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PROSPECTUS

POWERSHARES QQQ
TRUSTSM, SERIES 1
A Unit Investment Trust

The NASDAQ-100 Index®:

• measures the average
performance of a broadly
diversified group of stocks
listed on The NASDAQ Stock
Market®.

• includes securities issued by
100 of the largest non-financial
companies listed on The
NASDAQ Stock Market.

• is a modified capitalization-
weighted index which
promotes portfolio weight
diversification.

The PowerShares QQQ TrustSM, Series 1:

Š is a unit investment trust designed to
generally correspond to the price and yield
performance of the NASDAQ-100 Index®.

Š holds all of the stocks in the NASDAQ-100
Index®.

Š issues and redeems PowerShares QQQ
SharesSM only in multiples of 50,000 shares
in exchange for the stocks in the
NASDAQ-100 Index® and cash.

Š Shares represent fractional undivided
ownership interests in the PowerShares
QQQ TrustSM, Series 1.

Š Shares listed on The NASDAQ Stock
Market, Inc. under the symbol “QQQ.”

Š minimum trading unit: 1 Share.

Sponsor: Invesco PowerShares Capital Management LLC

The Securities and Exchange Commission has not approved or
disapproved of these securities or determined if this prospectus is

truthful or complete. Any contrary representation is a criminal offense.
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SUMMARY

ESSENTIAL INFORMATION AS OF SEPTEMBER 30, 2015(1)

Glossary: All defined terms used in this Prospectus
and page numbers on which their
definitions appear are listed in the Glossary
beginning on page 88.

Total Trust Net Assets: $36,823,113,123

Number of PowerShares QQQ Shares: 361,450,000

Fractional Undivided Interest in the Trust Represented
by each PowerShares QQQ Share: 1/361,450,000

NAV per PowerShares QQQ Share (based on the value
of the Securities, other net assets of the Trust, and the
number of PowerShares QQQ Share outstanding): $101.88

Annual Trust Ordinary Operating Expenses: .20% of the Trust’s average
net assets.

Dividend Payment Dates: Quarterly, on the last Business Day of
April, July, October and January. Annually
for net realized capital gains, if any.
Distributions (if any) will be of the
dividends accumulated in respect of the
Securities held by the Trust net of Trust
fees and expenses.

Record Dates: Quarterly, on the second Business Day
following the third Friday in each of March,
June, September and December.

Evaluation Time: Closing time of the regular trading session
on The NASDAQ Stock Market (ordinarily
4:00 p.m. Eastern time).

Licensor: Nasdaq, Inc. (“Nasdaq”)

(1) The Trust Agreement became effective and the initial deposit was made on
March 4, 1999 (the “Initial Date of Deposit”).
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Mandatory Termination Date: The first to occur of (i) March 4, 2124 or
(ii) the date 20 years after the death of the
last survivor of fifteen persons named in the
Trust Agreement, the oldest of whom was
born in 1986 and the youngest of whom
was born in 1996.

Discretionary Termination: The Trust may be terminated if at any time
the value of the Securities held by the Trust
is less than $350,000,000, as such amount
is adjusted for inflation.(2)

Market Symbol: PowerShares QQQ Shares are listed on
NASDAQ under the symbol “QQQ.”

CUSIP: 73935A 104

(2) The Trust may also be terminated under other circumstances. See
“Administration of the Trust—Termination.”

Remainder of this page intentionally left blank
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HIGHLIGHTS

PowerShares QQQ SharesSM are Ownership Interests in the PowerShares QQQ
Trust

The PowerShares QQQ TrustSM, Series 1 (the “Trust” and also referred to in this
Prospectus as the “PowerShares QQQ Trust”) is a unit investment trust organized
under the laws of the State of New York that issues fractional undivided interests in the
Trust called PowerShares QQQ Shares (formerly known as NASDAQ-100 Tracking
Stock). The Trust is governed by a standard terms and conditions of trust (the “Terms
and Conditions”) between The Bank of New York Mellon, a corporation organized
under the laws of the State of New York with trust powers (the “Trustee”), and
NASDAQ Global Funds, the predecessor sponsor to Invesco PowerShares Capital
Management LLC (the “Sponsor”), dated and executed as of March 1, 1999, as
amended by Amendment No. 1 to the Terms and Conditions, dated as of April 17,
2001, by Amendment No. 2 to the Terms and Conditions, dated as of February 4, 2004,
Amendment No. 3 to the Terms and Conditions, dated as of January 24, 2006 and
Amendment No. 4 to the Terms and Conditions, dated as of November 16, 2012. The
Sponsor and the Trustee are also parties to a trust indenture and agreement of the Trust
(the “Trust Agreement”) dated as of March 4, 1999, as amended by Amendment No. 1
to the Trust Agreement dated as of March 21, 2007. PowerShares QQQ Shares
represent fractional undivided ownership interests in the portfolio of stocks held by the
Trust. The Trust holds all of the stocks of the NASDAQ-100 Index® (the “Index”).

PowerShares QQQ Shares Should Generally Correspond to the Value of the
Underlying NASDAQ-100 Index®

The investment objective of the Trust is to provide investment results that
generally correspond to the price and yield performance of the Index (the component
securities of the Index are sometimes referred to herein as “Index Securities”). There
can be no assurance that this investment objective will be met fully.

The Trust holds the Portfolio and cash and is not actively managed by traditional
methods, which typically involve effecting changes in the Portfolio on the basis of
judgments made relating to economic, financial and market considerations. To
maintain the correspondence between the composition and weights of the securities in
the Trust (the “Securities”) and the stocks in the NASDAQ-100 Index®, the Trustee
adjusts the Securities from time to time to conform to periodic changes in the identity
and/or relative weights of Index Securities. The composition and weighting of the
securities portion of a Portfolio Deposit are also adjusted to conform to changes in the
Index. Changes to the Index are made after the close of the market (see “The
Portfolio—Adjustments to the Portfolio Deposit”).

The value of the PowerShares QQQ Shares will fluctuate in relation to changes
in the value of the Trust’s portfolio of securities. However, at any point in time, the
market price of each individual PowerShares QQQ Share may not be identical to the
net asset value (“NAV”) of such Share. Historically, these two valuations have been
very close.
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The current value of the NASDAQ-100 Index® will ordinarily continue to be
reported even when trading is interrupted in its component stocks. In that event, the
reported Index level will be based on the current market price of those stocks still
being traded (if any) and the last reported prices for those stocks that are not currently
trading. As a result, reported Index levels may at times be based on noncurrent price
information with respect to some or even all of the stocks in the Index Securities.

PowerShares QQQ Shares are Listed on The NASDAQ Stock Market

PowerShares QQQ Shares are listed for trading on the NASDAQ Global Market
tier of NASDAQ. Previously (prior to December 1, 2004), PowerShares QQQ Shares
were listed for trading on the NYSE MKT LLC (“NYSE MKT”). PowerShares QQQ
Shares are bought and sold in the secondary market like regular shares of stock at any
time during the trading day. PowerShares QQQ Shares generally trade in round lots of
100 shares, but can be traded in odd lots of as little as one share. Trading of
PowerShares QQQ Shares on NASDAQ may be halted under the circumstances
described in the paragraphs below relating to the risks of investing in PowerShares
QQQ Shares.

The PowerShares QQQ Trust Issues and Redeems PowerShares QQQ Share in
Multiples of 50,000 Shares Called “Creation Units”

The Trust issues PowerShares QQQ Shares only in multiples of 50,000 Shares,
which are referred to as “Creation Units.” Creation Units are issued by the Trust to
anyone who, after placing a creation order with Invesco Distributors, Inc. (the
“Distributor”), deposits with the “Trustee” of the Trust, a specified portfolio of
NASDAQ-100 Index securities, as well as a cash payment, if any, generally equal to
accumulated dividends of the securities (net of expenses) up to the time of deposit.

PowerShares QQQ Shares are not individually redeemable, except upon
termination of the Trust. PowerShares QQQ Shares can be redeemed only by tendering
to the Trust 50,000 PowerShares QQQ Shares or multiples thereof. Upon redemption,
the redeeming holder will receive a portfolio of NASDAQ-100 Index securities based
on the NAV of the Trust plus, in some cases, a cash payment. The cash payment
amount is generally equal to the cash amount determined for creations of PowerShares
QQQ Shares and, likewise, may be paid by either the redeeming holder or the Trust,
depending on the values of the dividends received, Trust expenses and the adjustment
amount.

Creation Orders Must be Placed With the Distributor

All orders to create PowerShares QQQ Shares must be placed with the Distributor
(see “The Trust—Procedures for Creation of Creation Units”). To be eligible to place
orders with the Distributor to create Creation Unit size aggregations of PowerShares
QQQ Shares, an entity or person either must be (1) a “Participating Party,” as
hereinafter defined, or (2) a DTC Participant (see “Book-Entry Ownership Only of
PowerShares QQQ Shares”), and in each case must have executed a PowerShares QQQ

4



Participant Agreement. The term “Participating Party” means a broker-dealer or other
participant in the PowerShares QQQ Clearing Process, through the Continuous Net
Settlement (“CNS”) System of the National Securities Clearing Corporation (“NSCC”),
a clearing agency that is registered with the Securities and Exchange Commission (the
“Commission”). Upon acceptance of an order to create PowerShares QQQ Shares, the
Distributor will transmit such order to the Trustee and instruct the Trustee to initiate the
book-entry movement of the appropriate number of PowerShares QQQ Shares to the
account of the entity placing the order. Payment for orders to create PowerShares QQQ
Shares will be made by deposits with the Trustee of a portfolio of securities that is
substantially similar in composition and weighting to the Index Securities (see “The
Trust—Creation of Creation Units”), together, in certain cases, with a cash payment in
an amount which shall be equal to the Income Net of Expense Amount (as hereinafter
defined), plus or minus, as the case may be, the Balancing Amount (as hereinafter
defined). The “Income Net of Expense Amount” is an amount equal, on a per Creation
Unit basis, to the dividends on all the Securities with ex-dividend dates within the
period beginning on the most recent ex-dividend date for PowerShares QQQ Shares (the
third Friday in each of March, June, September, and December, see “Distributions”)
through and including the current Business Day (the “Accumulation Period”) as if all of
the Securities had been held for such period, net of accrued expenses and liabilities for
such period not previously deducted (including, without limitation, (x) taxes or other
governmental charges against the Trust not previously deducted, if any, and (y) accrued
fees of the Trustee and other expenses of the Trust (including legal and auditing
expenses) and other expenses not previously deducted (see “Expenses of the Trust”)).
The “Balancing Amount” serves the function of compensating for any differences
between (1) the value of the portfolio of securities deposited with the Trustee in
connection with a creation of PowerShares QQQ Shares, together with the Income Net
of Expense Amount, and (2) the NAV of the Trust on a per Creation Unit basis (see
“The Portfolio—Adjustments to the Portfolio Deposit” for a further description thereof).

