse impact on the Fund's ability to generate a positive yield or pay expenses out of current 

income. Without maintaining a positive yield, it is difficult for the Fund to maintain a stable $1.00 

NAV. In addition, in a low interest rate environment, it is difficult for the Fund to achieve its 

investment objective. Recently, there have been signs of inflationary price movements. As such, 

fixed income securities markets may experience heightened levels of interest rate, volatility and 

liquidity risk. When interest rates rise, the value of fixed income securities can be expected to 

decline. The Fund’s investments in fixed income securities with longer terms to maturity or greater 

duration are subject to greater volatility than shorter-term obligations. Fluctuations in interest rates 

may affect the yield, volatility, liquidity and value of investments in income-producing or fixed 

income securities. A wide variety of factors can cause interest rates to rise (e.g., central bank 

monetary policies, inflationary or deflationary pressures, changing inflation or real growth rates, 

general market and economic conditions, etc.). The risks associated with changing interest rates 

may have unpredictable effects on the markets and the Fund’s investments. 
 

Outflows in the fixed income market could impose difficulties on dealers because the recent 

increase of assets in bond mutual funds and exchange traded funds has not been matched with a 

proportionate increase in dealer capacity. As such, dealer inventories appear to be at an all-time 

low, relative to the market size. This reduction in market-making capacity by dealers has the 

potential to decrease liquidity and increase volatility in fixed income markets. 
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After purchase by the Fund, a fixed income security may cease to be rated or its rating may be 

reduced below the minimum required for purchase. A fixed income security which has had its 

rating downgraded or revoked may be subject to greater risk to principal and income, and often 

involve greater volatility of price, than instruments in the higher rating categories. Such 

instruments are also subject to greater credit risks (including, without limitation, the possibility of 

default by or bankruptcy of its issuers of such securities) than securities in higher rating categories. 
 

Floating and Variable Rate Obligations 
 

The Fund may also purchase certain types of floating and variable rate securities. The Fund treats 

variable rate demand instruments as short-term securities even though their maturity may extend 

beyond 397 days because within 397 days, their variable interest rate adjusts in response to changes 

in market rates and the repayment of their principal amount can be demanded. The interest payable 

on a variable rate obligation is adjusted at predesignated periodic intervals and, on floating rate 

obligations, whenever there is a change in the market rate of interest on which the interest rate 

payable is based. There is a risk that the current interest rate on such obligations may not accurately 

reflect existing market interest rates. These obligations frequently permit the holder to demand 

payment of principal at any time, or at specified intervals, and permit the issuer to prepay, at its 

discretion, principal plus accrued interest, in each case after a specified notice period. The issuer’s 

obligations under the demand feature of such notes and bonds generally are secured by bank letters 

of credit or other credit support arrangements. There frequently will be no secondary market for 

variable and floating rate obligations held by the Fund, although the Fund may be able to obtain 

payment of principal at face value by exercising the demand feature of the obligation. The Adviser 

will consider on an ongoing basis the creditworthiness of the issuers of the floating and variable 

rate securities held by the Fund. 
 

Repurchase Agreements 
 

The Fund may invest in repurchase agreements. A repurchase agreement is a transaction in which 

the Fund purchases securities and simultaneously commits to resell the securities to the original 

seller (as described below) at an agreed upon date and price reflecting a market rate of interest 

unrelated to the coupon rate or maturity of the purchased securities. Such original seller may be 

(a) a broker-dealer or other financial institution or (b) a member bank of the Federal Reserve 

System or a securities dealer who is a member of a national securities exchange or is a market 

maker in U.S. Government securities. Repurchase agreements carry certain risks not associated 

with direct investments in securities, including possible decline in the market value of the 

underlying securities and costs to the Fund if the other party to the repurchase agreement becomes 

bankrupt, so that the Fund is delayed or prevented from exercising its rights to dispose of the 

collateral securities. 

 

The SEC has finalized new rules requiring the central clearing of certain repurchase transactions 

involving U.S. Treasuries. Historically, such transactions have not been required to be cleared and 

voluntary clearing of such transactions has generally been limited. The new clearing requirements 

could make it more difficult for a Fund to execute certain investment strategies. 
 

Reverse Repurchase Agreements 
 

The Fund may enter into reverse repurchase agreements in which the Fund sells portfolio securities 

to a counterparty, coupled with an agreement to repurchase them from the counterparty at a specific 
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date and price. The Fund may use the proceeds of reverse repurchase agreements to purchase other 

securities either maturing, or under an agreement to resell, on a date simultaneous with or prior to 

the expiration of the reverse repurchase agreement. The use of reverse repurchase agreements may 

be regarded as leveraging and, therefore, speculative. Furthermore, reverse repurchase agreements 

involve the risks that (i) the interest income earned in the investment of the proceeds will be less 

than the interest expense, (ii) the market value of the securities retained in lieu of sale by the Fund 

may decline below the price of the securities the Fund has sold but is obligated to repurchase, (iii) 

the market value of the securities sold will decline below the price at which the Fund is required 

to repurchase them and (iv) the securities will not be returned to the Fund. The Fund will pay 

interest on amounts obtained pursuant to a reverse repurchase agreement. 
 

Selection of Money Market Investments 
 

The Fund invests in fixed income securities. The value of the fixed income securities in the Fund’s 

portfolio can be expected to vary inversely with changes in prevailing interest rates. Although the 

Fund’s investment policies are designed to minimize these changes and to maintain an NAV of 

$1.00 per share for the Fund, there is no assurance that these policies will be successful. 

Withdrawals by shareholders could require the sale of portfolio investments at a time when such a 

sale might not otherwise be desirable. 
 

Securities issued or guaranteed as to principal and interest by the U.S. Government include a 

variety of Treasury securities, which differ in their interest rates, maturities and dates of issue. 

Securities issued or guaranteed by agencies or instrumentalities of the U.S. Government may or 

may not be supported by the full faith and credit of the United States or by the right of the issuer 

to borrow from the Treasury. 
 

Considerations of portfolio quality, maturity, diversification and liquidity, as well as preservation 

of capital, mean that the Fund may not necessarily invest in money market instruments paying the 

highest available yield at a particular time. Consistent with its investment objectives, the Fund will 

attempt to maximize yields by portfolio trading and by buying and selling portfolio investments 

in anticipation of, or in response to, changing economic and money market conditions and trends. 

The Fund will also invest to take advantage of what the Adviser believes to be temporary 

disparities in yields of different segments of the high-grade money market or among particular 

instruments within the same segment of the market. 
 

U.S. Government Securities 
 

The Fund may invest in U.S. Government securities, including a variety of securities that are issued 

or guaranteed by the U.S. Government, its agencies or instrumentalities and repurchase agreements 

or reverse repurchase agreements, as applicable, secured thereby. These securities include 

securities issued and guaranteed by the U.S. Government, such as Treasury bills, Treasury notes, 

and Treasury bonds; obligations supported by the right of the issuer to borrow from the U.S. 

Treasury, such as those of the Federal Home Loan Banks; and obligations supported only by the 

credit of the issuer, such as those of the Federal Intermediate Credit Banks. 

 

Uncertainty regarding the status of negotiations in the U.S. Government to increase the statutory 

debt ceiling could increase the risk that the U.S. Government may default on payments on certain 

U.S. Government securities and may cause the credit rating of the U.S. Government to be 

downgraded. Any uncertainty regarding the ability of the United States to repay its debt 
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obligations, and any default by the U.S. Government, would have a negative impact on the Funds’ 

investments in U.S. Government securities. 
 

Liquidity 
 

The Fund will comply with the liquidity requirements under Rule 2a-7, including the weekly and 

daily liquidity requirements. In addition, the Fund will not acquire an illiquid security (as defined 

below) if, immediately after the acquisition, the Fund would have invested more than 5% of its 

total assets in illiquid securities. An illiquid security is a security that cannot be sold or disposed 

of within seven calendar days in the ordinary course of business at approximately the amount at 

which the Fund has valued the security. 
 

The policy with respect to the purchase of illiquid securities does not limit the acquisition of 

securities eligible for resale to qualified institutional buyers pursuant to Rule 144A under the 

Securities Act of 1933, as amended (the “1933 Act”) or commercial paper issued pursuant to 

Section 4(a)(2) under the 1933 Act that are determined to be liquid in accordance with guidelines 

established by the Board. There may be delays in selling these securities, and sales may be made 

at less favorable prices. 
 

The Adviser may determine that a particular Rule 144A or Section 4(a)(2) security is liquid and 

thus not subject to the limitation on investments in illiquid securities, pursuant to guidelines 

adopted by the Board. Factors that the Adviser must consider in determining whether a particular 

Rule 144A security is liquid include the frequency of trades and quotes for the security, the 

number, diversity, and quality of dealers willing to purchase or sell the security and the number of 

other potential purchasers, dealer undertakings to make a market in the security, and the nature of 

the security and the nature of the market for the security (i.e., the time needed to dispose of the 

security, the method of soliciting offers and the mechanics of transfer). Investing in Rule 144A 

securities could have the effect of increasing the level of the Fund’s illiquidity to the extent that 

qualified institutions might become, for a time, uninterested in purchasing these securities. 
 

Operational Risk 
 

The Fund’s investments or their service providers may be negatively impacted due to operational 

risks arising from factors such as processing errors and human errors, inadequate or failed internal 

or external processes, failures in systems and technology, changes in personnel, and errors caused 

by third-party service providers or trading counterparties. The use of certain investment strategies 

that involve manual or additional processing increases these risks. Although the Fund attempts to 

minimize such failures through controls and oversight, it is not possible to identify all of the 

operational risks that may affect the Fund or to develop processes and controls that completely 

eliminate or mitigate the occurrence of such failures. The Fund and its shareholders could be 

negatively impacted as a result. 
 

The Fund is subject to certain operational risks associated with reliance on third party service 

providers and data sources. NAV calculation may be impacted by operational risks arising from 

factors such as failures in systems and technology. Such failures may result in delays in the 

calculation of the Fund’s NAV and/or the inability to calculate NAV over extended time periods. 

The Fund may be unable to recover any losses associated with such failures. 
 

The operation risks could also arise from events that are wholly or partially beyond the Fund’s 

control. These events would include, but are not limited to, armed conflicts, natural disasters, 
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pandemics, epidemics, social unrest, and government shutdowns. 
 

Regulatory Risk 
 

The SEC and other government agencies continue to review the regulation of money market funds 

and may implement additional regulatory changes in the future. The enactment of any new 

legislation or regulations impacting the money market fund industry could limit the Fund’s 

investment flexibility and reduce its ability to generate returns. 
 

Global Financial Markets Risk 
 

Global economies and financial markets are becoming increasingly interconnected. Social, 

political and economic conditions (including recent instability and volatility) and events 

(including, but not limited to, armed conflicts, natural/environmental disasters, pandemics, 

epidemics, social unrest, and government shutdowns and defaults) in one country, region or 

financial market, including a country, region or market in which the Fund has not invested, may 

adversely impact issuers in a different country, region or financial market, including a country, 

region or market in which the Fund has invested. As a result, the Fund could be negatively 

impacted if the values of its investments were harmed by these political or economic conditions 

or events. Such conditions and/or events may not have the same impact on all types of securities 

and may expose the Fund to greater market or liquidity risk or cause difficulty in valuing portfolio 

instruments held by the Fund. This could cause the Fund to underperform other types of 

investments. Moreover, such negative political and economic conditions and events could disrupt 

the processes necessary for the Fund’s operations. For additional information, please see the 

discussion herein on “Operational Risk.” 
 

For example, the outbreak of an infectious respiratory illness caused by a novel strain of 

coronavirus (known as COVID-19) caused volatility, severe market dislocations and liquidity 

constraints in markets around the world. The transmission of COVID-19 and efforts to contain its 

spread led to severe macroeconomic disruptions, exchange closures, travel restrictions, closed 

international borders, enhanced health screenings at ports of entry and elsewhere, disruption of 

and delays in healthcare service preparation and delivery, quarantines, event and service 

cancellations or interruptions, disruptions to business operations (including staff furloughs and 

reductions) and supply chains, and a reduction in consumer and business spending, as well as 

general concern and uncertainty that has negatively affected the economy. Certain of these 

consequences remain ongoing. Such events, or other disruptions caused by social, political, or 

economic conditions or other events, could adversely impact issuers, markets and economies (and, 

accordingly, the Fund) over the short- and long-term, including in ways that cannot be foreseen. 
 

The severity or duration of such conditions and/or events may be affected by policy changes made 

by governments or quasi-governmental organizations. Historically, instability in the financial 

markets has led governments across the globe to take a number of actions designed to support the 

financial markets. Future government regulation and/or intervention may also change the way in 

which the Fund is regulated and could limit or preclude the Fund’s ability to achieve its investment 

objective. Moreover, governments or their agencies may acquire distressed assets from financial 

institutions, may acquire ownership interests in those institutions, or may impose conditions on 

issuers receiving financial assistance (including by restricting or limiting their ability to pay 

dividends), all of which may affect the Fund’s investments in ways that are unforeseeable. 
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Political institutions may not be able to effectively respond to these political and economic 

conditions and events, and these political institutions may erode over time. For example, one or 

more countries that have adopted the euro may abandon that currency and/or withdraw from the 

European Union, which could disrupt global markets and affect the liquidity and value of the 

Fund’s investments, regardless of whether the Fund has significant exposure to European markets. 

In addition, countries in the Asian region (particularly China) may be adversely affected by social, 

political, economic and regulatory developments, including long-running border and diplomatic 

disputes with neighboring countries or the international community, that could adversely impact 

economies within individual Asian countries or the Asian region or the global market as a whole. 
 

In addition, in the United States, total public debt as a percentage of gross domestic product has 

grown rapidly since 2008. High levels of national debt may raise concerns that the U.S. 

Government will be unable to pay investors at maturity, may cause declines in currency valuations 

and may prevent the U.S. Government from implementing effective fiscal policy. 
 

Money Market Fund Material Events 

Since the commencement of operations, the Fund has not imposed a liquidity fee nor has an 

affiliated person, promoter, or principal underwriter of the Fund, or an affiliated person of such 

person, provided any form of financial support to the Fund. 
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Information on Directors and Executive Officers 
 

Overall responsibility for management and supervision of the Fund rests with the Fund’s Board of 

Directors (the “Board”). The Board consists of three individuals (each, a “Director”). Currently, 

all Directors are not “interested persons” of the Funds within the meaning of the 1940 Act. The 

Directors approve the terms and conditions of all significant agreements between the Fund and the 

companies that furnish services to the Fund, including agreements with the Adviser, the 

Administrator, the Distributor, the Custodian (as defined herein) and the Transfer Agent (as 

defined herein) of the Fund. The day-to-day operations of the Fund are delegated to the Fund’s 

Administrator. 
 

All transactions and agreements between the Fund and its affiliates are subject to the approval of 

the independent directors of the Fund’s Board. 
 

Leadership Structure and Oversight Responsibilities of the Board 
 

The Board is responsible for overseeing the Adviser’s management and operations of the Fund 

pursuant to the Advisory Agreement (as defined below). Directors also have significant 

responsibilities under the federal securities laws. Among other things, they 
 

• oversee the performance of the Fund; 

• monitor the quality of the advisory services provided by the Adviser; 

• review annually the fees paid to the Adviser for its services; 

• monitor potential conflicts of interest between the Fund and the Adviser; 

• monitor distribution activities, custody of assets and the valuation of securities; and 

• oversee the Fund’s compliance program. 

 

In performing their duties, Directors receive detailed information about the Fund and the Adviser 

on a regular basis, and meet at least quarterly with management of the Adviser to review reports 

relating to the Fund’s operations. The Directors’ role is to provide oversight and not to provide 

day-to-day management. 
 

Each Director is “independent,” as defined in Section 2(a)(19) of the 1940 Act. The Directors and 

their immediate family members have no affiliation or business connection with the Adviser, the 

Fund’s principal underwriter or any of their affiliated persons and do not own any stock or other 

securities issued by the Adviser or the Fund’s principal underwriter. 
 

The Independent Directors have not designated a lead Independent Director, but the Chairman of 

the Audit Committee of the Fund, Enrique Vila de Corral, generally acts as chairman of meetings 

or executive sessions of the Independent Directors and, when appropriate, represents the views of 

the Independent Directors to management. The Board has determined that its leadership structure 

is appropriate for the Fund because it enables the Board to exercise informed and independent 

judgment over matters under its purview, allocates responsibility to the Audit Committee in a 

manner that fosters effective oversight and allows the Board to devote appropriate resources to 
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specific issues in a flexible manner as they arise. The Board periodically reviews its leadership 

structure as well as its overall structure, composition and functioning and may make changes in 

its discretion at any time. 
 

Risk Oversight by the Board 
 

As mentioned above, the Board oversees the management of the Fund and meets at least quarterly 

with management of the Adviser to review reports and receive information regarding the Fund’s 

operations. Risk oversight relating to the Fund is one component of the Board’s oversight and is 

undertaken in connection with the duties of the Board. As described below, the Fund’s Audit 

Committee assists the Board in overseeing the work of the Fund’s Independent Registered Public 

Accountant (as defined below). The Board receives reports from the Audit Committee regarding 

the Audit Committee’s area of responsibility and, through those reports and its interactions with 

management of the Adviser during and between meetings, analyzes, evaluates, and provides 

feedback on the Adviser’s risk management process. In addition, each Board receives information 

regarding, and has discussions with senior management of the Adviser about, the Adviser’s risk 

management systems and strategies. The Fund’s Chief Compliance Officer (“CCO”) reports to the 

Board at least quarterly regarding compliance and legal risk concerns. In addition to quarterly 

reports, the CCO provides annual reports to the Board in accordance with the Fund’s compliance 

policies and procedures. The CCO regularly discusses relevant compliance and legal risk issues 

affecting the Fund during meetings with the Independent Directors. The CCO updates the Board 

on the application of the Fund’s compliance policies and procedures and discusses how they 

mitigate risk. The CCO also is in charge of reporting to the Board regarding any problems 

associated with the Fund’s compliance policies and procedures that could expose the Fund to risk. 

There can be no assurance that all elements of risk, or even all elements of material risk, will be 

disclosed to or identified by the Board. 
 

The Board has one (1) standing Committee: an Audit Committee. The Chairman of the Audit 

Committee is an Independent Director. 
 

The role of the Chairman of the Board is to preside at all meetings of the Board and to act as a 

liaison with service providers, officers, attorneys and other Directors generally between meetings. 

The Chairman of the Audit Committee performs a similar role with respect to the Audit 

Committee. The Chairman of the Board or the Chairman of the Audit Committee may also perform 

such other functions as may be delegated by the Board or the Audit Committee from time to time. 

The Board has regular meetings four times a year, and may hold special meetings if required before 

their next regular meeting. The Audit Committee meets regularly to conduct the oversight 

functions delegated to the Audit Committee by the Board and reports its findings to the Board. The 

Board and the Audit Committee conduct annual assessments of their oversight function and 

structure. The Board has determined that the Board’s leadership structure is appropriate because 

it allows the Board to exercise independent judgment over management and to allocate 

responsibility to the Audit Committee and the full Board to enhance effective oversight. 

 

The Board of the Fund has engaged the Adviser to manage the Fund on a day-to-day basis. The 

Board are responsible for overseeing the Adviser, other service providers, the operations of the 

Fund and associated risks in accordance with the provisions of the Investment Company Act, 

Puerto Rico law, state law, other applicable laws, the Fund’s charters, and the Fund’s investment 

objective and strategies. The Board reviews, on an ongoing basis, the Fund’s performance, 

operations and investment strategies and techniques. The Board also conducts reviews of the 

Adviser and its role in running the operations of the Fund. 
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Audit Committee. The members of the Audit Committee of the Fund are Enrique Vila del Corral, 

Jorge Vallejo and Carlos Perez, all of whom are Independent Directors. The principal 

responsibilities of the Audit Committee are (i) to approve, and recommend to the full Board for 

approval, the selection, retention, termination and compensation of the Independent Registered 

Public Accountant and (ii) to oversee the work of the Independent Registered Public Accountant. 

During the fiscal year ended June 30, 2025, the Audit Committee met one time. 
 

Biographical Information of Directors and Officers 
 

Certain biographical and other information relating to the Directors of the Fund is set forth below, 

including their address and year of birth, principal occupations for at least the last five years, length 

of time served, total number of registered investment companies and investment portfolios 

overseen in the Popular complex (the “Popular Family of Funds”) and any currently held public 

company and other investment company directorships. 
 

 

 

Name, Address 

and Year of 

Birth 

Position(s) Held 

with the Funds 

(Length of 

Service) 

Principal 

Occupation(s) 

During the Past Five 

Years 

Number of 

Investment 

Portfolios in 

the Popular 

Family of 

Funds 

Overseen 

Public Company 

and Other 

Investment 

Company 

Directorships 

Held by Director 

During the Past 

Five Years 

Independent Directors 

Enrique Vila 

del Corral(1) 

Professional 

Offices Park 

ROC Company 

Building, Carr. 

San Roberto 

#1000, Rio 

Piedras, PR 

00926 

(1945) 

 

Director (since 

2022) 

Private Investor since 

2001; Managing 

Partner of various 

special partnerships 

involved in real estate 

development and 

leasing of commercial 

office space; 

4 Director of 

Popular Family of 

Funds and Puerto 

Rico Investors Tax 

Free Family of 

Funds; Director of 

V. Suarez Group 

of Companies 



SAI-14  

Name, Address 

and Year of 

Birth 

Position(s) Held 

with the Funds 

(Length of 

Service) 

Principal 

Occupation(s) 

During the Past Five 

Years 

Number of 

Investment 

Portfolios in 

the Popular 

Family of 

Funds 

Overseen 

Public Company 

and Other 

Investment 

Company 

Directorships 

Held by Director 

During the Past 

Five Years 

Jorge Vallejo(1) 

Vallejo & 

Vallejo, 1610 

Ponce de León 

Ave., Parada 

23, Santurce, 

PR 00912 

(1954) 

 

Director (since 

2022) 

Managing Partner of 

Vallejo & Vallejo 

from April 1992 to 

2020, a real estate 

appraisal and 

consulting firm in San 

Juan Puerto Rico; 

Director of Popular 

Family of Funds and 

Puerto Rico Investors 

Tax Free Family of 

Funds. 

4 None 

 

Carlos Pérez(1) 

Pediatrix 

Medical Group, 

Metro Office 

Park #6 (Edif. 

Toshiba) Calle 

1 Suite 202, 

Guaynabo, PR 

00968 

(1954) 

 

 

Director (since 

2022) 

 

President of the 

Caribbean and Latin 

American Region of 

Pediatrix Medical 

Group since 2002; 

Director of the 

University of Puerto 

Rico’s Hospital of 

Carolina since 

September 2013; 

Director of the 

“Administración de 

Servicios de Salud de 

Puerto Rico” from 

2001 to 2009; Member 

of the Board of 

Trustees of the 

University of Puerto 

Rico from 2014 to 

2017; Director of 

Popular Family of 

Funds. 

 

 

4 

 

None 

(1) Such director or officer is a director or officer of one or more other investment companies for which 

the Adviser acts as investment adviser or co-investment adviser. 

 

Certain biographical and other information relating to the executive officers of the Fund who are 

not Directors is set forth below, including their address and year of birth, principal occupations for 
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at least the last five years and length of time served. 

 

Name, 

Address and 

Year of Birth 

Position(s) Held 

with the Funds 

(Length of 

Service) 

Principal Occupation(s) During the Past Five 

Years 

Officers   

Angel M. 

Rivera(1)(2)(3) 

(1977) 

President 

(since 2023) 

Angel M. Rivera has over 20 years of investment 

portfolio management and financial services 

experience. Prior to joining Popular Asset 

Management LLC as Subsidiary President in 2023, 

Mr. Rivera spent the last 7 years working in the 

Corporate Treasury of Popular, Inc. responsible for 

managing the investment portfolio and wholesale 

funding for the holding company and its subsidiaries. 

He also serves as portfolio manager for various Puerto 

Rico investment companies advised and co-advised 

by the Advisor. Before that, he worked as Fixed 

Income Portfolio Manager for Popular Asset 

Management, then a division of Banco Popular of 

Puerto Rico. Mr. Rivera holds an MBA from 

Northwestern University-Kellogg School of 

Management, BBA from the University of Puerto 

Rico, and the Chartered Financial Analyst and 

Financial Risk Manager designations. 

Antonio J. 

Santos, 

Esq(1)(3) 

(1961) 

Secretary 

(since 2025) 

Mr. Santos is a founding member of Pietrantoni 

Mendez & Alvarez LLC, legal counsel to the Fund. 