The Income Net of Expense Amount and the Balancing Amount are collectively
referred to herein as the “Cash Component” and the deposit of such a portfolio of
securities and the Cash Component are collectively referred to herein as a “Portfolio
Deposit.” In connection with an order to create PowerShares QQQ Shares on any given
day, the Cash Component of the Portfolio Deposit may be payable either by the
Trustee on behalf of the Trust to the creator of PowerShares QQQ Shares or by the
creator of PowerShares QQQ Shares to the Trustee on behalf of the Trust, depending
upon the respective amounts of the Income Net of Expense Amount and the Balancing
Amount.

An entity or person placing creation orders with the Distributor must either
(i) initiate instructions pertaining to Portfolio Deposits through the CNS clearing
processes of NSCC, creations and redemptions, such processes being referred to herein
as the “PowerShares QQQ Clearing Process,” or (ii) deposit Portfolio Deposits with
the Trustee outside the PowerShares QQQ Clearing Process (i.e., through the facilities
of The Depository Trust Company).
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The Distributor acts as underwriter of PowerShares QQQ Shares on an agency
basis. The Distributor maintains records of the orders placed with it and the
confirmations of acceptance and furnishes to those placing such orders confirmations
of acceptance of the orders. The Distributor also is responsible for delivering a
prospectus to persons creating PowerShares QQQ Shares. The Distributor also
maintains a record of the delivery instructions in response to orders and may provide
certain other administrative services, such as those related to state securities law
compliance. The Distributor is located at 11 Greenway Plaza, Suite 1000, Houston,
Texas 77046-1173. The Distributor is a registered broker-dealer and a member of the
Financial Industry Regulatory Authority (“FINRA”). The Sponsor pays the Distributor
a flat annual fee for certain distribution services. The Sponsor will not seek
reimbursement for such payment from the Trust without obtaining prior exemptive
relief from the Commission.

Bar Chart and Table

The bar chart that follows entitled “Annual Total Returns for the Trust” and table
below entitled “Average Annual Total Returns (for periods ending December 31,
2015)” provide some indication of the risks of investing in the Trust by showing the
variability of the Trust’s returns based on net assets and comparing the Trust’s
performance to the performance of the NASDAQ-100 Index®. Past performance (both
before and after tax) is not necessarily an indication of how the Trust will perform in
the future.

The after-tax returns presented below are calculated using highest applicable
historical individual federal marginal income tax rates and do not reflect the impact of
state and local taxes. Your actual after-tax returns will depend on your specific tax
situation and may differ from those shown below. After-tax returns are not relevant to
investors who hold PowerShares QQQ Shares through tax-deferred arrangements, such
as 401(k) plans or individual retirement accounts.

The total returns in the bar chart below, as well as the total and after-tax returns
presented in the Table, do not reflect Transaction Fees payable by those persons
purchasing and redeeming Creation Units or brokerage commissions incurred by those
persons purchasing and selling PowerShares QQQ Shares in the secondary market (see
footnotes to the Table).

This bar chart shows the performance of the Trust for each full calendar year for
the past 10 years ended December 31, 2015. During the period shown below (January 1,
2006 through December 31, 2015), the highest quarterly return for the Trust was
21.17% for the quarter ended March 31, 2012, and the lowest quarterly return for the
Trust was (23.92%) for the quarter ended December 31, 2008.
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Annual Total Returns for the Trust
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Average Annual Total Returns
(for periods ending December 31, 2015)

Past
One Year

Past
Five Years

Past
Ten Years

PowerShares QQQ TrustSM, Series 1
Return Before Taxes(1) . . . . . . . . . . . . . . . . . . . . . 9.53% 16.84% 11.60%
Return After Taxes on Distributions(1) . . . . . . . . 9.27% 16.56% 11.43%
Return After Taxes on Distributions and

Redemption of Creation Units(1) . . . . . . . . . . . 5.60% 13.63% 9.66%
NASDAQ-100 Index®(2) . . . . . . . . . . . . . . . . . . . 9.75% 17.09% 11.82%

(1) Includes all applicable fees and expenses.

(2) Does not reflect deduction for fees, expenses or taxes. See the Calendar Year-
End Dividend Yield on the Index in the table on page 53 in the section entitled
“The Index.”

Future expense accruals will depend primarily on the level of the Trust’s net
assets and the level of expenses. There is no guarantee that in the future the Trust’s
ordinary operating expenses will not exceed 0.20% of the Trust’s daily NAV. The
Sponsor reserves the right to discontinue its reimbursement policy in the future. See
“Expenses of the Trust.”

A transaction fee is payable to the Trustee in connection with each creation and
redemption of Creation Units made through the PowerShares QQQ Clearing Process
(“Transaction Fee”) and is nonrefundable, regardless of the NAV of the Trust.
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Until further notice is given as described below, the Transaction Fee charged in
connection with each creation of Creation Units through the PowerShares QQQ
Clearing Process is (i) $500 per Participating Party per day for creations of Creation
Unit size aggregations of PowerShares QQQ Shares where there are also, in the same
day, separate creations in any number, or redemptions in an amount not equal to the
number of PowerShares QQQ Shares created, of other similar exchange traded funds
based on the Index for which the Trustee or its affiliate acts as trustee, fund
administrator or in any similar capacity; (ii) no fee per Participating Party where there
is, in the same day, a redemption of an equal number of shares of another similar
exchange traded fund based on the Index for which the Trustee or its affiliate acts as
the trustee, fund administrator or in any similar capacity; and (iii) in all other cases
$1,000 per Participating Party per day, regardless of the number of Creation Units
created on such day by such Participating Party. Likewise, until further notice is given
as described below, the Transaction Fee charged in connection with the redemption of
Creation Units through the PowerShares QQQ Clearing Process is (i) $500 per
Participating Party per day for redemptions of Creation Unit size aggregations of
PowerShares QQQ Shares where there are also, in the same day, separate redemptions
in any number, or creations in an amount not equal to the number of PowerShares
QQQ Shares similar exchange traded fund based on the Index for which the Trustee or
its affiliate acts as trustee, fund administrator or in any similar capacity; (ii) no fee per
Participating Party where there is, in the same day, a creation of an equal number of
shares of another similar exchange traded fund based on the Index for which the
Trustee or its affiliate acts as the trustee, fund administrator or in any similar capacity;
and (iii) in all other cases $1,000 per Participating Party per day, regardless of the
number of Creation Units redeemed on such day by such Participating Party. This
Transaction Fee may subsequently be changed by the Trustee, with the consent of the
Sponsor, but will not in any event exceed 10/100 of one percent (10 basis points) of the
value of a Creation Unit at the time of creation or redemption, as the case may be (the
“10 Basis Point Limit”). No modification to, or reductions, discounts or waivers of, the
Transaction Fee charged in connection with the creation of Creation Units is scheduled
or currently contemplated by the Sponsor or the Trustee.

For creations and redemptions outside the PowerShares QQQ Clearing Process,
an additional amount not to exceed three (3) times the applicable Transaction Fee will
be charged to the creator or redeemer. Under the current schedule, therefore, the total
fee charged in connection with the creation or redemption of Creation Units outside the
PowerShares QQQ Clearing Process would be (i) $500 per Participating Party per day
for creations of Creation Unit size aggregations of PowerShares QQQ Shares where
there are also, in the same day, separate creations in any number, or redemptions in an
amount not equal to the number of PowerShares QQQ Shares created, of other similar
exchange traded funds based on the Index for which the Trustee or its affiliate acts as
trustee, fund administrator or in any similar capacity; (ii) no fee per Participating Party
where there is, in the same day, a redemption of an equal number of shares of another
similar exchange traded fund based on the Index for which the Trustee or its affiliate
acts as the trustee, fund administrator or in any similar capacity; and (iii) in all other
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cases $1,000 (the Transaction Fee for the creation or redemption of a Creation Unit)
plus an additional amount not to exceed $3,000 (3 times $1,000) for a total of $4,000.

Expenses of the Trust

The expenses of the Trust will be accrued daily and reflected in the NAV of the
Trust. Until the Sponsor otherwise determines, the Sponsor has undertaken that the
ordinary operating expenses of the Trust will not exceed 0.20% per annum of the daily
NAV of the Trust, and the Sponsor will reimburse the Trust or assume invoices on
behalf of the Trust for expenses incurred by the Trust in excess of such amount.

Trust Annual Ordinary Operating Expenses(1):
As a % of Trust

Net Assets

Trustee’s Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.06%(2)

Nasdaq License Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.09%
Marketing Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.05%(3)

Estimated Other Operating Expenses . . . . . . . . . . . . . . . . . 0.00%

Total Gross Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.20%(4)

(1) In addition, secondary market purchases and sales of PowerShares QQQ Shares
are subject to ordinary brokerage commissions and charges.

(2) The Trustee’s annual fee ranges from 0.04% to 0.10%, based on the NAV of the
Trust, with a minimum fee amount not to fall below $180,000. See “Expenses of
the Trust.” Ordinary operating expenses of the Trust do not include brokerage
commissions incurred on the purchase or sale of Securities.

(3) Marketing expenses include direct advertising in print and television media, and
the cost of production of such advertising, consultant fees and prospectus
printing expenses.

(4) Until the Sponsor otherwise determines, the Sponsor has undertaken that the
ordinary operating expenses of the Trust as calculated by the Trustee will not be
permitted to exceed an amount which is 20/100 of one percent (0.20%) per
annum of the daily net assets of the Trust. Gross expenses of the Trust for the
year ended September 30, 2015, without regard to this undertaking, were also
0.20% of the NAV of the Trust and, accordingly, no expenses of the Trust were
assumed by the Sponsor. The Sponsor may, in its sole discretion, discontinue its
undertaking to limit ordinary operating expenses of the Trust. See “Expenses of
the Trust.”