Mr. Santos’ practice focuses on project development 

and finance, real estate and secured commercial 

transactions. Mr. Santos also has substantial 

experience as counsel of investment companies and 

matters related to venture capital fund formation and 

offerings by Puerto Rico open-end and closed-end 

investment companies. Prior to founding Pietrantoni 

Mendez & Alvarez LLC, Mr. Santos worked as a staff 

attorney at the U.S. Securities & Exchange 

Commission in Washington, D.C. 

Roger E. 

Pries, 

Jr.(3) 

(1965) 

Chief Compliance 

Officer 

Mr. Pries has worked with ACA Global since October 

2019 where he serves as named Chief Compliance 

Officer and Anti-Money Laundering Officer for 

multiple mutual funds registered under the 1940 Act. 

Prior to joining ACA Global, Mr. Pries held various 

positions at Citi Fund Services from 2004 to 2019 

where, among other things, he monitored mutual fund 

clients for compliance with federal securities laws 

and coordinated regulatory examinations and internal 

audits. Mr. Pries obtained a Bachelor of Arts in 
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Name, 

Address and 

Year of Birth 

Position(s) Held 

with the Funds 

(Length of 

Service) 

Principal Occupation(s) During the Past Five 

Years 

Anthropology from Kent State University. 

James 

Gallo(1) 

(1965) 

Treasurer (since 

2023) 
Mr. Gallo has served as a Senior Principal Consultant 

for ACA Global in their Fund Officers Group since 

2022. In this role Mr. Gallo serves as Treasurer and 

Principal Financial Officer for several 1940 Act 

mutual fund families. From 2010 until 2021, Mr. 

Gallo was a Senior Director in the Fund Services 

team at Bank of New York Mellon. In that role, Mr. 

Gallo oversaw all Fund Accounting and 

Administration activities for clients serviced out of the 

firm's King of Prussia, PA office. 

(1) Such director or officer is a director or officer of one or more other companies for which the Adviser 

acts as investment adviser or co-investment adviser. 

(2) Affiliated person of the Adviser. 

(3) The address for each officer is “c/o Popular U.S. Government Money Market Fund, LLC, 208 Ponce de 

León Ave., Popular Center, North Tower. 4th Floor, San Juan, Puerto Rico 00918.” 
 

The Board has concluded that, based on each Director’s experience, qualifications, attributes or 

skills on an individual basis and in combination with those of the other Directors, each Director 

should serve as a Director of the Board. Among the attributes common to all Directors are their 

abilities to review critically, evaluate, question and discuss information provided to them, to 

interact effectively with the Fund’s investment adviser, other service providers, counsel and the 

Independent Registered Public Accountant, and to exercise effective business judgment in the 

performance of their duties as Directors. A Director’s ability to perform his or her duties 

effectively may have been attained through the Director’s educational background or professional 

training; business, consulting, public service or academic positions; experience from service as a 

Board member of the Fund and the other funds in the Popular Family of Funds (and any 

predecessor funds), other investment funds, public companies, or non-profit entities or other 

organizations; and/or other life experiences. Based on the specific experience, qualifications, 

attributes or skills of each Director set forth above, the Board has concluded that he or she should 

serve (or continue to serve) as a Director. 
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Share Ownership Management, Advisory and Other Service Arrangements 
 

Information relating to each Director’s share ownership in the Fund and in all registered 

investment companies advised or co-advised by the Adviser that are currently overseen by the 

respective Director (“Supervised Funds”) as of June 30, 2025 is set forth in the chart below. 

 

Name 

Dollar Range of 

Equity Securities 

in the Fun 

Aggregate Dollar Range of 

Equity Securities in 

Supervised Funds 

Independent Directors:   

Enrique Vila del Corral None None 

Carlos Perez None $1 – $10,000 

Jorge Vallejo None $10,001-$50,000 

 

Management Ownership 

 

As of June 30, 2025, none of the Independent Directors of the Fund or their immediate family 

members owned, beneficially or of record, any securities of the Fund’s Adviser, principal 

underwriter, or any person directly or indirectly controlling, controlled by, or under common 

control with such entities. 

 

Compensation of Directors 
 

No officer, director or employee of the Adviser or of any affiliate thereof receives any 

compensation from the Fund for serving as an officer or director of the Fund. The Fund will pay 

each director who is not an officer, director or employee of the Adviser or an affiliate thereof a fee 

of $1,000 per meeting attended, together with such director’s actual travel and out-of-pocket 

expenses relating to attendance at meetings. 
 

The following table sets forth the aggregate compensation paid by the Fund to its non- affiliated 

directors for the fiscal year ended June 30, 2025 and the total compensation paid to such persons 

by all investment companies advised by the Adviser for the calendar year ended December 31, 

2024. No Fund accrues any retirement benefits for its directors as part of its expenses. 

 

Name of Independent Director 

Aggregate Compensation 

from the Fund 

Total Compensation from 

all Funds Advised or Co- 

Advised by Adviser 

Enrique Vila del Corral $6,000.00 $80,000.00 

Carlos Perez $6,000.00 $19,000.00 

Jorge Vallejo $6,240.00 $62,400.00 

 
Indemnification of Directors 
 

The Fund has obtained directors’ and officers’ liability insurance for its directors and officers. The 

Fund’s limited liability agreement (the “LLC Agreement”) contains a provision that exempts 

directors from personal liability for monetary damages to the Fund or its shareholders for 

violations of the duty of care, to the fullest extent permitted by Puerto Rico law. The Fund has also 
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agreed to indemnify its directors and officers for certain liabilities to the fullest extent permitted 

by Puerto Rico law. Pursuant to Section 17(h) of the 1940 Act, such indemnification of the 

Directors would not protect a Director from liability to the Fund or its shareholders from liability 

that the Director would otherwise be subject to by reason of such Director’s own bad faith, willful 

misfeasance, gross negligence or reckless disregard of his or her duties as a Director. 

 

Control Persons and Principal Holders of Securities 
 

Generally, a shareholder who beneficially owns more than 25% of the outstanding shares of the 

Fund is presumed to “control” the Fund, as such term is defined in the 1940 Act, and may have 

significant impact on matters submitted to a shareholder vote. A shareholder who beneficially 

owns more than 50% of the Fund’s outstanding shares may be able to approve proposals, or 

prevent approval of proposals, without regard to votes by other Fund shareholders. 

 

As of October 2, 2025, the Directors and officers of the Fund in aggregate owned less than 1% of 

the outstanding shares of beneficial interest of the Fund. 

 

The following tables list, as of October 2, 2025, (1) the persons who owned 25% or more of the 

outstanding shares of the applicable class, and (2) the persons who owned of record or beneficially 

5% or more of the outstanding shares of the Fund. The Fund believes that these shares were owned 

of record by such shareholders for their fiduciary, agency or custody accounts. 

 

Name and Address % of Fund 

Class A Withholding Shares 

NATIONAL FINANCIAL SERVICES LLC 

FOR THE EXCLUSIVE BENEFIT OF OUR CUST 

499 WASHINGTON BLVD 

JERSEY CITY, NJ 07310 

100.00% 

Class A Non-Withholding Shares 

NATIONAL FINANCIAL SERVICES LLC 

FOR THE EXCLUSIVE BENEFIT OF OUR CUST 

499 WASHINGTON BLVD 

JERSEY CITY, NJ 07310 

100.00% 

Class I Institutional Withholding Shares 

NATIONAL FINANCIAL SERVICES LLC 

FOR THE EXCLUSIVE BENEFIT OF OUR CUST 

499 WASHINGTON BLVD 

JERSEY CITY, NJ 07310 

100.00% 

Class I Institutional Non-Withholding Shares 

NATIONAL FINANCIAL SERVICES LLC 

FOR THE EXCLUSIVE BENEFIT OF OUR CUST 

499 WASHINGTON BLVD 

JERSEY CITY, NJ 07310 

99.20% 
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Management, Advisory and Other Service 

Arrangements 
 

Investment Advisory Agreement 
 

Popular Asset Management LLC, a wholly-owned subsidiary of Popular, Inc., acts as the 

investment adviser of the Fund pursuant to an investment advisory agreement with the Fund (each, 

an “Advisory Agreement”). Subject to the direction of the Board, the Adviser is responsible for 

all investment decisions regarding the Fund’s assets. The Adviser currently acts as investment 

adviser to other registered investment companies, and other accounts managed, including 

separately managed accounts, and as of September 30, 2025, managed approximately 

$3,667,692,276 in regulatory assets. The principal executive offices of the Adviser are located at 

the Popular Center North Building, Second Level (Fine Arts), 209 Muñoz Rivera Avenue, San 

Juan, Puerto Rico 00918, and its main telephone number is (787) 754-4488. 
 

Unless earlier terminated as described below, the investment advisory agreement between the 

Fund and the Adviser will continue in effect for a period of two years from the date of execution 

and will remain in effect from year to year thereafter if approved annually (1) by the Board of the 

Fund or by a majority of the outstanding voting securities of the Fund and (2) by a majority of the 

directors who are not parties to such contract or affiliated with any such party. Such contract is not 

assignable and may be terminated without penalty on 60 days’ written notice at the option of either 

party thereto or by the vote of the shareholders of the Fund. 
 

The Fund compensates the Adviser at the annual rate of 0.25% of the value of the Fund’s average 

daily net assets. “Average daily net assets” means the average daily value of the total assets of the 

Fund, minus the sum of accrued liabilities of the Fund. 

 

In addition, the Adviser has voluntarily agreed to the following break points in the investment 

advisory fee: rather than the contractual rate, the Adviser will only charge as an advisory fee (i) 

0.20% of the value of the Fund's average daily net assets for Fund assets under management 

between $1 billion and $1.5 billion; and (ii) 0.10% of the value of the Fund's average daily net 

assets for Fund assets under management exceeding $1.5 billion. 

The Adviser may voluntarily waive fees and/or reimburse Fund expenses from time to time. For 

example, the Adviser has contractually agreed to waive fees and/or reimburse expenses to the 

extent that the Fund’s total annual fund operating expenses (excluding interest, taxes, brokerage 

commissions and extraordinary expenses) exceed 1.00% of the average daily net assets of the 

Fund. 
 

Any amounts contractually waived or reimbursed by the Adviser will be subject to repayment by 

a Fund to the Adviser within three years, calculated monthly from when the waiver or 

reimbursement was recorded. Any repayment to the Adviser will not cause the Fund's expenses to 

exceed (i) the expense limitation at the time the fees are waived and (ii) the expense limitation in 

effect at the time of such reimbursement. The expense limitation shall be in effect until December 

31, 2026. 
 

The following tables show the investment advisory fees paid to the Adviser and the amounts 

waived and/or reimbursed by the Adviser with respect to the Fund for the periods indicated: 
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Fees Paid to the Adviser 

for the 

Fiscal Year  

Ended June 30, 

Fees Waived by the 

Adviser for the  

Fiscal Year  

Ended June 30, 

Fees Reimbursed by 

the Adviser for the 

Fiscal Year 

Ended June 30, 

Share Class 2025 2025 2025 

Class A Withholding Shares $852,825 ($0) ($220,699) 

Class A Non-Withholding 

Shares $819,225 ($0) ($15,162) 

Class I Institutional 

Withholding Shares $8,816 ($0) ($16) 

Class I Institutional Non-

Withholding Shares $36,944 ($0) ($23,369) 

 

 

Fees Paid to the Adviser 

for the 

Fiscal Year  

Ended June 30, 

Fees Waived by the 

Adviser for the  

Fiscal Year  

Ended June 30, 

Fees Reimbursed by 

the Adviser for the 

Fiscal Year 

Ended June 30, 

Share Class 2024 2024 2024 

Class A Withholding Shares $9,921 ($9,921) ($213,024) 

Class A Non-Withholding 

Shares $497 ($497) ($12,481) 

Class I Institutional 

Withholding Shares $0 ($0) ($0) 

Class I Institutional Non-

Withholding Shares $29 ($29) ($105,307) 

Administration Agreement 
 

Atlantic Fund Administration, LLC (in its capacity as administrator of the Fund, the 

“Administrator”) manages the day-to-day operations of the Fund pursuant to a Fund Services 

Agreement (the “Fund Services Agreement”). 
 