An investor does not pay any sales charges in connection with purchases or
reinvestment of distributions of PowerShares QQQ Shares or ordinarily any deferred
sales charge on the redemption (redemptions are only allowed in Creation Unit sizes—
i.e., 50,000 Shares of PowerShares QQQ Shares). Investors purchasing or selling
PowerShares QQQ Shares in the secondary market would incur customary brokerage
commissions and charges.
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Transaction fees charged in connection with each creation or redemption of
Creation Units through the PowerShares QQQ Clearing Process range from $0 to
$1,000 per Participating Party, depending on whether they are separate creations or
redemptions of PowerShares QQQ Shares or shares of other similar exchange-traded
funds based on the Index.

Example of Expenses

An investor would pay the following expenses on a $10,000 investment as a
result of the operating expense ratio cap of 0.20% set forth in footnote (4) above for the
year ended September 30, 2015 being applicable for the first period, and assuming for
the remaining periods that estimated gross operating expenses thereafter remain at
0.20% of the NAV of the Trust and a 5% annual return on investment throughout the
periods.

Cumulative Expenses Paid for Period of:

1 Year 3 Years 5 Years 10 Years

$20 $64 $113 $255

The above example assumes the reinvestment of all dividends and distributions
and utilizes a 5% annual rate of return as mandated by Commission regulations
applicable to mutual funds. Although the Trust is a unit investment trust rather than a
mutual fund, this information is represented to permit a comparison of fees. The
example should not be considered a representation of past or future expenses or annual
rate of return; the actual expenses and annual rate of return may be more or less than
those assumed for purposes of this example. Investors should also note that the
presentation of a $10,000 investment is for illustration purposes only. Pursuant to an
exemptive order obtained from the Commission, the Trust may reimburse the Sponsor
for certain expenses relating to the printing and distribution of marketing materials
describing the PowerShares QQQ Shares and the Trust, reimbursement to the Sponsor
for annual licensing fees and federal and state annual registration fees for the issuance
of PowerShares QQQ Shares up to 0.20% (20 basis points) of the Trust’s total assets.

Book-Entry Ownership Only of PowerShares QQQ Shares

The Depository Trust Company, New York, New York, a limited purpose trust
company organized under the laws of the State of New York (referred to herein as
“DTC”), or its nominee will be the record or registered owner of all outstanding
PowerShares QQQ Shares. Beneficial ownership of PowerShares QQQ Shares will be
shown on the records of the DTC or its participants. Certificates will not be issued for
PowerShares QQQ Shares, whether in Creation Unit size aggregations or otherwise.

Distributions

Distributions by the Trust are made quarterly to the extent that dividends
accumulated in respect of the Securities and other income, if any, received by the Trust
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exceed Trust fees and expenses accrued during the quarterly Accumulation Period
which ends on the Business Day preceding each ex-dividend date for PowerShares
QQQ Shares. However, no net dividend distribution will be made in any given quarter,
and any net dividend amounts will be rolled into the next Accumulation Period, if the
aggregate net dividend distribution would be in an amount less than 5/100 of one
percent (0.05%) of the NAV of the Trust, unless the Trustee determines that such
distribution is required to be made in order to maintain the Trust’s status as a regulated
investment company, to avoid the imposition of income or excise taxes on
undistributed income. The Trustee further reserves the right to declare special
dividends if, in its discretion, it would be otherwise advantageous to the Beneficial
Owners.

The expenses of the Trust may be as great as or in excess of the dividend and
other income to be received by the Trust during any quarter and, under such
circumstances, no quarterly net dividend distributions would be made.

Any net capital gains recognized by the Trust in any taxable year are to be
distributed at least annually. The Trust may make additional distributions after the end
of the year in order to satisfy certain distribution requirements imposed by the Internal
Revenue Code of 1986, as amended (the “Code”). Although income distributions, if
any, are currently made on a quarterly basis, the Trustee reserves the right to vary the
frequency of distributions.

Federal Income Tax Considerations

The Trust has elected tax treatment as a “regulated investment company” under
the Code and distributes annually its entire investment company taxable income and
capital gain, if any. Distributions that are taxable as ordinary income to Beneficial
Owners generally are expected to constitute dividend income for federal income tax
purposes and to be eligible for the dividends-received deduction available to many
corporations to the extent of qualifying dividend income received by the Trust. The
quarterly distributions, if any, made by the Trust will be based on the dividend
performance of the Securities held during such quarterly distribution period, net of
Trust fees and expenses, rather than the actual taxable income of the Trust. As a result,
a portion of any such distributions of the Trust may be treated as a return of capital or a
capital gain dividend for federal income tax purposes or the Trust may be required to
make additional distributions to maintain its status as a regulated investment company
or to avoid imposition of income or excise taxes on undistributed income.

Termination of the PowerShares QQQ Trust

The Trust has a specified lifetime term. The Trust will terminate by its terms on
the first to occur of: (i) March 4, 2124 or (ii) the date twenty (20) years after the death
of the last survivor of fifteen persons named in the Trust Agreement, the oldest of
whom was born in 1986 and the youngest of whom was born in 1996 (the “Mandatory
Termination Date”).
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Purchases of PowerShares QQQ Shares by Registered Investment Companies

Purchases of PowerShares QQQ Shares by registered investment companies are
subject to the restrictions set forth in Section 12(d)(1) of the Investment Company Act
of 1940, as amended (the “1940 Act”). On March 20, 2007, the Commission issued an
order that permits registered investment companies to invest in PowerShares QQQ
Shares beyond these limits, subject to certain conditions and terms stated in the
application. One such condition stated in the application is that registered investment
companies relying on the order must enter into a written agreement with the Trust
regarding the terms of the investment.

Risk Factors

Investors can lose money by investing in PowerShares QQQ Shares. Investors
should carefully consider the risk factors described below together with all of the other
information included in this Prospectus before deciding to invest in PowerShares QQQ
Shares.

Investment in the Trust involves the risk that the value of the Securities may
fluctuate in accordance with changes in the financial condition of the issuers of the
Securities, the value of common stocks generally, and other factors. The composition
and weighting of the Index Securities and hence the composition and weighting of the
Securities held in the Trust also change from time to time.

The financial condition of the issuers of the Securities may become impaired or
the general condition of the stock market may deteriorate (either of which may cause a
decrease in the value of the Securities and thus in the value of PowerShares QQQ
Shares). Common stocks are susceptible to general stock market fluctuations and to
volatile increases and decreases in value as market confidence in and perceptions of
their issuers change. These investor perceptions are based on various and unpredictable
factors, including expectations regarding government, economic, monetary and fiscal
policies, inflation and interest rates, economic expansion or contraction, and global or
regional political, economic, and banking crises. There can be no assurance that the
issuers of the Securities will pay dividends on outstanding shares of common stock.
Distributions on the Securities will generally depend upon the declaration of dividends
by the issuers of the Securities; the declaration of such dividends generally depends
upon various factors, including the financial condition of the issuers and general
economic conditions.

The Trust is not actively managed by traditional methods, and therefore the
adverse financial condition of an issuer will not result in the elimination of its
securities from the Securities held by the Trust unless the Securities of such issuer are
removed from the Index.

Holders of common stocks of any given issuer incur more risk than holders of
preferred stocks and debt obligations of such issuer because common stockholders, as
owners of such issuer, have generally subordinate rights to receive payments from such
issuer in comparison with the rights of creditors of, or holders of debt obligations or

12



preferred stocks issued by, such issuer. Further, unlike debt securities which typically
have a stated principal amount payable at maturity (whose value, however, will be
subject to market fluctuations prior thereto), or preferred stocks which typically have a
liquidation preference and which may have stated optional or mandatory redemption
provisions, common stocks have neither a fixed principal amount nor a maturity.
Common stock values are subject to market fluctuations as long as the common stock
remains outstanding. The value of the Securities may therefore be expected to fluctuate
over the entire life of the Trust.

All of the Securities are currently listed on the NASDAQ Global Select or
NASDAQ Global Market. The existence of a liquid trading market for certain
Securities may depend on whether dealers will make a market in such Securities. There
can be no assurance that a market will be made for any of the Securities, that any
market for the Securities will be maintained, or that any such market will be or remain
liquid. The price at which the Securities may be sold and the value of the Trust will be
adversely affected if trading markets for the Securities are limited or absent.

An investment in the Trust should also be made with an understanding that the
Trust will not be able to replicate exactly the performance of the Index because the
total return generated by the Securities will be reduced by transaction costs incurred in
adjusting the actual balance of the Securities and other Trust expenses, whereas such
transaction costs and expenses are not included in the calculation of the Index. It is also
possible that for short periods of time, the Trust may not fully replicate the
performance of the Index due to the temporary unavailability of certain Index
Securities in the secondary market or due to other extraordinary circumstances. Such
events are unlikely to continue for an extended period of time because the Trustee is
required to correct such imbalances by means of adjusting the composition of the
Securities. It is also possible that the composition of the Trust may not exactly
replicate the composition of the Index if the Trust has to adjust its portfolio holdings in
order to continue to qualify as a “regulated investment company” under the Code.

The time frames for delivery of Securities, cash, or PowerShares QQQ Shares in
connection with creation and redemption activity within the PowerShares QQQ
Clearing Process as set forth herein are based on NSCC’s current “regular way”
settlement period of three (3) days during which NSCC is open for business (each such
day an “NSCC Business Day”). NSCC may, in the future, reduce such “regular way”
settlement period, in which case it is anticipated that there would be a corresponding
reduction or increase in settlement periods applicable to PowerShares QQQ Shares
creations and redemptions.

Distribution of dividends to Beneficial Owners is dependent on the payment of
dividends by issuers of the Securities.

The Sponsor has currently undertaken to limit ordinary operating expenses of the
Trust to 0.20% of the Trust’s daily NAV. The Sponsor may, in its sole discretion,
discontinue its undertaking to limit ordinary operating expenses of the Trust. In such
event, expenses of the Trust could exceed the dividend and other income received by
the Trust during each quarter. The Trust will pay any such excess expenses with the
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proceeds realized from the sale of Securities effected ordinarily whenever the Trustee
determines that projected annualized fees and expenses accrued on a daily basis exceed
projected annualized dividends and the Trust income accrued on a daily basis by more
than 1/100 of one percent (0.01%) of the NAV of the Trust.

The NAV of the PowerShares QQQ Shares may not always correspond to market
price. The NAV of PowerShares QQQ Shares in Creation Unit size aggregations and,
proportionately, the NAV per PowerShares QQQ Shares changes as fluctuations occur
in the market value of the Securities. Investors should also be aware that the aggregate
public trading market price of 50,000 PowerShares QQQ Shares may be different from
the NAV of a Creation Unit size aggregation of PowerShares QQQ Shares (i.e., 50,000
PowerShares QQQ Shares may trade at a premium over or at a discount to the NAV of
a Creation Unit) and similarly the public trading market price per PowerShares QQQ
Share may be different from the NAV of a Creation Unit on a per PowerShares QQQ
Share basis. This price difference may be due, in large part, to the fact that supply and
demand forces at work in the secondary trading market for PowerShares QQQ Shares
will be closely related to, but not identical to, the same forces influencing the prices of
the Index component securities trading individually or in the aggregate at any point in
time. The expenses of the Trust, which are accrued daily, are reflected in the NAV of
PowerShares QQQ Shares in Creation Unit size aggregations.

Trading in PowerShares QQQ Shares on NASDAQ may be halted due to market
conditions or, in light of NASDAQ rules and procedures for reasons that, in the view
of NASDAQ, make trading in PowerShares QQQ Shares inadvisable. There can be no
assurance that the requirements of NASDAQ necessary to maintain the listing of
PowerShares QQQ Shares will continue to be met or will remain unchanged. The Trust
will be terminated in the event PowerShares QQQ Shares are delisted from NASDAQ
and are not subsequently relisted on a national securities exchange or a quotation
medium operated by a national securities association.

PowerShares QQQ Shares are subject to the risk of an investment in a portfolio
of equity securities in economic sectors in which the Index may be highly concentrated
(e.g., technology) as well as to the risks specific to the performance of a few individual
component Securities which currently represent a highly concentrated weighting in the
Index. These include the risks that the level of stock prices in these sectors or the stock
prices of these specific companies may decline, thereby adversely affecting the value
of PowerShares QQQ Shares. In addition, because it is the policy of the Trust to invest
in the securities that comprise the Index, if the Index is concentrated in an industry or
group of industries, the portfolio of Securities also will be concentrated in that industry
or group of industries. Furthermore, investors should be aware that in the event that
one or more stocks which currently have a highly concentrated weighting in the Index
were to leave The NASDAQ Stock Market, if a company with a large market
capitalization were to list its shares on The NASDAQ Stock Market, or if there were a
significant rebalancing of the Index, then the composition and weighting of the Index,
and hence the composition and weighting of the Securities in the Trust, would change
significantly and the performance of PowerShares QQQ Shares would reflect the
performance of the new Index as reconfigured.
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Furthermore, due to the concentration of the Index in sectors characterized by
relatively higher volatility in price performance when compared to other economic
sectors, the performance of the Index may be more volatile when compared to other
broad-based stock indexes. It is anticipated that the price volatility of PowerShares
QQQ Shares may be greater than the price volatility of other market-traded securities
which are issued by investment companies based upon indexes other than the Index.

PowerShares QQQ Shares are also subject to risks other than those associated
with an investment in a broad market portfolio of equity securities in that the selection
of the securities included in the Trust’s portfolio, the expenses associated with the
Trust, or other factors distinguishing an ownership interest in a trust from the direct
ownership of a portfolio of securities may affect trading the PowerShares QQQ Shares
as compared with trading in a broad market portfolio of equity securities.

The Trustee will ordinarily deliver a portfolio of Securities for each Creation
Unit size aggregation of PowerShares QQQ Shares delivered for redemption,
substantially identical in composition to the Securities portion of a Portfolio Deposit as
in effect on the date a request for redemption is deemed received by the Trustee. If a
redemption is processed through the PowerShares QQQ Clearing Process, to the extent
that the Securities to be delivered on settlement date are not delivered, they will be
covered by NSCC’s guarantee of the completion of such delivery. Any Securities not
received on settlement date will be marked to the market on a daily basis until delivery
is completed. The Trust, to the extent it has not already done so, remains obligated to
deliver such Securities to NSCC, and the market risk of any increase in the value of
such Securities until delivery is made by the Trust to NSCC could adversely affect the
NAV of the Trust. Investors should note that the Securities to be delivered to a
redeemer submitting a redemption request outside of the PowerShares QQQ Clearing
Process that are not delivered to such redeemer are not covered by NSCC’s guarantee
of completion of such delivery.

The Sponsor of the Trust has been granted a license to use the NASDAQ-100
Index® as a basis for determining the composition and the weighting of securities held
by the Trust and to use certain trade names and trademarks of Nasdaq. The Trust may
be terminated if the license agreement is terminated.

The Trust, like all companies, may be susceptible to operational and information
security risks. Cyber security failures or breaches of the Trust or its service providers
or the issuers of securities in which the Trust invests, have the ability to cause
disruptions and impact business operations, potentially resulting in financial losses, the
inability of Trust shareholders to transact business, violations of applicable privacy and
other laws, regulatory fines, penalties, reputational damage, reimbursement or other
compensation costs, and/or additional compliance costs. The Trust and its shareholders
could be negatively impacted as a result. Similar types of cyber security risks are also
present for issues or securities in which the Trust may invest, which could result in
material adverse consequences for such issuers and may cause the Trust’s investment
in such companies to lose value.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Sponsor, Trustee and Unitholders of PowerShares QQQ TrustSM, Series 1:

In our opinion, the accompanying statement of assets and liabilities, including the
schedule of investments, and the related statements of operations and of changes in net
assets and the financial highlights present fairly, in all material respects, the financial
position of PowerShares QQQ TrustSM, Series 1 (the “Trust” ) at September 30, 2015, the
results of its operations, the changes in its net assets and the financial highlights for each
of the two years in the period then ended, in conformity with accounting principles
generally accepted in the United States of America. These financial statements and
financial highlights (hereafter referred to as “financial statements”) are the responsibility
of the Trust’s management. Our responsibility is to express an opinion on these financial
statements based on our audit. We conducted our audit of these financial statements in
accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits, which included confirmation of
securities at September 30, 2015 by correspondence with the custodian and brokers, and
the application of alternative auditing procedures where confirmations of security
purchases have not been received, provide a reasonable basis for our opinion. The
statements of operations and of changes in net assets and the financial highlights for the
years ended September 30, 2013 and prior were audited by other auditors whose report
dated January 16, 2014 expressed an unqualified opinion on those statements and
financial highlights.

PricewaterhouseCoopers LLP
Chicago, IL
December 23, 2015
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Schedule of Investments
September 30, 2015

Common Stock Shares Value

Apple, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,964,856 $ 4,849,323,617
Microsoft Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 61,660,008 2,729,071,954
Amazon.com, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,605,814 1,845,780,128
Google, Inc., Class C* . . . . . . . . . . . . . . . . . . . . . . . . . 2,651,611 1,613,293,165
Facebook, Inc., Class A* . . . . . . . . . . . . . . . . . . . . . . . 17,421,431 1,566,186,647
Google, Inc., Class A* . . . . . . . . . . . . . . . . . . . . . . . . . 2,234,871 1,426,674,600
Gilead Sciences, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . 11,314,515 1,110,972,228
Intel Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36,650,780 1,104,654,509
Cisco Systems, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,209,453 1,029,248,141
Comcast Corp., Class A . . . . . . . . . . . . . . . . . . . . . . . . 16,303,941 927,368,164
Amgen, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,845,815 808,593,131
Walgreens Boots Alliance, Inc. . . . . . . . . . . . . . . . . . . 8,420,924 699,778,784
Kraft Heinz Co. (The) . . . . . . . . . . . . . . . . . . . . . . . . . 9,350,286 659,943,186
Celgene Corp.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,094,696 659,263,266
QUALCOMM, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,113,153 650,839,711
Starbucks Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,442,411 650,386,641
Biogen, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,813,091 529,078,085
Mondelez International, Inc., Class A . . . . . . . . . . . . . 12,422,359 520,124,171
Costco Wholesale Corp. . . . . . . . . . . . . . . . . . . . . . . . . 3,388,208 489,833,231
Priceline Group, Inc. (The)* . . . . . . . . . . . . . . . . . . . . 390,913 483,504,653
Express Scripts Holding Co.* . . . . . . . . . . . . . . . . . . . 5,209,602 421,769,378
Texas Instruments, Inc. . . . . . . . . . . . . . . . . . . . . . . . . 7,912,960 391,849,779
Regeneron Pharmaceuticals, Inc.* . . . . . . . . . . . . . . . . 784,433 364,871,166
Netflix, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,284,350 339,141,981
Adobe Systems, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . 3,836,599 315,445,170
Cognizant Technology Solutions Corp., Class A* . . . . 4,699,256 294,220,418
Baidu, Inc. ADR* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,136,051 293,514,768
Automatic Data Processing, Inc. . . . . . . . . . . . . . . . . . 3,591,161 288,585,698
Alexion Pharmaceuticals, Inc.* . . . . . . . . . . . . . . . . . . 1,743,648 272,689,111
Twenty-First Century Fox, Inc., Class A . . . . . . . . . . . 9,412,884 253,959,610
Avago Technologies Ltd. . . . . . . . . . . . . . . . . . . . . . . . 2,002,478 250,329,775
Tesla Motors, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,001,095 248,671,998
eBay, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,391,992 229,540,284
Broadcom Corp., Class A . . . . . . . . . . . . . . . . . . . . . . . 4,309,699 221,647,820
Monster Beverage Corp.* . . . . . . . . . . . . . . . . . . . . . . 1,584,387 214,114,059
Yahoo!, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,257,715 209,820,541
American Airlines Group, Inc. . . . . . . . . . . . . . . . . . . . 5,179,428 201,117,189
Vertex Pharmaceuticals, Inc.* . . . . . . . . . . . . . . . . . . . 1,886,247 196,433,763

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Schedule of Investments (continued)
September 30, 2015