Pursuant to the Fund Services Agreement for the Fund, the Administrator furnishes the Fund with 

bookkeeping, accounting and administrative services. It provides a variety of administrative and 

shareholder services directly or through agents. These administrative services include, among 

other things, providing facilities and personnel to the Fund in the performance of certain services, 

including the determination of the market value of the Fund’s assets, as applicable, and of the net 

asset value per share of each class of shares of the Fund, maintaining and preserving the books 

and records of the Fund, assisting in the preparation and filing of the Fund’s income tax returns, 

payment of the Fund’s expenses, assisting in the preparation and coordination of printing and 

dissemination of reports and other communications to shareholders and providing local regulatory 

compliance services. The Administrator is also charged with providing the Fund with information 

as reasonably requested thereby to prepare any reports and filings required under applicable federal 

law. 

 

The Fund Services Agreement provides for monthly compensation of the Administrator at the 
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annual rate of the Fund’s average daily total assets, as follows (subject to an annual minimum fee 

of $120,000 and waived to $80,000 for the first two years): 
 

$0m - $250m 0.08% 

$250m - $500m 0.06% 

$500m - $1bn 0.04% 
Above $1bn 0.02% 

 

The following table shows the fees paid by the Fund to the Administrator under the Fund’s 

Administration Agreement and the amounts waived and/or reimbursed by the Administrator with 

respect to the Fund for the periods indicated: 
 

 

Fees Paid to the 

Administrator for the 

Fiscal Year 

Ended June 30, 

Fees Waived by the 

Administrator for the 

Fiscal Year 

Ended June 30, 

Share Class 2025 2025 

Class A Withholding Shares $264,271 ($57,293) 

Class A Non-Withholding Shares $237,750 ($49,109) 

Class I Institutional Withholding Shares $2,475 ($489) 

Class I Institutional Non-Withholding Shares $11,203 ($2,346) 

 

 

Fees Paid to the 

Administrator for the 

Fiscal Year 

Ended June 30, 

Fees Waived by the 

Administrator for the 

Fiscal Year 

Ended June 30, 

Share Class 2024 2024 

Class A Withholding Shares $2,082 ($674) 

Class A Non-Withholding Shares $86 ($25) 

Class I Institutional Withholding Shares $0 ($0) 

Class I Institutional Non-Withholding Shares $32 ($18) 

 

Auditing Services 
 

Ernst & Young LLP (the “Independent Auditor” or “Independent Registered Public Accountant”), 

with offices located at Parque las Americas 1, 235 Calle Federico Costa, Suite 410, San Juan, 

Puerto Rico, has been selected as the Fund’s independent registered public accounting firm. Ernst 

& Young LLP is responsible for auditing the financial statements of the Fund. 

 

The table below show the amounts paid by the Fund to the Independent Auditor for auditing 

services for the periods indicated: 

 

 

Fees Paid to the 

Auditor for the 

Fiscal Year 

Ended June 30, 

Fees Paid to the 

Auditor for the 

Fiscal Year 

Ended June 30, 

 2024 2025 

Popular U.S. Government Money Market Fund, LLC $39,820 $85,845 
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Custodian 
 

The Fund’s securities and cash will be held under a Global Custody Agreement with JP Morgan 

Chase Bank, N.A., (when acting in such capacity, the “Custodian”). The Custodian is authorized 

under the Custodian Agreement to appoint sub-custodians or other agents and to delegate to such 

sub-custodians or other agents any of its obligations under the Custodian Agreement. The 

Custodian will not receive a separate fee or additional compensation for acting as custodian of the 

Fund, but will be reimbursed for the out-of-pocket expenses it incurs in providing custodial 

services to the Fund. 
 

Transfer Agent and Dividend Disbursing Agent 
 

Pursuant to the terms the Fund Services Agreement, Atlantic Fund Administration, LLC, in its 

capacity as transfer agent for the Fund (the “Transfer Agent”), is responsible for maintaining a 

register of the shares of the Fund for shareholders of record, the opening and maintenance of 

shareholder accounts and the processing of dividend and distribution payments from the Fund. 

Share certificates are not issued, unless specifically requested by shareholders. The Transfer Agent 

will maintain a share account for each master account and any other shareholder of record. 

Confirmations of each purchase or redemption and of reinvested dividend payments are sent to 

master account holders and any other shareholders of record each month. The Transfer Agent is 

authorized under the Fund Services Agreement to appoint sub-transfer agents or other agents and 

to delegate to any of such agents its obligations under the Fund Services Agreement. The Transfer 

Agent will not receive a separate fee or additional compensation for acting as transfer agent of the 

Fund, but will be reimbursed for the out-of-pocket expenses it incurs in providing transfer agency 

services to the Fund. 
 

Distributor 
 

The Distributor acts as distributor of the shares under a distribution agreement with the Fund 

(“Distribution Agreement”) which requires the Distributor to use its best efforts, consistent with its 

other business, in selling shares. shares are continuously offered. 
 

The Fund has agreed to pay a distribution fee to the Distributor pursuant to a Common Stock 

Distribution Plan adopted by the Fund. 
 

Under its Distribution Plan, the Fund pays the Distributor a distribution fee for the Class A 

Withholding and Class A Non-Withholding Shares accrued daily and paid monthly at the annual 

rate of 0.25% of the average daily net assets of the Class A Withholding and Class A Non- 

Withholding Shares, in order to compensate the Distributor (and selected broker-dealers or 

financial institutions that enter into dealer or agency agreements with the Distributor) for 

distributing or providing other related services in connection with the shares. 

 

Distribution and service activities, respectively, include but are not limited to: (i) any sales, 

marketing and other activities primarily intended to result in the sale of the shares and (ii) 

providing services to holders of the shares related to their investment in the Fund, including 

without limitation providing assistance in connection with responding to a Fund’s shareholder 

inquiries regarding the Fund’s investment objective, policies and other operational features, and 

inquiries regarding shareholder accounts. Expenses for such activities include compensation to 

employees, and expenses, including overhead and telephone and other communication expenses, 

of a payee who engage in or support the distribution of the shares, or who provide shareholder 
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servicing such as responding to a Fund’s shareholder inquiries regarding the Fund’s operations; 

the incremental costs of printing (excluding typesetting) and distributing prospectuses, statements 

of additional information, annual reports and other periodic reports for use in connection with the 

offering or sale of the shares to any prospective investors; and the costs of preparing, printing and 

distributing sales literature and advertising materials used by the Distributor, the Adviser, or others 

in connection with the offering of the shares for sale to the public. 
 

The Distributor is a wholly owned subsidiary of Popular, Inc., the parent company of the Adviser. 

See “Potential Conflicts of Interest” in the Fund’s Prospectus. 

 

Set forth below is information on sales charges (including any contingent deferred sales charges 

(“CDSCs”)) received by the Fund, including the amounts paid to affiliates of the Adviser 

(“Affiliates”) for the periods stated. 

 

  Class A Withholding Shares 

For the Fiscal Year 

Ended June 30, 

Gross Sales 

Charges Collected 

Sales Charges 

Retained by the 

Distributor 

Sales Charges 

Paid to 

Affiliates 

CDSCs Received 

on Redemption of 

Load Waived Shares 

2025 $0 $0 $0 $0 

2024 $0 $0 $0 $0 

  Class A Non-Withholding Shares 

For the Fiscal Year 

Ended June 30, 

Gross Sales 

Charges Collected 

Sales Charges 

Retained by the 

Distributor 

Sales Charges 

Paid to 

Affiliates 

CDSCs Received 

on Redemption of 

Load Waived Shares 

2025 $0 $0 $0 $0 

2024 $0 $0 $0 $0 

 Class I Institutional Withholding Shares 

For the Fiscal Year 

Ended June 30, 

Gross Sales 

Charges Collected 

Sales Charges 

Retained by the 

Distributor 

Sales Charges 

Paid to 

Affiliates 

CDSCs Received 

on Redemption of 

Load Waived Shares 

2025 $0 $0 $0 $0 

2024 $0 $0 $0 $0 

 

 Class I Institutional Non-Withholding Shares 

For the Fiscal Year 

Ended June 30, 

Gross Sales 

Charges Collected 

Sales Charges 

Retained by the 

Distributor 

Sales Charges 

Paid to Affiliates 

CDSCs Received 

on Redemption of 

Load Waived Shares 

2025 $0 $0 $0 $0 

2024 $0 $0 $0 $0 

 

The table below provides information about the 12b-1 fees paid to the Distributor by the Fund 

under the Fund’s 12b-1 plan for the fiscal year ended June 30, 2025. A portion of the fees collected 

by the Distributor were paid to affiliates for providing shareholder servicing activities and 

distribution-related activities for Class A Withholding Shares and for providing shareholder 

servicing and distribution-related activities and services for Class A Non-Withholding Shares. 
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Class Name Paid to the Distributor by the Fund 

Class A Withholding Shares $852,825 

Class A Non-Withholding Shares $819,226 

 

The following table sets forth 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: 

  

Name of the 

Principal Underwriter 

Net 

Underwriting 

Discounts 

and 

Commissions 

Compensation 

on 

Redemptions 

and 

Repurchases 

Brokerage 

Commissions 

Other 

Compensation1 

Popular Securities LLC 

209 Muñoz Rivera Avenue 

San Juan, Puerto Rico 00918 $0 $0 $0 $0 

     
1 Other compensation was paid for distribution and client services. 

 
 

Pricing of Shares 
 

The offering price for each of the Fund’s share classes is equal to the net asset value of such share 

class. 
 

For more information about the valuation of the Fund’s shares, see “Valuation of Shares” in the 

Fund’s Prospectus. 
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Portfolio Transactions and Brokerage 
 

Subject to policies established by the Board, the Adviser is primarily responsible for the execution 

of the Fund’s portfolio transactions. In executing such transactions, the Adviser seeks to obtain the 

best results for the Fund, taking into account such factors as price (including the applicable 

brokerage commission or dealer spread), size of order, difficulty of execution and operational 

facilities of the firm involved and the firm’s risk in positioning a block of securities. While the 

Adviser generally seeks reasonably competitive commission rates, the Fund does not necessarily 

pay the lowest commission or spread available. 
 

The Adviser arranges for the purchase and sale of the Fund’s securities and selects broker-dealers 

(including Popular Securities LLC (“Popular Securities”), a broker-dealer affiliated with the 

Adviser), which in its best judgment provide prompt and reliable execution at favorable prices and 

reasonable commission rates. The Adviser may select brokers and dealers that provide it with 

research services and may cause the Fund to pay such brokers and dealers commissions which 

exceed those other brokers and dealers may have charged, if it views the commissions as 

reasonable in relation to the value of the brokerage and/or research services. In selecting a broker, 

including affiliated broker-dealers such as Popular Securities, for a transaction, the primary 

consideration is prompt and effective execution of orders at the most favorable prices. Subject to 

that primary consideration and subject to procedures adopted by the Board, dealers may be selected 

for research, statistical or other services to enable the Adviser to supplement its own research and 

analysis. The Fund may also deal with Popular Securities in any transaction in which it acts as 

principal. Securities transactions involving Popular Securities, or another broker- dealer affiliated 

with the Adviser, whether on an agency or principal basis, will be subject to procedures adopted 

by the Board, which procedures include the review of such transactions by the Board, including 

the independent directors thereof. 
 

The Fund has no obligation to deal with any broker or dealer in the execution of transactions in 

portfolio securities. The Adviser intends to execute portfolio transactions in (i) Puerto Rico fixed-

income obligations, including mortgage-backed obligations, through brokers, dealers or banks in 

or outside Puerto Rico, and (ii) U.S. Government fixed-income obligations, municipal obligations 

and short-term investments through brokers or dealers either in or outside Puerto Rico, in either 

case including Popular Securities, Banco Popular or any of their respective affiliates as discussed 

below. Subject to obtaining the best price and execution, securities firms which provide 

supplemental investment research to the adviser, including Popular Securities, may receive orders 

for transactions by the Fund. Information so received will be in addition to and not in lieu of the 

services required to be performed by the Adviser under the investment advisory agreement, and 

the expenses of the investment adviser will not necessarily be reduced as a result of the receipt of 

such supplemental information. 
 

Since the Fund invests primarily in fixed-income securities, it is anticipated that most purchases 

and sales will be in individually negotiated transactions with the issuer or with underwriters of or 

dealers in those securities, acting as principal. Because an active trading market may not exist for 

such securities, the prices that the Fund may pay for these securities or receive on their resale may 

be lower than those for similar securities with a more liquid market. 
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The Fund may also invest in securities traded in the over-the-counter markets, and the Fund intends 

to deal directly with the dealers, including Popular Securities or one of its affiliates, who make 

markets in the securities involved, except in those circumstances where better prices and execution 

are available elsewhere. 
 