Common Stock Shares Value

Illumina, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,115,664 $ 196,156,044
Liberty Global PLC, Series C* . . . . . . . . . . . . . . . . . . 4,715,558 193,432,189
O’Reilly Automotive, Inc.* . . . . . . . . . . . . . . . . . . . . . 766,386 191,596,500
Intuit, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,125,366 188,626,232
Activision Blizzard, Inc. . . . . . . . . . . . . . . . . . . . . . . . . 5,620,430 173,615,083
NXP Semiconductors NV* . . . . . . . . . . . . . . . . . . . . . 1,940,928 168,996,601
Twenty-First Century Fox, Inc., Class B . . . . . . . . . . . 6,156,154 166,647,089
JD.com, Inc. ADR* . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,249,280 162,856,237
Electronic Arts, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . 2,403,452 162,833,873
Comcast Corp., Class A . . . . . . . . . . . . . . . . . . . . . . . . 2,838,708 162,487,646
Cerner Corp.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,660,340 159,513,986
Fiserv, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,808,586 156,641,633
Ross Stores, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,171,460 153,720,666
Sirius XM Holdings, Inc.* . . . . . . . . . . . . . . . . . . . . . . 41,039,322 153,487,064
Mylan NV* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,789,714 152,573,886
Charter Communications, Inc., Class A* . . . . . . . . . . . 863,790 151,897,471
PACCAR, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,736,690 142,773,117
Western Digital Corp. . . . . . . . . . . . . . . . . . . . . . . . . . 1,776,331 141,111,735
Marriott International, Inc., Class A . . . . . . . . . . . . . . 2,049,889 139,802,430
Analog Devices, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . 2,418,316 136,417,206
Applied Materials, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . 9,256,131 135,972,564
Paychex, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,784,747 132,637,500
Intuitive Surgical, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . 285,484 131,202,737
BioMarin Pharmaceutical, Inc.* . . . . . . . . . . . . . . . . . 1,241,983 130,805,650
Micron Technology, Inc.* . . . . . . . . . . . . . . . . . . . . . . 8,352,783 125,124,689
Skyworks Solutions, Inc. . . . . . . . . . . . . . . . . . . . . . . . 1,470,491 123,830,047
Dollar Tree, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,809,351 120,611,338
Altera Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,331,952 116,784,156
Viacom, Inc., Class B . . . . . . . . . . . . . . . . . . . . . . . . . . 2,678,801 115,590,263
Check Point Software Technologies Ltd.* . . . . . . . . . . 1,394,344 110,613,309
Seagate Technology PLC . . . . . . . . . . . . . . . . . . . . . . . 2,328,521 104,317,741
SBA Communications Corp., Class A* . . . . . . . . . . . . 984,633 103,130,460
Symantec Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,274,689 102,698,195
NVIDIA Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,155,453 102,431,916
DISH Network Corp., Class A* . . . . . . . . . . . . . . . . . . 1,732,496 101,073,817
Vodafone Group PLC ADR . . . . . . . . . . . . . . . . . . . . . 3,073,459 97,551,589
Verisk Analytics, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . 1,298,961 96,006,207
Akamai Technologies, Inc.* . . . . . . . . . . . . . . . . . . . . . 1,376,879 95,087,264

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Schedule of Investments (continued)
September 30, 2015

Common Stock Shares Value

CA, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,402,343 $ 92,883,964
Stericycle, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 654,120 91,125,457
Tractor Supply Co. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,047,122 88,293,327
Whole Foods Market, Inc. . . . . . . . . . . . . . . . . . . . . . . 2,758,981 87,321,749
Liberty Interactive Corp. QVC Group, Class A* . . . . . 3,328,427 87,304,640
Citrix Systems, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . 1,239,042 85,840,830
SanDisk Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,576,199 85,634,892
Henry Schein, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . 642,970 85,334,978
Xilinx, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,994,193 84,553,783
Liberty Global PLC, Class A* . . . . . . . . . . . . . . . . . . . 1,946,710 83,591,727
Fastenal Co. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,237,065 81,898,950
Lam Research Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,219,554 79,673,463
Autodesk, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,743,997 76,980,028
Linear Technology Corp. . . . . . . . . . . . . . . . . . . . . . . . 1,848,452 74,585,038
Bed Bath & Beyond, Inc.* . . . . . . . . . . . . . . . . . . . . . . 1,307,544 74,556,159
CH Robinson Worldwide, Inc. . . . . . . . . . . . . . . . . . . . 1,093,300 74,103,874
Expeditors International of Washington, Inc. . . . . . . . 1,458,356 68,615,650
NetApp, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,313,598 68,482,501
TripAdvisor, Inc.* . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,012,280 63,793,886
Keurig Green Mountain, Inc. . . . . . . . . . . . . . . . . . . . . 1,187,811 61,932,466
KLA-Tencor Corp. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,214,541 60,727,050
Liberty Media Corp., Class C* . . . . . . . . . . . . . . . . . . . 1,723,638 59,396,565
Staples, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,961,583 58,199,369
VimpelCom Ltd. ADR . . . . . . . . . . . . . . . . . . . . . . . . . 13,543,534 55,731,642
Mattel, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,610,545 54,978,078
Garmin Ltd. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,472,033 52,816,544
Discovery Communications, Inc., Class C* . . . . . . . . . 2,114,615 51,363,998
Liberty Ventures, Series A* . . . . . . . . . . . . . . . . . . . . . 1,038,474 41,902,426
Wynn Resorts Ltd. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 782,877 41,586,426
Discovery Communications, Inc., Class A* . . . . . . . . 1,151,134 29,964,018
Liberty Media Corp., Class A* . . . . . . . . . . . . . . . . . . 786,912 28,108,497
Liberty Global PLC LiLAC, Class C* . . . . . . . . . . . . . 237,393 8,128,336
Liberty Global PLC LiLAC, Class A* . . . . . . . . . . . . . 97,409 3,281,709

Total Investments (Cost $41,670,900,286) . . . . . . . . $36,804,988,670

* Non-income producing security for the year ended September 30, 2015.
ADR - American Depositary Receipts

See accompanying notes to financial statements which are an integral part of these
financial statements.
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The securities of the PowerShares QQQ TrustSM, Series 1 (the “Trust”) investment portfolio
categorized by industry group, as a percentage of total investments at value, are as follows:

Industry Classification Value Percentage

Internet . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,378,707,511 22.77%
Computers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,543,090,904 15.06
Software . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,479,790,826 12.17
Biotechnology . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,268,862,444 11.60
Semiconductors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,828,418,107 10.40
Retail . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,614,280,655 7.11
Media . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,489,778,163 6.76
Food . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,267,389,106 3.44
Telecommunications . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,182,531,372 3.21
Pharmaceuticals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 574,343,264 1.56
Auto Manufacturers . . . . . . . . . . . . . . . . . . . . . . . . . . . . 391,445,115 1.07
Commercial Services . . . . . . . . . . . . . . . . . . . . . . . . . . . 384,591,905 1.04
Beverages . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 276,046,525 0.75
Healthcare - Products . . . . . . . . . . . . . . . . . . . . . . . . . . 216,537,715 0.59
Airlines . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 201,117,189 0.55
Lodging . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 181,388,856 0.49
Transportation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 142,719,524 0.39
Engineering & Construction . . . . . . . . . . . . . . . . . . . . . 103,130,460 0.28
Environmental Control . . . . . . . . . . . . . . . . . . . . . . . . . 91,125,457 0.25
Distribution / Wholesale . . . . . . . . . . . . . . . . . . . . . . . . 81,898,950 0.22
Toys / Games / Hobbies . . . . . . . . . . . . . . . . . . . . . . . . . 54,978,078 0.15
Electronics . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,816,544 0.14

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $36,804,988,670 100.00%

Various inputs are used in determining the value of the Trust’s investments. These
inputs are summarized in the three broad levels listed below.

Level 1 - quoted prices in active markets for identical securities

Level 2 - other significant observable inputs (including quoted prices for
similar securities, interest rates, prepayment speeds, credit risk, etc.)

Level 3 - significant unobservable inputs (including the Trust’s own
assumptions in determining the fair value of investments)

As of September 30, 2015, all of the securities in the Trust were valued based on Level 1
inputs (see Industry Classification section of the Schedule of Investments for security
categories).

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Statement of Assets and Liabilities
September 30, 2015

Assets:
Investments in securities, at value

(cost $41,670,900,286) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $36,804,988,670
Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 131,426,648
Receivable for securities sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 472,618,197
Receivable from shares created . . . . . . . . . . . . . . . . . . . . . . . . . . . 459,431,633
Dividend receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,367,045

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $37,877,832,193

Liabilities:
Payable for shares redeemed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 472,842,436
Payable for securities purchased . . . . . . . . . . . . . . . . . . . . . . . . . . 459,221,285
Distribution payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 95,934,379
Payable to Sponsor . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,151,279
Payable to Licensor . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,361,185
Payable to Trustee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,673,113
Payable for professional fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 86,944
Payable for compliance services . . . . . . . . . . . . . . . . . . . . . . . . . . 9,585
Accrued expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 438,864

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,054,719,070

NET ASSETS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $36,823,113,123

Net assets presented by:
Paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $48,044,549,465
Undistributed net investment income . . . . . . . . . . . . . . . . . . . . . . . 11,928,461
Accumulated net realized gain (loss) on investments

transactions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,367,453,187)
Net unrealized appreciation (depreciation) of investments . . . . . . (4,865,911,616)

NET ASSETS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $36,823,113,123

Shares outstanding (unlimited shares authorized, no par value) . . 361,450,000

Net asset value per share: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 101.88

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Statements of Operations

Year Ended September 30,
2015 2014 2013

Investment income:
Dividend income* . . . . . . . . . . . . . . . . . . . . . $ 512,916,986 $ 769,959,106 $ 554,152,705

Expenses:
Trustee fees . . . . . . . . . . . . . . . . . . . . . . . . . . 22,859,000 24,802,194 19,782,803
Marketing expenses . . . . . . . . . . . . . . . . . . . . 19,390,239 24,028,070 16,963,472
Licensing fees . . . . . . . . . . . . . . . . . . . . . . . . 34,109,036 37,223,496 29,193,493
Professional fees . . . . . . . . . . . . . . . . . . . . . . 118,835 138,439 231,114
Other fees and expenses . . . . . . . . . . . . . . . . . 1,005,277 616,570 585,814

Total expenses . . . . . . . . . . . . . . . . . . . . . . . . 77,482,387 86,808,769 66,756,696

Net investment income . . . . . . . . . . . . . . . . . . . . . 435,434,599 683,150,337 487,396,009

Realized and unrealized gain (loss) on
investments:

Net realized gain (loss) on sales of
investments . . . . . . . . . . . . . . . . . . . . . . . . (220,983,369) (392,168,338) (1,556,905,692)

Net realized gain on in-kind redemptions . . . 6,807,071,254 8,959,055,466 4,099,118,959
Net change in unrealized appreciation

(depreciation) on investments . . . . . . . . . . (5,787,099,822) 792,269,664 2,079,074,165

Net realized and unrealized gain on
investments . . . . . . . . . . . . . . . . . . . . . . . . 798,988,063 9,359,156,792 4,621,287,432

Net increase in net assets resulting from
operations . . . . . . . . . . . . . . . . . . . . . . . $ 1,234,422,662 $10,042,307,129 $ 5,108,683,441

* Net of foreign taxes withheld $80,353, $1,203,461 and $0 for the years ended September 30, 2015, 2014
and 2013, respectively.

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Statements of Changes in Net Assets

Year Ended September 30,
2015 2014 2013

Operations:
Net investment income . . . . . . . . . . . . . . . . . $ 435,434,599 $ 683,150,337 $ 487,396,009
Net realized gain on investment

transactions . . . . . . . . . . . . . . . . . . . . . . . . 6,586,087,885 8,566,887,128 2,542,213,267
Net change in unrealized appreciation

(depreciation) of investments . . . . . . . . . . (5,787,099,822) 792,269,664 2,079,074,165

Net increase in net assets resulting from
operations . . . . . . . . . . . . . . . . . . . . . . . . . 1,234,422,662 10,042,307,129 5,108,683,441

Distributions to Shareholders from:
Net investment income . . . . . . . . . . . . . . . . . (429,531,545) (665,867,146) (471,616,338)

Shareholder transactions: . . . . . . . . . . . . . . . . .
Proceeds from subscriptions of shares . . . . . 86,225,545,103 63,740,600,578 58,809,719,118
Less redemptions of shares . . . . . . . . . . . . . . (92,265,126,607) (69,310,164,621) (59,824,990,351)

Increase (decrease) in net assets due to
shareholder transactions . . . . . . . . . . . . . . (6,039,581,504) (5,569,564,043) (1,015,271,233)

Total increase (decrease) in Net Assets . . (5,234,690,387) 3,806,875,940 3,621,795,870

Net Assets: . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Beginning of year . . . . . . . . . . . . . . . . . . . . . 42,057,803,510 38,250,927,570 34,629,131,700

End of year(a) . . . . . . . . . . . . . . . . . . . . . . . . $ 36,823,113,123 $ 42,057,803,510 $ 38,250,927,570

(a) Includes undistributed net investment income of $11,928,461, $10,684,900 and $7,034,013 at
September 30, 2015, 2014 and 2013, respectively.

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1 (QQQ)
Financial Highlights

Year Ended September 30,
2015 2014 2013 2012 2011

Net Asset Value, beginning of
year . . . . . . . . . . . . . . . . . . . . . . . $ 98.77 $ 78.80 $ 68.61 $ 52.47 $ 49.05

Investment operations:
Net investment income(a) . . . . 1.16 1.41 1.02 0.63 0.39
Net realized and unrealized

gain on investments . . . . . . 3.10 19.90 10.16 16.13 3.44

Total from investment
operations . . . . . . . . . . . . . . . . . . 4.26 21.31 11.18 16.76 3.83

Less distributions from:
Net investment income . . . . . . (1.15) (1.34) (0.99) (0.62) (0.41)

Net Asset Value, end of year . . . . . $ 101.88 $ 98.77 $ 78.80 $ 68.61 $ 52.47

Total investment return(b) . . . . . . . . 4.27% 27.20% 16.48% 32.04% 7.78%
Ratios/Supplemental Data

Net assets, end of year
(000’s omitted) . . . . . . . . . . $36,823,113 $42,057,804 $38,250,928 $34,629,132 $21,466,322

Ratio to average net assets:
Expenses . . . . . . . . . . . . . . . 0.20% 0.20% 0.20% 0.20% 0.20%
Net investment income . . . . 1.10% 1.57% 1.46% 1.00% 0.70%

Portfolio turnover rate(c) . . . . . 11.43% 5.19% 14.73% 9.12% 28.68%

The financial highlights summarize the impact of net investment income, net realized and unrealized
gains and losses and distributions on a single share of the Trust outstanding for each period presented.
Additionally, important relationships between certain financial statement items are expressed in ratio
form.

(a) Calculated using average shares outstanding method.

(b) Total return calculation assumes the reinvestment of dividends and capital gain distributions, if any, at
net asset value. Total return excludes the effect of transaction fees connected to the creation and
redemption of Creation Units and brokerage commissions incurred by purchasing and/or selling shares
of the Trust in the secondary market. Currently, the Trust does not have a dividend reinvestment
program. Net asset value total return includes adjustments in accordance with accounting principles
generally accepted in the United States of America and as such, the net asset value for financial
reporting purposes and the returns based upon those net asset values may differ from the net asset value
and returns for shareholder transactions.

(c) Portfolio turnover excludes securities received or delivered from processing creations or redemptions
of Trust shares.

See accompanying notes to financial statements which are an integral part of these
financial statements.
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PowerShares QQQ TrustSM, Series 1
Notes to Financial Statements
September 30, 2015

1. Organization

The PowerShares QQQ TrustSM, Series 1 is a unit investment trust created under the
laws of the State of New York and registered under the Investment Company Act of
1940. The Trust was created to provide investors with the opportunity to purchase units
of beneficial interest in the Trust representing proportionate undivided interests in the
portfolio of securities held by the Trust, which consists of substantially all of the
securities, in substantially the same weighting, as the component securities of the
NASDAQ – 100 Index® (the “Index”).

Invesco PowerShares Capital Management, LLC is the Sponsor of the Trust and The
Bank of New York Mellon is the Trustee.

The Trustee has entered into an Agency Agreement with the Sponsor, dated
November 16, 2012 (the “Agency Agreement”). Under the terms of the Agency
Agreement, the Sponsor will perform certain functions on behalf of the Trustee:
(a) relating to the evaluation of the portfolio securities held by the Trust for the
purposes of determining the net asset value of the Trust, and (b) relating to rebalancing
and adjustments of the Trust’s portfolio.

2. Significant Accounting Policies

The preparation of financial statements in accordance with accounting principles
generally accepted in the United States of America (“GAAP”) requires management to
make estimates and assumptions that affect the reported amounts and disclosures in the
financial statements, including estimates and assumptions related to taxation. Actual
results could differ from those estimates. In addition, the Trust monitors for material
events and transactions that may occur or become known after the period-end date and
before the date the financial statements are released to print. The following is a
summary of significant accounting policies followed by the Trust.

A. Security Valuation

Portfolio securities are valued at the NASDAQ last trade or official closing price of
The NASDAQ Stock Market, Inc. (the “NASDAQ Stock Market”), which is deemed to
be the principal market on which the securities are traded. If there is no NASDAQ last
trade or official closing price on the day of valuation, a security is valued at the closing
bid price of the NASDAQ Stock Market. If a security is not quoted on the NASDAQ
Stock Market, the principal market of the security is other than the NASDAQ Stock
Market, or the Sponsor deems the last trade or official close price or closing bid price
inappropriate for valuation purposes, then the security shall be fair valued in good faith
by the Sponsor, in a manner consistent with the Standard Terms and Conditions of
Trust Indenture and Agreement (the “Trust Agreement”) and the Agency Agreement
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based (a) on the last trade or closing price for the security on another market on which
the security is traded or if there is no such appropriate closing price, at the closing bid
price on such other market, (b) on current bid prices on the NASDAQ Stock Market or
such other markets, (c) if bid prices are not available, on the basis of current bid prices
for comparable securities, (d) by the Sponsor appraising the value of the securities in
good faith, or (e) any combination thereof. In the event that the Agency Agreement is
terminated, the Trustee would be responsible for the valuation steps set forth above in
accordance with the terms and conditions of the Trust Agreement.

GAAP defines fair value as the price the Trust would receive to sell an asset or pay to
transfer a liability in an orderly transaction between market participants at the
measurement date. GAAP also establishes a framework for measuring fair value and a
hierarchy for inputs used in measuring fair value that maximizes the use of observable
inputs and minimizes the use of unobservable inputs by requiring that the most
observable inputs be used when available. GAAP establishes three tiers of inputs
(“Levels”) that may be used to measure fair value. The Levels are summarized at the
end of the Schedule of Investments.

B. Other Risks

Index Risk. Unlike many investment companies, the Trust does not utilize an investing
strategy that seeks returns in excess of its Index. Therefore, the Trust would not
necessarily buy or sell a security unless that security is added or removed, respectively,
from its Index, even if that security generally is underperforming.

Equity Risk. Equity risk is the risk that the value of the securities that the Trust holds
will fall due to general market and economic conditions, perceptions regarding the
industries in which the issuers of securities the Trust holds participate or factors
relating to specific companies in which the Trust invests. For example, an adverse
event, such as an unfavorable earnings report, may depress the value of securities the
Trust holds; the price of securities may be particularly sensitive to general movements
in the stock market; or a drop in the stock market may depress the price of most or all
of the securities the Trust holds. In addition, securities of an issuer in the Trust’s
portfolio may decline in price if the issuer fails to make anticipated dividend payments
because, among other reasons, the issuer of the security experiences a decline in its
financial condition.

C. Investment Transactions and Investment Income

Investment transactions are accounted for on a trade date basis. Realized gains and
losses from the sale or disposition of securities are computed on the specific
identification cost basis. Interest income is recorded on the accrual basis. Dividend
income (net of withholding tax, if any) is recorded on the ex-dividend date. Realized
gains, dividends and interest received by the Trust may give rise to withholding and
other taxes imposed by foreign countries. Tax conventions between certain countries
and the United States may reduce or eliminate such taxes.
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Corporate Actions (including cash dividends) are recorded net of non-reclaimable
foreign tax withholdings on the ex-date.

D. Distributions to Shareholders

The Trust declares and distributes dividends, if any, from net investment income
quarterly. The Trust will declare and distribute net realized capital gains, if any, at least
annually.

E. Federal Taxes

The Trust intends to comply with the provisions of the Internal Revenue Code of 1986,
as amended (the “Internal Revenue Code”), applicable to regulated investment
companies and to distribute substantially all of the Trust’s taxable earnings to its
shareholders. As such, the Trust will not be subject to federal income taxes on
otherwise taxable income (including net realized gains) that is distributed to the
shareholders. Therefore, no provision for federal income taxes is recorded in the
financial statements.

The Trust recognizes the tax benefits of uncertain tax positions only when the position
is more likely than not to be sustained. Management has analyzed the Trust’s uncertain
tax positions and concluded that no liability for unrecognized tax benefits should be
recorded related to uncertain tax positions. Management is not aware of any tax
positions for which it is reasonably possible that the total amounts of unrecognized tax
benefits will change materially in the next 12 months.