Generally, the Fund does not purchase securities for short-term trading profits. However, the Fund 

may dispose of securities without regard to the time they have been held when such action, for 

defensive or other reasons, appears advisable to the Adviser. While it is not possible to predict 

turnover rates with any certainty, at present it is anticipated that the Fund’s annual portfolio 

turnover rate, under normal circumstances after the Fund’s portfolio is invested in accordance with 

its investment objective, should be less than 100%. The portfolio turnover rate is calculated by 

dividing the lesser of purchases or sales of portfolio securities for the particular fiscal year by the 

daily average of the value of the portfolio securities owned by the Fund during the particular fiscal 

year. For purposes of determining this rate, all securities whose maturities at the time of acquisition 

are one year or less are excluded. Early redemptions or prepayments on securities held by the Fund 

are also excluded from the calculation of the portfolio turnover rate. 
 

Although the Fund seeks to invest for the long term, the Adviser retains the right to sell securities 

regardless of how long they have been held. Under certain conditions, such as short-term 

transactions for liquidity needs, securities having reached a specific price or return, changes in 

interest rates or the credit standing of an issuer, or by reason of economic or other developments 

not foreseen at the time of the initial investment decision, the Fund may experience a higher 

portfolio turnover due to its investment strategies. In addition, higher portfolio turnover rates may 

result in corresponding increase in brokerage commissions for the Fund. While the Fund does not 

intend to engage in short-term trading, it will not consider portfolio turnover rate a limiting factor 

in investing according to its objectives and policies. A turnover rate of 100% would occur, for 

example, if securities valued at 100% of its total net assets are sold and replaced within one year. 
 

Brokerage Commissions 
 

Information about the brokerage commissions paid by the Fund to Popular Securities, an affiliate 

of the Adviser, for the last fiscal year is set forth in the following table: 
 

Aggregate Brokerage 

Commissions Paid for the 

Fiscal Year Ended June 30, 

Commissions Paid to Affiliates 

for the Fiscal Year Ended 

June 30, 

2025 2025 

$0 $0 

 

During the most recent fiscal year, Popular Securities received 0% of the aggregate brokerage 

commissions paid by the Fund.  

 

The following table shows the dollar amount of brokerage commissions paid by the Fund to 

brokers for providing Section 28(e) research/brokerage services under Section 28(e) of the 

Securities Exchange Act of 1934, as amended, and the approximate dollar amount of the 

transactions involved for the stated periods. The provision of Section 28(e) research/brokerage 

services was not necessarily a factor in the placement of all brokerage business with such brokers. 
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Amount of Commissions Paid to Brokers For 

Providing 28(e) Eligible Services Amount of Brokerage Transactions Involved 

$0 $0 

 

As of June 30, 2025, the Fund held no securities of its regular brokers or dealers (as defined in 

Rule 10b-1 under the Investment Company Act) whose securities were purchased during the fiscal 

year ended June 30, 2025. 
 

Description of the Shares 
 

The Fund’s LLC Agreement permits the Directors to issue an unlimited number of full and 

fractional shares of beneficial interest (par value $0.00 per share) and to divide or combine the 

shares into a greater or lesser number of shares without thereby materially changing the 

proportionate beneficial interests in the Fund. Currently, the Fund has four classes of shares, Class 

A Withholding, Class A Non-Withholding, Class I Institutional Withholding, and Class I 

Institutional Non-Withholding Shares. The Fund reserves the right to create additional series of 

shares. 
 

Subject to the distinctions permitted among classes of the Fund or any series as established by the 

Directors consistent with the requirements of the 1940 Act, each share of the Fund or any series 

shall represent an equal beneficial interest in the net assets of the Fund or such series, and each 

shareholder of the Fund or any series shall be entitled to receive such shareholder’s pro rata share 

of distributions of income and capital gains, if any, made with respect to the Fund or such series. 

Upon redemption of the shares of any series, the applicable shareholder shall be paid solely out of 

the funds and property of such series of the Fund. Except as otherwise provided by the Directors, 

shareholders shall have no preemptive or other right to subscribe to any additional shares or other 

securities issued by the Fund. 
 

The Directors may require shareholders to redeem shares for any reason under terms set by the 

Directors. When issued, shares are fully paid and non-assessable. The Directors may, however, 

cause shareholders, or shareholders of a particular series or class, to pay certain transfer agency, 

servicing or similar agent charges by setting off such charges due from such shareholder from 

declared but unpaid dividends owed such shareholder and/or by reducing the number of shares in 

the account of such shareholder by that number of full and/or fractional shares which represents 

the outstanding amount of such charges due from such shareholder. 
 

Shareholders are entitled to one vote for each share held on matters on which they are entitled to 

vote (and a proportionate fractional vote for each fraction of a share). The Fund is not required and 

has no current intention to hold annual meetings of shareholders, although the Fund will hold 

special meetings of Fund shareholders when in the judgment of the Directors it is necessary or 

desirable to submit matters for a shareholder vote or as otherwise required by the 1940 Act or other 

applicable federal law. It is not anticipated that the Fund will hold shareholders’ meetings unless 

required by law or its LLC Agreement or Bylaws. On any matters submitted to a vote of the 

shareholders, all shares of the Fund then entitled to vote shall be voted in aggregate, except: (i) 

when required by the 1940 Act, shares shall be voted by individual series or class; (ii) when the 

matter involves any action that the Directors have determined will affect only the interests of one 
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or more series, then only shareholders of such series shall be entitled to vote thereon; and (iii) 

when the matter involves any action that the Directors have determined will affect only the interests 

of one or more classes, then only the shareholders of such class or classes shall be entitled to vote 

thereon. Accordingly, shareholders of each series generally vote separately, for example, to 

approve investment advisory contracts or changes in fundamental investment policies or 

restrictions, but shareholders of all series may vote together to the extent required under the 1940 

Act, such as in the election or selection of Directors, principal underwriters and accountants for 

the Fund. Under certain circumstances, the shareholders of one or more series could control the 

outcome of these votes. 
 

Shares of each class of a series represent an equal pro rata interest in such series and, generally, 

have identical voting, dividend, liquidation, and other rights, preferences, powers, terms and 

conditions, except that: (i) each class shall have a different designation; (ii) each class of shares 

shall bear any class expenses; and (iii) each class shall have separate voting rights on any matter 

submitted to shareholders in which the interests of one class differ from the interests of any other 

class. Upon liquidation or dissolution of the Fund, shareholders would generally be entitled to 

share pro rata in the net assets of the Fund’s available for distribution to shareholders. 
 

The shareholders of the Fund have the power to vote only: (i) for the election or removal of 

Directors as and to the extent provided in the LLC Agreement; (ii) with respect to such additional 

matters relating to the Fund as may be required by federal law including the 1940 Act, or any 

registration of the Fund with the SEC (or any successor agency) or any state; and (iii) as the 

Directors may otherwise consider necessary or desirable in their sole discretion. 
 

The Fund is organized as a limited liability company under the laws of Puerto Rico. Under Puerto 

Rico law and the LLC Agreement, shareholders are entitled to the same limitation of personal 

liability extended to shareholders of limited liability companies organized under Puerto Rico law. 

Therefore, shareholders generally will not be subject to personal liability for Fund obligations. The 

risk that a shareholder will incur personal liability for Fund obligations is limited to the 

circumstances in which a state court may not apply Puerto Rico law or the terms of the LLC 

Agreement. 
 

The Fund’s exchange privilege affords you the ability to switch your investments between Class 

A Withholding and Class A Non-Withholding Shares as well as between Class I Institutional 

Withholding and Class I Institutional Non-Withholding Shares. Exchanges are considered sales 

and may result in a gain or loss for federal and state income tax purposes. There are currently no 

additional sales charges or fees for exchanges. All investors should consult their own financial 

and tax professionals before initiating an exchange. 
 

To effectuate an exchange, you should contact your selected securities dealer, broker, investment 

adviser, service provider or industry professional, or if you hold shares through the Fund, you 

should contact the Fund by phone at (787) 754-4488, by mail (c/o Popular U.S. Government 

Money Market Fund, LLC, Popular Center North Building, Second Level (Fine Arts), 209 Muñoz 

Rivera Avenue, San Juan, Puerto Rico 00918). 
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Taxation 
 

The following discussion summarizes certain Puerto Rico and U.S. federal tax considerations that 

may be relevant to prospective investors in the Fund. This section is not to be construed as a 

substitute for careful tax planning. This section is based on the U.S. Code and applicable 

regulations in effect on the date of this SAI. Future legislative, regulatory or administrative 

changes, including provisions of current law that sunset and thereafter no longer apply, or court 

decisions may significantly change the tax rules applicable to the Fund and its shareholders. Any 

of these changes or court decisions may have a retroactive effect. Prospective investors are urged 

to consult their own tax advisers with specific reference to their own tax situations, including the 

application and effect of other tax laws and any possible changes in the tax law after the date of 

this SAI. 
 

This “Taxation” section is for general information only and not tax advice. All investors 

should consult their own tax advisors as to any federal, state, local and foreign tax provisions 

applicable to them. 
 

The discussion in connection with the Puerto Rico tax considerations is based on the current 

provisions of the Puerto Rico Internal Revenue Code of 2011, as amended, (the “PR Code”) and the 

regulations promulgated or applicable thereunder; Administrative Determination Number 19-04, 

issued by the Puerto Rico Secretary of the Treasury (the “Secretary”) on September 5, 2019 

(“AD19-04”); the Municipal Code; and Act 93-2013. The  tax discussion assumes that (i) the Fund 

will meet the requirements of PR Code Section 1112.01 and the 1940 Act, (ii) all individual 

investors are US citizens, and (ii) no investor will be subject to special rules of taxation, such as 

partnerships or entities that are treated as conduit entities for Puerto Rico income tax purposes, 

“special partnerships,” “subchapter E corporations” (corporations of individuals), life insurance 

companies, registered investment companies, tax exempt organizations, estates and trusts. The 

Puerto Rico income tax treatment of the Fund and the Qualifying Investors (as defined below) is 

based on the relevant provisions of the PR Code as construed by the Secretary in AD-19-04. 

Pursuant to the PR Code, the Puerto Rico income tax treatment of the Fund and the Qualifying 

Investors discussed herein is applicable to investment companies registered under Act 93-2013 or 

its predecessor, Act Number 6 of October 19, 1954, as amended (“Act 6-1954” and together with 

Act 93-2013, collectively, the “PR Investment Companies Acts”) and its Qualifying Investors. 

However, as a result of the amendment of the 1940 Act by the Economic Growth, Regulatory 

Relief and Consumer Protection Act of 2018, Puerto Rico investment companies, such as the Fund, 

have to register with the SEC under the 1940 Act and are not allowed to register under the PR 

Investment Companies Acts. Thus, in AD19-04, the Secretary ruled that the Puerto Rico income 

tax treatment of investment companies pursuant to the PR Code continues to be applicable to 

investment companies organized in Puerto Rico with their principal office in Puerto Rico, such as 

the Fund, to the same extent as if they were registered under any of the PR Investment Companies 

Acts, provided that the investment companies are registered with the SEC under the 1940 Act. 
 

The discussion in connection with the U.S. federal income tax considerations is based on the 

current provisions of the U.S. Code, and the regulations promulgated thereunder (the “U.S. Code 

Regulations”) and the administrative pronouncements of the U.S. Internal Revenue Service (the 

“IRS”). 
 

This discussion assumes that the shareholders of the Fund will be (i) individuals who are bona fide 
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residents of Puerto Rico for the entire taxable year, within the meaning of Sections 933 and 937 

of the U.S. Code (“Qualifying Individuals”), (ii) U.S. citizens nonresident of Puerto Rico 

(“Nonresident U.S. Citizens”), (iii) corporations or entities organized under the laws of Puerto 

Rico treated as corporations under the PR Code and the U.S. Code, provided that the distributions 

from the Fund are not effectively connected with their U.S trade or business, if any (“Qualifying 

Corporations”), (iv) corporations or entities organized outside of Puerto Rico treated as 

corporations under the PR Code and the U.S. Code, that are either not engaged in trade or business 

in Puerto Rico (“Foreign Corporations”) or that are engaged in trade or business in Puerto Rico 

(“Resident Foreign Corporations”), or (v) trusts (other than business trusts) organized under the 

laws of Puerto Rico, the trustees of which are Qualifying Individuals or Qualifying Corporations 

and all the beneficiaries of which are Qualifying Individuals (“Qualifying Trusts”), including 

employee retirement plan trusts described in Section 1081.01(a) of the PR Code (“Qualifying 

Retirement Trusts” and together with Qualifying Individuals, Qualifying Corporations and 

Qualifying Trusts collectively referred to as “Qualifying Investors”). This summary does not 

attempt to discuss all tax consequences to Qualifying Investors, Nonresident U.S. Citizens, Foreign 

Corporations or Resident Foreign Corporations that may be subject to special tax treatment under 

the PR Code or the Municipal Code (such as partnerships, special partnerships, corporations of 

individuals or other pass-through entities and tax-exempt organizations) or under the U.S. Code 

(such as “controlled foreign corporations” or “personal holding companies”). 
 