Income and capital gain distributions are determined in accordance with federal
income tax regulations, which may differ from GAAP. These differences are primarily
due to differing book and tax treatments for in-kind transactions, losses deferred due to
wash sales, the expiration of capital loss carryforwards and return of capital
adjustments on investments, if any.

The Trust files U.S. federal tax returns and tax returns in certain other jurisdictions.
Generally, a Trust is subject to examinations by such taxing authorities for up to three
years after the filing of the return for the tax period.

3. Federal Tax Information

At September 30, 2015, permanent differences primarily due to the tax treatment of in-
kind transactions, return of capital distributions received and capital loss carryforward
expirations were reclassified within the components of net assets of the Trust. These
differences resulted in a net decrease in undistributed net investment income in the
amount of $4,659,493, a net decrease in accumulated net realized gain (loss) on
investment transactions in the amount of $5,006,404,430 and a net increase in paid in
capital in the amount of $5,011,063,923. This reclassification had no effect on net
assets of the Trust.

27



The tax character of distributions paid during the years ended September 30, 2015,
2014 and 2013 was $429,531,545, $665,867,146 and $471,616,338 of ordinary
income, respectively.

Capital loss carryforwards are calculated and reported as of a specific date. Results of
transactions and other activity after that date may affect the amount of capital loss
carryforwards actually available for the Trust to utilize. Capital losses generated in
years beginning after December 22, 2010 can be carried forward for an unlimited
period, whereas previous losses expire within eight tax years. Capital losses with an
expiration date may not be used to offset capital gains until all net capital losses
without an expiration date have been utilized. Capital loss carryforwards with no
expiration date will retain their character as either short-term or long-term capital
losses instead of as short-term capital losses as under prior law. The ability to utilize
capital loss carryforward in the future may be limited under the Internal Revenue Code
and related regulations based on the results of future transactions.

The Trust has capital loss carryforwards as of September 30, 2015, which expire as
follows:

2016 2017 2018 2019

$1,887,411,542 $610,749,524 $1,571,731,420 $145,185,141

Short-Term Loss
Carryforward
No Expiration

Long-Term Loss
Carryforward No

Expiration Total

$33,483,119 $1,924,678,962 $6,173,239,708

In addition, during the year ended September 30, 2015, the Trust had a capital loss
carryforward of $1,409,611,688 that expired.

At of September 30, 2015, the components of accumulated earnings/(deficit) on a tax
basis were as follows:

Accumulated capital and other losses . . . . . . . . . . . . . . . . . . . . . . . $ (6,173,239,708)
Undistributed ordinary income . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102,568,067
Net unrealized appreciation (depreciation) . . . . . . . . . . . . . . . . . . . (5,054,830,322)
Other Temporary Differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (95,934,379)

Total accumulated deficit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $(11,221,436,342)

4. Transactions with the Trustee, Licensor and Sponsor

The Trust pays the expenses of its operations, including Trustee fees, reimbursement to
the Sponsor for expenses relating to the marketing of the Trust and fees to The
NASDAQ OMX Group, Inc. (the “Licensor”) for a license to use the Index as a basis
for determining the composition and weighting of securities held by the Trust.

The Sponsor entered into a license agreement with the Licensor (the “License
Agreement”). Under the License Agreement, the license fee payable by the Trust is at
an annual rate equal to the sum of (i) the product of (A) that portion of the average net
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assets of the Trust and the PowerShares EQQQ Fund, on an aggregate basis, up to and
including $25,000,000,000 and (B) 0.09%, and (ii) the product of (A) an amount equal
to that portion of the average net assets of the Trust and the PowerShares EQQQ Fund,
on an aggregate basis, in excess of $25,000,000,000 and (B) 0.08%, with such sum
multiplied by the percentage of the aggregate average net assets attributable to the
Trust. License fees of $8,361,185 were payable to the Licensor at September 30, 2015.
The license fee, under no circumstances, will exceed 0.09% of the aggregate average
net assets, but may be lower in the future based on the aggregate average net assets.
The License Agreement may be amended by the parties thereto without the consent of
any of the beneficial owners of Trust shares and the License Agreement has no express
termination date.

The Sponsor, until otherwise determined, has agreed to reimburse the Trust for
ordinary operating expenses of the Trust, to the extent that such expenses exceed
0.20% per annum of the daily net asset value.

The Sponsor retains the ability to be repaid by the Trust for expenses so reimbursed or
assumed to the extent that subsequently during the fiscal year expenses fall below the
applicable per annum level on any given day. For the years ended September 30, 2015,
2014 and 2013, ordinary operating expenses incurred by the Trust did not exceed the
0.20% per annum level and, accordingly, no expenses of the Trust were assumed by
the Sponsor.

In accordance with the Trust Agreement, the Trustee maintains the Trust’s accounting
records, acts as custodian and transfer agent to the Trust, and provides administrative
services, including filing of all required regulatory reports. The Trustee is also
responsible for determining the composition of the portfolio of securities, which must
be delivered in exchange for the issuance of Creation Units of the Trust, and for
adjusting the composition of the Trust’s portfolio from time to time to conform to
changes in the compositions and/or weighting structure of the respective index.

For these services, the Trustee receives a fee at the following annual rates:

Net Assets of the Trust
Fee as a Percentage of
Net Assets of the Trust

$0-$499,999,999* . . . . . . . . . . . . . . . . . . . . . . . . 10/100 of 1% per annum
$500,000,000-$2,499,999,999* . . . . . . . . . . . . . . 8/100 of 1% per annum
$2,500,000,000-$24,999,999,999* . . . . . . . . . . . 6/100 of 1% per annum
$25,000,000,000-$49,999,999,999* . . . . . . . . . . 5/100 of 1% per annum
$50,000,000,000 and over* . . . . . . . . . . . . . . . . . 4/100 of 1% per annum

* The fee indicated applies to that portion of the net assets of the Trust which falls
in the size category indicated and is computed each business day on the basis of
the net assets of the Trust on such day.

The minimum annual fee, which shall be paid to the Trustee, is $180,000. To the extent
that the amount of the Trustee’s compensation is less than such minimum annual fee,
the Sponsor has agreed to pay the amount of such shortfall. Trustee fees of $3,673,113
were payable to the Trustee at September 30, 2015.
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Marketing expenses paid by the Sponsor on behalf of the Trust for invoices received
directly by the Sponsor during the year remain payable in the amount of $14,151,279
to the Sponsor at September 30, 2015.

In accordance with the terms of the Trust Agreement and the Agency Agreement, the
Trustee will pay, from its own assets, the Sponsor to perform the following services for
the Trust: adjust the composition of the portfolio, calculate and adjust, if necessary, the
weighting of each security in the portfolio, dispose of or exchange securities after it has
been determined that such securities will be removed from the Index and direct
securities transactions to brokers or dealers, which may include affiliates of the
Trustee, but will not include affiliates of the Sponsor.

ALPS Distributors, Inc. (the “Distributor”) is the distributor for the Trust. The
Sponsor, not the Trust, pays the Distributor a flat annual fee of $35,000 for its
distribution services.

5. Related Party Transactions

During the fiscal year ended September 30, 2013, the Trust paid $713,699 in
commissions on trades to a related party, BNY ConvergEx Group. BNY ConvergEx
Group was not utilized for the fiscal years ended September 30, 2015 and 2014. BNY
ConvergEx Group is an affiliate of the Trustee.

6. Transactions in Shares of the Trust

Transactions in shares are as follows:

For the Year
September 30, 2015

For the Year
September 30, 2014

For the Year
September 30, 2013

PowerShares QQQ shares sold . . . . 821,400,000 713,900,000 850,700,000
PowerShares QQQ shares

redeemed . . . . . . . . . . . . . . . . . . (885,750,000) (773,500,000) (870,000,000)

Net increase (decrease) . . . . . . . . . (64,350,000) (59,600,000) (19,300,000)

PowerShares QQQ shares are issued and redeemed by the Trust only in Creation Unit
size aggregations of 50,000. Such transactions are only permitted on an in-kind basis,
with a separate cash payment that is equivalent to the undistributed net investment
income per PowerShares QQQ shares and a balancing cash component to equate the
transaction to the net asset value per share of the Trust on the transaction date. The
transaction fee charged in connection with creation or redemption of Creation Units
through the continuous net settlement system of National Securities Clearing
Corporation (the “Clearing Process”) is either, $0, $500 or $1,000 per participating
party per day, depending on specific circumstances. The total fee that can be charged
in connection with the creation or redemption of Creation Units outside the Clearing
Process is $4,000 per participating party per day.

Transaction fees are received by the Trustee from the participating party and used to
offset the expense of processing orders. For the years ended September 30, 2015, 2014
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and 2013, the Trustee earned $1,244,000, $972,050 and $1,006,900, respectively, in
transaction fees. The Trustee, in its sole discretion, may voluntarily reduce or waive
the transaction fee, or modify the transaction fee schedule, subject to certain
limitations. There were no such reductions or waivers for the years ended
September 30, 2015, 2014 and 2013.

7. Investment Transactions

For the year ended September 30, 2015, the Trust had purchases and sales of
investment securities of $4,592,901,960 and $4,536,870,844, respectively. This
excludes securities received or delivered from processing creations or redemptions of
the Trust. For the year ended September 30, 2015, the cost of securities received and
the value of securities delivered from in-kind transactions associated with creations and
redemptions were $86,102,227,481 and $92,138,501,926 respectively. At
September 30, 2015, the cost of investments for federal income tax purposes was
$41,859,818,992. Accordingly, gross unrealized depreciation was $5,095,181,845 and
gross unrealized appreciation was $40,351,523 resulting in net unrealized depreciation
of $5,054,830,322.

8. Representations and Indemnifications

In the normal course of business, the Trust enters into contracts that contain a variety
of representations and warranties, which provide general indemnifications. The Trust’s
maximum exposure under these arrangements is unknown as this would involve future
claims that may be made against the Trust that have not yet occurred. However, based
on experience, the Trust expects the risk of loss to be remote.