The statements that follow are based on the existing provisions of such statutes, regulations and 

administrative pronouncements, all of which are subject to change (even with retroactive effect). 

A prospective investor should be aware that the conclusions set forth herein in connection with 

Puerto Rico and U.S. tax treatment of the Fund, the Qualifying Investors, Nonresident U.S. 

Citizens, Foreign Corporations and Resident Foreign Corporations are not binding on the Puerto 

Rico Treasury Department (“PRTD”), any municipality or agency of Puerto Rico, the IRS or the 

courts. Accordingly, there can be no assurance that the conclusions set forth herein, if challenged, 

will be sustained. 
 

Puerto Rico Taxation of the Fund 
 

Income Taxes. The Fund should be exempt from Puerto Rico income tax for a taxable year if it 

distributes to its shareholders at least 90% of its net income for the taxable year within the time 

period provided by the PR Code (the “90% Distribution Requirement”). In determining its net 

income for purposes of the 90% Distribution Requirement, the Fund shall not take into account 

capital gains and losses and certain items of income (including interest) that are exempt from 

taxation under the PR Code. The Fund intends to meet the 90% Distribution Requirement to be 

exempt from Puerto Rico income tax. 
 

Property Taxes. Under the provisions of the Municipal Code, the Fund will be subject to property 

taxes. However, property of the Fund that consists of repurchase agreements, obligations of the 

Government of Puerto Rico or the U.S. Government and stocks of domestic or foreign corporations 

are exempt from property taxes imposed by the Municipal Code. 
 

Municipal License Taxes. Under Act 93-2013, Puerto Rico registered investment companies are 

exempt from the municipal license tax imposed by Puerto Rico municipalities. Pursuant to Article 

1.007 of the Municipal Code, Puerto Rico municipalities have the authority to impose taxes that 

are not incompatible with the taxes imposed by the Commonwealth of Puerto Rico. The 

Municipality of San Juan may disagree with the holding of PRTD in AD19-04 and refuse to treat 
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the Fund as a registered investment company under Act 93-2013, causing the imposition of 

municipal license taxes of 1.5% on the gross revenues of the Fund. 
 

Puerto Rico Taxation of Fund Shareholders 
 

Income Taxes on Capital Gains. Gains recognized by a Qualifying Investor from the sale, 

exchange or other disposition (including a redemption that is not essentially equivalent to a 

dividend) of shares of the Fund (“Shares”) will be treated as a capital gain for Qualifying Investors 

who hold the Shares as a capital asset and as a long-term capital gain if the Shares have been held 

by the Qualifying Investor for more than one (1) year prior to such sale or exchange. 

 

Long-term capital gains recognized by Qualifying Individuals on the sale, exchange or other 

disposition of the Shares will be subject to a 15% income tax rate; except that, if the alternative 

basic tax is applicable, the rate would be a maximum of 24%. Alternatively, the Qualifying 

Individual may elect to include such long-term capital gain as ordinary income and be subject to 

the regular income tax rates imposed under the PR Code. Long-term capital gains recognized by a 

Qualifying Corporation on the sale, exchange or other disposition of the Shares will be subject to 

an alternative 20% income tax rate. A Qualifying Corporation may also elect to include such long-

term capital gain as ordinary income and be subject to the regular income tax rates imposed under 

the PR Code. 
 

Gains recognized by a Nonresident U.S. Citizen or a Foreign Corporation from the sale, exchange 

or other disposition of Shares should constitute income from sources outside of Puerto Rico not 

subject to Puerto Rico income tax. Resident Foreign Corporations will be subject to Puerto Rico 

income tax on such gains, if the Resident Foreign Corporation is engaged in certain banking or 

financial business in Puerto Rico and the gains are attributable to such business. 
 

Losses from the sale, exchange or other disposition of Shares that constitute capital assets in the 

hands of Qualifying Investors or Resident Foreign Corporations are deductible only to the extent 

of gains recognized by any such investors from the sale, exchange or other disposition of capital 

assets during the same taxable year. Qualifying Investors, except for Qualifying Corporations, may 

also deduct up to $1,000 of such capital losses against ordinary income. Qualifying Investors and 

Resident Foreign Corporations may carryforward and deduct any remaining losses against capital 

gains incurred in subsequent taxable years, subject to certain time limitations, but the deduction is 

limited to 90% of the capital gains. 
 

Income Taxes on Dividend Distributions. Dividend distributions by the Fund are classified as 

“Exempt Dividends,” “Capital Gain Dividends” or “Ordinary Dividends” as discussed below. 
 

Distributions paid by the Fund from its earnings and profits derived from certain exempt income 

described in Section 1031.02 of the PR Code, including without limitation, interest on obligations 

of the United States, any state or territory of the United States or political subdivision thereof and 

of the District of Columbia constitute exempt dividends (“Exempt Dividends”) and are exempt 

from Puerto Rico income tax. However, investors that acquire Class A Withholding Shares or 

Class I Institutional Withholding Shares will be irrevocably agreeing that all Exempt Dividends 

distributed to them will be subject to a 15% withholding tax, which will be withheld by the brokers 

or other financial intermediaries through which the investors hold their shares. The 15% 

withholding tax may be claimed as a credit against the Puerto Rico income tax of the investor. 
 

Distributions paid by the Fund from its earnings and profits derived from the sale or exchange of 
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property constitute capital gain dividends (“Capital Gain Dividends”) and are not subject to Puerto 

Rico withholding taxes and are taxable as long-term capital gains to Qualifying Investors 

regardless of how long the Shares have been held by the Qualifying Investors. Capital Gain 

Dividends will qualify for the special income tax rate on capital gains of 15% in the case of 

Qualifying Individuals (or up to 24% if the alternate basic tax is applicable), and for the alternative 

20% income tax rate in the case of Qualifying Corporations. However, Qualifying Investors that 

acquire Class A Withholding Shares or Class I Institutional Withholding Shares will be irrevocably 

agreeing that all Capital Gain Dividends distributed to them will be subject to a 15% withholding 

tax, which will be withheld by the brokers or other financial intermediaries through which the 

investors hold their shares. The 15% withholding tax may be claimed as a credit against the Puerto 

Rico income tax of the Qualifying Investors. 
 

Capital Gain Dividends of Nonresident U.S. Citizens and Foreign Corporations should constitute 

income from sources outside of Puerto Rico not subject to Puerto Rico income tax. Capital Gain 

Dividends of Resident Foreign Corporations will be subject to a 20% Puerto Rico income tax and 

may be subject to a 10% Puerto Rico branch profits tax, only if the Capital Gains Dividends are 

attributable to certain banking or financial business conducted by the Resident Foreign 

Corporation in Puerto Rico. However, Nonresident U.S. Citizens, Foreign Corporations and 

Resident Foreign Corporations that acquire Class A Withholding Shares or Class I Institutional 

Withholding Shares will be irrevocably agreeing that all Capital Gain Dividends distributed to 

them will be subject to a 15% withholding tax, which will be withheld by the brokers or other  

financial intermediaries through which the investors hold their shares. As a general rule, Foreign 

Corporations, Nonresident U.S. Citizens, and Resident Foreign Corporation not engaged in certain 

banking or financial businesses in Puerto Rico may request a refund from the PRTD of said 15% 

withholding tax on Capital Gain Dividends treated as non-PR source income. In the case of 

Resident Foreign Corporations engaged in certain banking or financial businesses in Puerto Rico, 

a credit should be available for the 15% withholding tax on Capital Gain Dividends attributable to 

such corporation’s banking or financial business conducted in Puerto Rico. 

 

Special rules may apply to Capital Gain Dividends distributed by the Fund to Qualifying Trusts. 

 

A dividend distributed by the Fund that is not an Exempt Dividend or Capital Gain Dividend 

constitutes an ordinary dividend (“Ordinary Dividend”). 
 

Ordinary Dividends and Capital Gain Dividends distributed to Qualifying Investors, Ordinary 

Dividends distributed to Nonresident U.S. Citizens, and Ordinary Dividends and Capital Gain 

Dividends distributed to Resident Foreign Corporations attributable to certain banking or financial 

business conducted by the Resident Foreign Corporation in Puerto Rico, are included in gross 

income and subject to Puerto Rico income tax (as ordinary gross income or capital gain, as the case 

may be), regardless of whether they are reinvested in additional Shares pursuant to the Fund’s 

dividend reinvestment plan. Distributions that exceed the earnings and profits of the Fund will be 

treated as a tax-free return of capital to such investors to the extent of the investors’ basis in the 

Shares, and any excess will be treated as a gain from the sale or exchange of the Shares. 
 

However, Ordinary Dividends received by Qualifying Individuals, Qualifying Trusts and 

Nonresident U.S. Citizens will be subject to a 15% withholding tax, rather than to the regular tax 

on ordinary income, unless they elect not to be subject to the 15% withholding tax. If Nonresident 

U.S. Citizens elect out of the 15% withholding tax, they will be subject to a 15% withholding tax 

applicable to dividends from Puerto Rico sources paid to Nonresident U.S. Citizens. 
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Upon filing a Puerto Rico income tax return, a Qualifying Individual, Qualifying Trust or 

Nonresident U.S. Citizen subject to the 15% withholding tax may elect not to be subject to the 

15% withholding tax on the Ordinary Dividends and instead be subject to the regular income tax 

rates provided by the PR Code on ordinary income and the 15% withholding tax withheld may be 

claimed as a credit against Puerto Rico income taxes. 
 

An Ordinary Dividend received by a Foreign Corporation will be subject to a 10% withholding 

tax that will be withheld by the Fund or its paying agent. However, Foreign Corporations that 

acquire Class A Withholding Shares or Class I Institutional Withholding Shares will be irrevocably 

agreeing that all Ordinary Dividends distributed to them will be subject to a 15% withholding tax, 

which will be withheld by the brokers or other financial intermediaries through which the investors 

hold their shares. The Foreign Corporation may request a refund from the PRTD for the excess of 

the 15% withholding tax over the 10% withholding to which the Foreign Corporation is subject. 
 

Qualifying Corporations and Resident Foreign Corporations will be subject to the regular and 

alternative minimum tax. An Ordinary Dividend received by a Qualifying Corporation or a 

Resident Foreign Corporation will qualify for an 85% dividend received deduction. Qualifying 

Corporations and Resident Foreign Corporations will not be eligible for the 15% withholding tax 

applicable to Qualifying Individuals, Nonresident U.S. Citizens and Qualifying Trusts. However, 

Qualifying Corporations and Resident Foreign Corporations that acquire Class A Withholding 

Shares or Class I Institutional Withholding Shares will be irrevocably agreeing that all Ordinary 

Dividends distributed to them will be subject to the 15% withholding tax which will be withheld 

by the brokers or other financial intermediaries through which the investors hold their shares. The 

15% withholding tax may be claimed as a credit against the Puerto Rico income tax of the 

Qualifying Corporation and Resident Foreign Corporation. 
 

Alternate Basic Tax. Qualifying Individuals and Nonresident U.S. Citizens are subject to an 

alternate basic tax if their regular tax liability is less than the alternate basic tax liability. The 

alternate basic tax applies with respect to Qualifying Individuals and Nonresident U.S. Citizens that 

have alternate basic tax net income in excess of $25,000.  The alternate basic tax rates range from 10% 

to 24% depending on the alternate basic tax net income (the 24% top marginal rate applies to 

alternate basic tax net income in excess of $250,000). The alternate basic tax net income is 

determined by adjusting the individual’s net income subject to regular income tax rates by, among 

other adjustments, adding: (i) certain income exempt from the regular income tax, and (ii) to the 

extent applicable, income subject to special tax rates as provided in the PR Code such as Ordinary 

Dividends, Capital Gain Dividends and long-term capital gains recognized by Qualifying 

Individuals on the sale, exchange or other taxable disposition of Shares. It should be noted that 

exempt dividends paid by the Fund are not subject to alternate basic tax. 
 

Estate and Gift Taxes. Puerto Rico does not impose gift or estate taxes. Thus, the transfer of 

Shares by gift by a Qualifying Individual or a Nonresident U.S. Citizen will not be subject to gift 

taxes or estate taxes. 
 

Municipal License Taxes. Under the Municipal Code, all dividends distributed by the Fund to 

Qualifying Corporations and Resident Foreign Corporations will form part of their “volume of 

business” and, therefore, may be subject to a municipal license tax of up to 1.5% in the case of 

Qualifying Corporations and Resident Foreign Corporations that are engaged in a financial 

business, or of up to 0.5% in the case of Qualifying Corporations and Resident Foreign 
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Corporations engaged in non-financial businesses. Qualifying Individuals, Nonresident U.S. 

Citizens and Foreign Corporations will not be subject to municipal license tax on the Fund’s 

distributions. 
 

Property Taxes. Under the provisions of the Municipal Code, the Shares are exempt from Puerto 

Rico personal property taxes in the hands of the Qualifying Investors and Resident Foreign 

Corporations. Nonresident U.S. Citizens and Foreign Corporations are not subject to property 

taxes on their Shares. 
 

The discussion contained in this Section is a general and abbreviated summary of certain Puerto 

Rico tax considerations affecting the Fund and the investors and is not intended as tax advice or 

to address a shareholder’s particular circumstances. Investors are urged to consult their tax advisers 

regarding the tax consequences of investing in the Fund. 
 

United States Taxation of the Fund 
 

Income Taxes. For purposes of the U.S. Code, the Fund is treated as a foreign corporation. Based 

on certain representations made by the Fund, the Fund should not be treated as engaged in a trade 

or business within the United States for purposes of the U.S. Code. The Fund is not expected to be 

engaged in a U.S. trade or business for U.S. federal income tax purposes. As a foreign corporation 

not engaged in a U.S. trade or business, the Fund should generally not be subject to U.S. federal 

income tax on gains derived from the sale or exchange of personal property or any other income 

from sources outside the U.S. However, if it is determined that the Fund is engaged in a trade or 

business within the United States for purposes of the U.S. Code, and the Fund has taxable income 

that is effectively connected with such U.S. trade or business, the Fund will be subject to the 

regular U.S. corporate income tax on its effectively connected taxable income, and possibly to a 

30% branch profits tax and state and local taxes as well. 
 

Interest received by the Fund from U.S. sources on certain registered obligations (“Portfolio 

Interest”) and gains derived by the Fund from the sale or exchange of personal property (other 

than a “United States Real Property Interest,” as such term is defined in the U.S. Code) are not 

subject to U.S. federal income tax. It is the intent of the Fund’s management to derive only U.S. 

source interest income considered to be Portfolio Interest with respect to its investments in U.S. 

fixed-income securities. Moreover, as a foreign corporation not engaged in trade or business in the 

U.S., the Fund should only be subject to U.S. federal income taxation if it realizes certain items of 

U.S. source income of a fixed or determinable annual or periodic nature, in which case the Fund 

should be subject to withholding of U.S. federal income tax at a 30% rate on certain types of U.S. 

source income. Dividends from sources within the United States may qualify for a reduced 10% 

rate if certain conditions are met. 
 

FATCA. The U.S. Internal Revenue Code imposes a 30% withholding tax upon most payments of 

U.S. source income made to certain “foreign financial institutions” or “non-financial foreign 

entities” (including “territory non-financial foreign entities”), unless certain certification and 

reporting requirements are satisfied. Payments on certain grandfathered obligations are not subject 

to the referenced 30% withholding. The IRS has released proposed regulations, which taxpayers 

may rely on, that eliminate the withholding tax under FATCA on payments of proceeds from the 

sale of property that could give rise to U.S. source interest or dividends. 
 

Regulations issued by the U.S. Department of the Treasury and the IRS (the “FATCA 

Regulations”) treat the Fund as a “territory non-financial foreign entity.” Under this classification, 
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the Fund could be required to provide to the payors of such U.S. sourced income (except with 

respect to certain grandfathered obligations) certain information with respect to its investors. The 

payors, in turn, would be required to disclose such information to the IRS. Under the FATCA 

Regulations, the Fund would not have to provide the required information if it is wholly owned 

directly or indirectly by investors who are individual bona fide residents of Puerto Rico for 

purposes of Section 933 of the U.S. Code, otherwise it will have to provide the information with 

respect to direct and indirect substantial U.S. owners of the Fund. However, the Fund has elected 

to register as a direct reporting non-financial foreign entity, and as such, it is required to provide 

such information directly to the IRS by filing Form 8966 with IRS. 

 

If the Fund is unable to obtain such information from any such investor or otherwise fails or is 

unable to comply with the requirements of the U.S. Code, the FATCA Regulations or any other 

implementing rules, certain payments to the Fund may be subject to a 30% withholding tax. By 

making an investment in the Fund, each investor agrees to provide all information and 

certifications necessary to enable the Fund to comply with these requirements. 
 

To ensure that each investor that acquires Shares after the date hereof will have the obligation to 

provide the Fund in a timely manner the information required to comply with the U.S. Code, by 

making an investment in Shares, each investor agrees to provide all information and certifications 

necessary to enable the Fund to comply with these requirements and authorizes the Fund to redeem 

the Shares of any investor that fails to provide in a timely manner such information or 

certifications. In addition, any investor that fails to provide in a timely manner the requested 

information or certifications will be required to indemnify the Fund for the entirety of the 30% 

percent tax withheld on all of the Fund’s income as a result of such investor’s failure to provide 

the information. 
 

A withholding agent is not required to make the 30% withholding if the withholding agent can 

treat the payment as made to a payee that is a direct reporting non-financial foreign entity 

(“NFFE”) and certain requirements are met. The Fund has elected to register as a direct reporting 

NFFE with the IRS. As a direct reporting NFFE, the Fund will have to report on IRS Form 8966, 

FATCA Report, directly to the IRS certain information about its direct or indirect substantial 

U.S. owners, in lieu of providing such information to the withholding agent. 
 

United States Taxation of Qualifying Investors 
 

Dividends. Under Sections 933 and 937 of the U.S. Code, Puerto Rico bona fide residents will not 

be subject to U.S. federal income tax on dividends distributed by the Fund that constitute income 

from sources within Puerto Rico and is not effectively connected with a U.S. trade or business. 

The dividends distributed by the Fund should constitute income from sources within Puerto Rico 

not subject to U.S. federal income tax in the hands of a Qualifying Individual, provided that they 

are not effectively connected with a U.S. trade or business of such Qualifying Individual. 

 

However, in the case of Qualifying Individuals who own, directly or indirectly, at least 10% of the 

issued and outstanding voting Shares (the “10% Shareholders”), only the Puerto Rico source ratio 

of any dividend paid or accrued by the Fund shall be treated as income from sources within Puerto 

Rico. The Puerto Rico source ratio of any dividend from the Fund is a fraction, the numerator of 

which equals the gross income of the Fund from sources within Puerto Rico during the 3-year 

period ending with the close of the taxable year of the payment of the dividend (or such part of 

such period as the Fund has been in existence, if less than 3 years) and the denominator of which 
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equals the total gross income of the Fund for such period. In the case of 10% Shareholders, the 

part of the dividend determined to be from sources other than Puerto Rico (after applying the rules 

described in this paragraph) may be subject to U.S. income tax and the PFIC rules (discussed 

below). 
 

The U.S. Code contains certain attribution rules pursuant to which Shares owned by other persons 

are deemed owned by the Qualifying Individuals for purposes of determining whether they are 

10% Shareholders. As a result, a Qualifying Individual that owns less than 10% of the issued and 

outstanding voting Shares may become a 10% Shareholder if he or she is a partner, member, 

beneficiary or shareholder of a partnership, estate, trust or corporation, respectively, that also owns 

Shares. To determine whether a Qualifying Individual is a 10% Shareholder, the Qualifying 

Individual must consult his or her tax advisor and obtain from his or her financial advisor the 

information that the tax advisor deems appropriate for such purpose. If it is determined that a 

Qualifying Individual is a 10% Shareholder, such individual must obtain from his or her financial 

advisor the information to determine which part of the dividend is from sources outside of Puerto 

Rico and may thus be subject to U.S. federal income tax. 
 

Qualifying Individuals will not be allowed a U.S. tax deduction from gross income for amounts 

allocable to the Fund’s dividends not subject to U.S. federal income tax. 
 

Foreign corporations (corporations or entities organized outside the U.S.) not engaged in a U.S. 

trade or business are generally not subject to U.S. federal income tax on amounts received from 

sources outside the United States. Corporations incorporated in Puerto Rico are treated as foreign 

corporations under the U.S. Code. Dividends distributed by the Fund to Puerto Rico corporations 

are expected to constitute income from sources within Puerto Rico. Accordingly, Puerto Rico 

corporations not engaged in a U.S. trade or business are not expected to be subject to U.S. taxation 

on dividends received from the Fund and dividends received or accrued by a Puerto Rico corporate 

investor that is engaged in a U.S. trade or business are expected to be subject to U.S. federal income 

tax only if such dividends are effectively connected to its U.S. trade or business. 
 

The U.S. Code provides special rules for entities that are treated as partnerships for U.S. federal 

income tax purposes. 
 

It must be noted that the IRS issued regulations under Section 937(b) of the U.S. Code that include 

an exception to the general source of income rules (described above) otherwise applicable to 

dividends paid by Puerto Rico corporations (such as the Fund) in the case of dividends paid by 

such Puerto Rico corporations pursuant to certain conduit plans or arrangements (“conduit 

arrangements”). Under the regulations, income received pursuant to a conduit arrangement from 

U.S. sources would retain its character as U.S. source income notwithstanding the fact the general 

sourcing rules would otherwise treat such income as being from Puerto Rico sources. In general, 

the regulations describe a conduit arrangement as one in which pursuant to a plan or arrangement 

income is received by a person in exchange for consideration provided to another person and such 

other person provides the same consideration (or consideration of a similar kind) to a third person 

in exchange for one or more payments constituting income from sources within the U.S. However, 

it seems that the conduit regulations were not intended to apply to an actively managed investment 

company such as the Fund that is subject to regulation by state authorities and, therefore, should 

not change the conclusion that dividends paid by the Fund will be considered from Puerto Rico 

sources as described above. 
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Sales, Exchange or Disposition of Shares. Gain, if any, from the sale, exchange or other 

disposition of Shares by a Qualifying Individual, including an exchange of Shares for shares of an 

affiliated investment company, will generally be treated as Puerto Rico source income and, 

therefore, exempt from federal income taxation. 
 

A Puerto Rico corporation that invests in the Fund will be subject to U.S. federal income tax on a 

gain from a disposition of Shares only if the gain is effectively connected to a U.S. trade or business 

carried on by the Puerto Rico corporation. 
 

The U.S. Code provides special rules for entities that are treated as partnerships for U.S. federal 

income tax purposes. 
 

PFIC Rules. Under the current provisions of the U.S. Code, the Fund will be treated as a passive 

foreign investment company (“PFIC”). Under the PFIC rules, a Qualifying Individual and a 

Nonresident U.S. Citizen that disposes of its Shares at a gain is treated as receiving an excess 

distribution equal to such gain. In addition, if any Qualifying Individual or a Nonresident U.S. 

Citizen receives a distribution from the Fund in excess of 125% of the average amount of 

distributions such Qualifying Individual or Nonresident U.S. Citizen has received from the Fund 

during the three preceding taxable years (or shorter period if the Qualifying Individual or 

Nonresident U.S. Citizen has not held the stock for three years), the Qualifying Individual and 

Nonresident U.S. Citizen are treated as receiving an excess distribution equal to such excess. In 

general, under the PFIC rules, (i) the excess distribution or gain would be allocated ratably over 

Qualifying Individual and Nonresident U.S. Citizen’s holding period for the Shares, (ii) the 

amount allocated to the current taxable year would be taxed as ordinary income, and (iii) the 

amount allocated to each of the other taxable years would, with certain exceptions, be subject to 

tax at the highest rate of tax in effect for the Qualifying Individual and Nonresident U.S. Citizen 

for that year, and an interest charge for the deemed deferral benefit would be imposed on the 

resulting tax attributable to each such year. 
 

As an alternative to these rules, the Qualifying Individuals and Nonresident U.S. Citizen may, in 

certain circumstances, elect a mark-to-market treatment with respect to the Shares. 
 

However, under a proposed U.S. Code Regulation, Qualifying Individuals are subject to the rule 

described above only to the extent that any excess distribution or gain is considered to be from 

sources other than Puerto Rico and is allocated to a taxable year during which the Qualifying 

Individual held the Shares and was not a bona fide resident of Puerto Rico during the entire taxable 

year, or in certain cases, a portion thereof, within the meaning of Sections 933 and 937 of the U.S. 

Code. The portion of the excess distribution or gain considered to be Puerto Rico source income 

that is allocated to the current taxable year of the Qualifying Individual will not be subject to U.S. 

federal income tax pursuant to U.S. Code Section 933. 
 

Qualifying Individuals and Nonresident U.S. Citizens must file an annual report (IRS Form 8621) 

containing such information as the Secretary of the Treasury of the United States may require, 

unless an exception from the filing requirement is applicable. Prospective investors should consult 

with their own tax advisers regarding this matter and similar disclosure requirements as they apply 

to them. 
 

Qualifying Trusts should consult their tax advisers regarding the U.S. federal tax consequences of 

an investment in the Fund. 
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Estate and Gift Taxes. The transfer of Shares by death or gift by a Qualifying Individual will not 

be subject to estate and gift taxes imposed by the U.S. Code if such Qualifying Individual (i) is a 

U.S. citizen who acquired such citizenship solely by reason of birth or residence in Puerto Rico 

and (ii) is a resident of Puerto Rico for purposes of the U.S. Code as of the time of the death or 

gift. 
 

The discussion contained in this section is a general and abbreviated summary of certain federal 

tax considerations affecting the Fund and the Qualifying Investors and is not intended as tax advice 

or to address a shareholder’s particular circumstances. 
 

Investors are urged to consult their tax advisers regarding specific questions as to U.S. federal or 

Puerto Rico taxes or as to the consequences of investing in the Fund. 
 

United States Taxation of U.S. Investors 
 

Shares are not intended to be offered to persons that are “United States persons” within the 

meaning of Code Section 7701(a)(30) of the U.S. Code other than Qualifying Individuals (“U.S. 

Investors”). It is expected that the Fund will be treated as a PFIC and may be treated as a CFC as 

those terms are defined in the U.S. Code and the U.S. Code Regulations. Thus, if a shareholder 

were to become a U.S. Investor (or if the Fund were to admit a U.S. Investor), an investment in 

the Fund may cause a U.S. Investor to recognize taxable income prior to the investor’s receipt of 

distributable proceeds, pay an interest charge on receipts that are deemed to have been deferred 

and recognize ordinary income that otherwise would have been treated as capital gain for U.S. 

federal income tax purposes. The Fund does not intend to provide information necessary to make 

a qualified electing fund election within the meaning of U.S. Code Section 1295 with respect to 

the Fund. 
 

The foregoing discussion is for general information only and not tax advice. All investors 

should consult their own tax advisers as to any federal, state, local and foreign tax provisions 

applicable to them. 
 

Proxy Voting Policies 
 

With respect to the Fund, the Board has adopted policies and procedures (the “Proxy Voting 

Policy”) governing proxy voting by accounts managed by the Adviser, including the Fund. 
 

A copy of the Proxy Voting Policy for the Fund is attached as Appendix A. 
 

Information with respect to how proxies relating to the Fund’s portfolio securities were voted 

during the most recent 12-month period ended June 30, 2025 will be available: (i) without charge, 

upon request, by calling (787) 754-4488 or through the Fund’s website at www.popularfunds.com; 

and (ii) on the SEC’s website at www.sec.gov. 
 

Portfolio Holdings Disclosure Policies and Procedures 
 

The Board of the Fund has adopted, on behalf of the Fund, policies and procedures relating to 

disclosure of the Fund’s portfolio holdings (“Portfolio Holdings”). These policies and procedures 

are designed to protect the confidentiality of the Portfolio Holdings’ information and to prevent 

http://www.sec.gov/
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the selective disclosure of such information. These policies and procedures may be modified at 

any time with the approval of the Board. 
 

In order to protect the Fund from any trading practices or other use by certain parties (a “Third 

Party”) that could harm the Fund, Portfolio Holdings and other Fund-specific information must not 

be selectively released or disclosed except under the circumstances described below. 
 

The Board will periodically review the list of entities that have received, other than through public 

channels, information regarding the Fund’s Portfolio Holdings, to ensure that the disclosure of the 

information was in the best interest of shareholders, identify any potential for conflicts of interest 

and evaluate the effectiveness of the current portfolio holding policy. 
 

Only the Adviser’s chief compliance officer or general counsel (or persons designated by the 

Adviser’s general counsel or chief compliance officer), may approve the disclosure of the Fund’s 

Portfolio Holdings. Except as set forth under “Policy Exceptions” below, exceptions to this Policy 

may only be made if the Adviser’s chief compliance officer or general counsel, or an officer of the 

Fund in consultation with the Adviser’s chief compliance officer or general counsel, determines 

that the disclosure is being made for a legitimate business purpose. Such disclosures must be 

documented and reported to the Fund’s Board on a quarterly basis. In all cases, Third Parties and 

service providers are required to execute a non-disclosure agreement requiring the recipient to 

keep confidential information regarding the Fund’s Portfolio Holdings received and not to trade 

on the Confidential Portfolio Information (defined below) received. 

 

Neither the Fund nor its service providers (nor any persons affiliated with either) can receive any 

compensation or other consideration in connection with the sharing of information relating to the 

Fund’s Portfolio Holdings. 
 

Disclosure of Portfolio Holdings information that is not publicly available (“Confidential Portfolio 

Information”) may be made to relevant service providers (“Service Providers”). In addition, to the 

extent permitted under applicable law, the Adviser may regularly distribute (or authorize the 

custodian or principal underwriter to distribute) Confidential Portfolio Information to the Fund’s 

relevant Service Providers and facilitate the review of the Fund by certain mutual fund analysts 

and ratings agencies (such as Morningstar and Lipper Analytical Services) (“Rating Agencies”), 

provided that such disclosure is limited to the information that the Adviser believes is reasonably 

necessary in connection with the services to be provided. As noted above, except to the extent 

permitted under this Policy, Confidential Portfolio Information may not be disseminated for 

compensation or other consideration. 
 

Before any disclosure of Confidential Portfolio Information to Service Providers or Rating 

Agencies is permitted, the Adviser’s chief compliance officer or general counsel (or persons 

designated by the adviser’s general counsel or chief compliance officer) must determine in writing 

that, under the circumstances, the disclosure is being made for a legitimate business purpose. 

Furthermore, the recipient of Confidential Portfolio Information by a Service Provider or Rating 

Agency must be subject to a written confidentiality agreement that prohibits any trading upon the 

Confidential Portfolio Information, or the recipient must be subject to professional or ethical 

obligations not to disclose or otherwise improperly use the information, such as would apply to 

independent auditors, independent registered public accountants or legal counsel. 
 

The Adviser shall have primary responsibility for ensuring that the Portfolio Holdings information 
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is disclosed only in accordance with this Policy. As part of this responsibility, the Adviser will 

maintain such internal policies and procedures as it believes are reasonably necessary for 

preventing the unauthorized disclosure of Confidential Portfolio Information. 
 

The Fund files its complete schedule of portfolio holdings with the SEC each month on Form N-

MFP. The Fund’s reports on Form N-MFP are available on the SEC’s website at 

http://www.sec.gov and the Fund’s website at www.popularfunds.com. 
 

Policy Exceptions 
 

The following disclosures of Portfolio Holdings are not prohibited by this Policy: 
 

• disclosures that are required by law; 

• disclosures necessary for Service Providers to perform services to the Fund; 

• disclosure necessary for Rating Agencies to assess applicable fund ratings; 

• disclosures necessary to broker-dealers or banks as part of the normal buying, selling, 

shorting, or other transactions in portfolio securities; 
 

• disclosures to the Fund’s or Service Providers’ regulatory authorities, accountants, or 

counsel; and 
 

• any portfolio holdings that pre-date portfolio holdings that have been publicly disclosed 

(e.g., portfolio holdings that are dated prior to the most recent quarterly disclosure) are 

not considered to be sensitive, proprietary information of the Fund, and therefore are not 

subject to the aforementioned disclosure policies 
 

Financial Statements 
 

A copy of each of the Fund’s Annual Report for the fiscal year ended June 30, 2025, may be 

obtained at no charge by calling (787) 754-4488 between 8:00 a.m. and 5:00 p.m. Atlantic 

Standard Time on any business day. The Fund’s audited financial statements and the independent 

auditor’s reports for the period ended June 30, 2025 are incorporated herein by reference to the 

Fund’s Annual Report. 
 

Additional Information 
 

Counsel. Pietrantoni Mendez & Alvarez LLC, located at Popular Center, 19th Floor, 208 Ponce 

de León, San Juan, 00918, Puerto Rico, serves as Puerto Rico counsel to the Fund. 
 

Ropes & Gray LLP Prudential Tower, 800 Boylston Street, Boston, MA 02199, serves as U.S. 

counsel to the Fund. 

 

Shareholder Communication to the Board of Directors. The Board has established a process 

for shareholders to communicate with the Board. Shareholders may contact the Board by mail. 

Correspondence should be addressed to the Secretary of the Board at Popular Center, 19th Floor, 

http://www.sec.gov/
http://www.popularfunds.com/
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208 Ponce de Leon Avenue, San Juan, Puerto Rico 00918. Shareholder communication to the 

Board of Directors should include the following information: (a) the name and address of the 

shareholder; (b) the number of shares owned by the shareholder; (c) the Fund(s) of which the 

shareholder owns shares; and (d) if these shares are owned indirectly through a broker, financial 

intermediary or other record owner, the name of the broker, financial intermediary or other record 

owner. All correspondence received as set forth above shall be reviewed by the Secretary of the 

Fund and reported to the Board of Directors. 
 

Codes of Ethics. The Fund, the Advisor and the Distributor have each adopted a code of ethics, 

as required by applicable law, which is designed to prevent affiliated persons of the Fund, the 

Advisor, and the Distributor from engaging in deceptive, manipulative, or fraudulent activities in 

connection with securities held or to be acquired by the Fund (which may also be held by persons 

subject to a code). There can be no assurance that the codes will be effective in preventing such 

activities. 
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Popular Family of Funds 

APPENDIX A 

PROXY VOTING POLICY 



 

Proxy Voting Policies and Procedures 
 

Popular Family of Funds (the “Funds”) has adopted a Proxy Voting Policy used to determine how 

each Fund votes proxies relating to their portfolio securities. Under the Fund’s Proxy Voting 

Policy, each Fund has, subject to the oversight of the Fund’s Board, delegated to the Adviser the 

following duties: (1) to make the proxy voting decisions for the Fund, subject to the exceptions 

described below; and (2) to assist the Fund in disclosing their respective proxy voting record as 

required by Rule 30b1-4 under the 1940 Act. 
 

In cases where a matter with respect to which a Fund was entitled to vote presents a conflict 

between the interest of a Fund’s shareholders, on the one hand, and those of the Fund’s investment 

adviser, principal underwriter, or an affiliated person of the Fund on the other hand, the Fund shall 

always vote in the best interest of the Fund’s shareholders. For purposes of this Policy a vote shall 

be considered in the best interest of the Fund’s shareholders when a vote is cast consistent with 

the specific voting policy as set forth in the Adviser’s Proxy Voting Policy (described below), 

provided such specific voting policy was approved by the Board. 
 

1. General 
 

The Fund believes that the voting of proxies is an important part of portfolio management as it 

represents an opportunity for shareholders to make their voices heard and to influence the 

direction of a company. The Fund is committed to voting corporate proxies in the manner that 

best serves the interests of the Fund’s shareholders. 
 

2. Delegation to the Adviser 
 

The Fund believes that the Adviser is in the best position to make individual voting decisions for 

the Fund consistent with this Policy. Therefore, subject to the oversight of the Board, the Adviser 

is hereby delegated the following duties: 
 

a) to make the proxy voting decisions for the Fund, in accordance with the Adviser’s Proxy 

Voting Policy, except as provided herein; and 
 

b) to assist the Fund in disclosing its proxy voting record as required by Rule 30b1-4 under 

the 1940 Act, including providing the following information for each matter with respect 

to which the Fund is entitled to vote: (a) information identifying the matter voted on; (b) 

whether the matter was proposed by the issuer or by a security holder; (c) whether and 

how the Fund cast its vote; and (d) whether the Fund cast its vote for or against 

management. 
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