9. Subsequent Event

Effective January 2, 2016, Invesco Distributors, Inc., an affiliate of the Sponsor, will
replace ALPS Distributors, Inc. as the Trust’s Distributor.
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SPECIAL CONSIDERATIONS

The Sponsor is a registered investment adviser, commodity pool operator and
commodity trading advisor with offices at 3500 Lacey Road, Suite 700, Downers
Grove, IL 60515. The Sponsor serves as the investment adviser to the Invesco
PowerShares family of U.S. exchange-traded funds and serves as managing owner to a
family of U.S. exchange-traded commodity pools, which comprise 127 exchange-
traded funds and 11 exchange-traded commodity pools, respectively, with total
combined assets in excess of $56 billion as of December 31, 2015. In addition, as of
December 31, 2015 the Sponsor served as sponsor to five U.S. exchange traded funds
organized as unit investment trusts (including the Trust) with total assets under
management in excess of $42 billion, and had oversight of non-U.S. pooled investment
vehicles with assets under management of approximately $4.4 billion.

On September 18, 2006 INVESCO PLC, now known as Invesco, Ltd., acquired
the Sponsor. Invesco, Ltd. and its subsidiaries are an independent global investment
management group. Invesco, Ltd. is listed on the New York Stock Exchange with the
symbol IVZ.

Under the terms of a license agreement with Nasdaq, the Sponsor has been granted
a license to use the Index as a basis for determining the composition of the Trust and to
use certain service marks and trademarks of Nasdaq in connection with the Trust (see
“License Agreement”). Under the terms of the license agreement, the Sponsor pays to
Nasdaq an annual licensing fee for use of the Index and such service marks and
trademarks. The Sponsor ordinarily will seek reimbursement from the Trust for the
amount of licensing fees (see “Expenses of the Trust”).

The Index is determined, composed, and calculated by Nasdaq without regard to
the Sponsor, the Trust, or the Beneficial Owners of PowerShares QQQ Shares. Nasdaq
has complete control and sole discretion in determining, composing, or calculating the
Index or in modifying in any way its method for determining, composing, or
calculating the Index in the future.

THE TRUST

The Trust, an exchange-traded fund or “ETF,” is a registered investment
company which both (a) continuously issues and redeems “in-kind” its shares, known
as PowerShares QQQ SharesSM or QQQSM, only in large lot sizes called Creation Units
at their once-daily NAV and (b) lists the shares individually for trading on NASDAQ
at prices established throughout the trading day, like any other listed equity security
trading in the secondary market on NASDAQ. The Securities held by the Trust consist
of a portfolio of equity securities or, in the case of securities not yet delivered in
connection with purchases made by the Trust or Portfolio Deposits, confirmations of
contracts to purchase such securities (collectively, the “Portfolio”).

Creation of Creation Units

Portfolio Deposits may be deposited with the Trustee via instructions submitted
through the PowerShares QQQ Clearing Process of NSCC, following placement with
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the Distributor of orders to create PowerShares QQQ Shares by a person who has
executed a Participant Agreement with the Distributor and the Trustee. The Distributor
shall reject any order that is not submitted in proper form. Investors may deposit
Portfolio Deposits through the PowerShares QQQ Clearing Process or directly with the
Trustee outside the PowerShares QQQ Clearing Process. The Transaction Fee will be
charged at the time of creation of a Creation Unit size aggregation of PowerShares
QQQ Shares. An additional amount not to exceed three (3) times the Transaction Fee
applicable for a Creation Unit will be charged to a creator creating outside the
PowerShares QQQ Clearing Process (i.e., depositing Portfolio Deposits directly with
the Trustee through DTC), in part due to the increased expense associated with
settlement outside the PowerShares QQQ Clearing Process.

The Trustee and the Sponsor, from time to time and for such periods as they may
determine, together may increase(3) or reduce the amount and/or waive the imposition
altogether of the Transaction Fee (and/or the additional amounts charged in connection
with creations and/or redemptions outside the PowerShares QQQ Clearing Process) for
certain numbers of Creation Units of PowerShares QQQ Shares created or redeemed,
whether applied solely to creations and/or redemptions made through the PowerShares
QQQ Clearing Process, solely to creations and/or redemptions made outside the
PowerShares QQQ Clearing Process, or to both methods of creation and/or
redemption. The Sponsor also reserves the right, from time to time, to vary the number
of PowerShares QQQ Shares per Creation Unit (currently 50,000 PowerShares QQQ
Shares) and such change may or may not be made in conjunction with a change to the
Transaction Fee. The occurrence of any increase, reduction, or waiver of the
Transaction Fee and the number of Creation Units created or redeemed to which such
increase, reduction, or waiver applies shall be disclosed in the then current
PowerShares QQQ Shares Prospectus.

(3) Such increase is subject to the 10 Basis Point Limit discussed above under
“Highlights—Average Annual Total Returns.” Redemption of PowerShares
QQQ Shares or of the additional amounts charged in connection with the
creation or redemption of PowerShares QQQ Shares outside the PowerShares
QQQ Clearing Process is beyond that which is discussed herein under the
caption “Highlights—Average Annual Total Returns.”

The Sponsor makes available on each Business Day a list of the names and the
required number of shares for each of the securities in the current Portfolio Deposit as
well as the Income Net of Expense Amount effective through and including the
previous Business Day per outstanding PowerShares QQQ Shares. The Sponsor may
choose within its discretion to make available, frequently throughout each Business
Day, a number representing, on a per PowerShares QQQ Share basis, the sum of the
Income Net of Expense Amount effective through and including the previous Business
Day plus the current value of the securities portion of a Portfolio Deposit as in effect
on such day (which value will occasionally include a cash-in-lieu amount to
compensate for the omission of a particular Index Security from such Portfolio
Deposit, see “The Portfolio—Adjustments to the Portfolio Deposit”). The NASDAQ
Stock Market calculates the NASDAQ-100 Index® intra-day once per second on every
business day in which The NASDAQ Stock Market is open for trading. If the Sponsor
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elects to make such information available, it would be calculated based upon the best
information available to the Sponsor and may be calculated by other persons
designated to do so by the Sponsor. If the Sponsor elects to make such information
available, the inability of the Sponsor or its designee to provide such information for
any period of time will not in itself result in a halt in the trading of PowerShares QQQ
Shares on NASDAQ. If such information is made available, investors interested in
creating PowerShares QQQ Shares or purchasing PowerShares QQQ Shares in the
secondary market should not rely solely on such information in making investment
decisions but should also consider other market information and relevant economic and
other factors (including, without limitation, information regarding the Index, the Index
Securities, and financial instruments based on the Index).

Upon receipt of one or more Portfolio Deposits following placement with the
Distributor of an order to create PowerShares QQQ Shares, the Trustee will register the
ownership of the PowerShares QQQ Shares in Creation Unit size aggregations in the
name of the DTC or its nominee. In turn, the PowerShares QQQ Shares position will
be removed from the Trustee’s account at the DTC and will be allocated to the account
of the DTC Participant acting on behalf of the depositor creating Creation Unit(s).
Each PowerShares QQQ Share represents a fractional undivided interest in the Trust in
an amount equal to one (1) divided by the total number of PowerShares QQQ Shares
outstanding. The Trustee may reject a request to create Creation Units made by any
depositor or group of depositors if such depositor(s), upon the acceptance by the
Trustee of such request and the issuance to such depositor(s) of PowerShares QQQ
Shares, would own eighty percent (80%) or more of the outstanding PowerShares
QQQ Shares. The Trustee also may reject any Portfolio Deposit or any component
thereof under certain other circumstances. In the event there is a failure to deliver the
Index Securities which are the subject of such contracts to purchase or the Cash
Component includes cash in lieu of the delivery of one or more Index Securities, the
Trustee will be instructed pursuant to the Trust Agreement to acquire such Index
Securities in an expeditious manner. Hence, price fluctuations during the period
from the time the cash is received by the Trustee to the time the requisite Index
Securities are purchased and delivered will affect the value of all PowerShares QQQ
Shares.

Procedures for Creation of Creation Units

All orders to create PowerShares QQQ Shares must be placed in multiples of
50,000 PowerShares QQQ Shares (Creation Unit size). All orders to create
PowerShares QQQ Shares, whether through the PowerShares QQQ Clearing Process or
outside the PowerShares QQQ Clearing Process, must be received by the Distributor
by no later than the closing time of the regular trading session on The NASDAQ Stock
Market (“Closing Time”) (ordinarily 4:00 p.m. Eastern time) in each case on the date
such order is placed in order for creation of PowerShares QQQ Shares to be effected
based on the NAV of the Trust as determined on such date. Orders must be transmitted
by telephone or other transmission method acceptable to the Distributor and Trustee,
pursuant to procedures set forth in the PowerShares QQQ Participant Agreement, as
described in this prospectus. Severe economic or market changes or disruptions, or
telephone or other communication failure, may impede the ability to reach the Trustee,
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the Distributor, a Participating Party, or a DTC Participant. PowerShares QQQ Shares
may also be created in advance of the receipt by the Trustee of all or a portion of the
securities portion of the Portfolio Deposit relating to such PowerShares QQQ Shares,
but only through the PowerShares QQQ Clearing Process. In such cases, the
Participating Party intending to utilize this procedure will be required to post collateral
with the Trustee outside of NSCC consisting of cash at least equal to 115% of the
closing value, on the day the order is deemed received, of the portion of the Portfolio
Deposit not expected to be available in the account of the Participating Party for
delivery to the Trust on the third NSCC Business Day following placement of such
order, as such amount is marked-to-the-market daily by the Trustee only for increases
in such value. This cash collateral will be required to be posted with the Trustee by
11:00 a.m. Eastern time on the morning of the NSCC Business Day following the day
such order is deemed received by the Distributor, or else the order to create
PowerShares QQQ Shares will be canceled. The Trustee will hold such collateral in an
account separate and apart from the Trust. Under NSCC rules, by midnight of the day
following the receipt by NSCC of such order, NSCC will normally guarantee to the
Trustee the delivery of the securities portion of the Portfolio Deposit on the third
NSCC Business Day following receipt of such order or on a later date. Provided that
the NSCC guarantee is established, the Trustee will issue the PowerShares QQQ
Shares (in Creation Unit size aggregations) so ordered on such third NSCC Business
Day, relying on the NSCC guarantee to make good on the delivery of the Portfolio
Deposit. In the event that the required securities are not delivered on such third NSCC
Business Day, the Trustee will take steps to “buy-in” the missing portion of the
Portfolio Deposit in accordance with NSCC rules. The 115% cash collateral received
from the creator will be returned net of commissions and other buy-in expenses
incurred by the Trustee, if any, promptly upon settlement of delivery of all of the
securities portion of the Portfolio Deposit, or buy-in of all missing securities, or
cancellation of the order to create PowerShares QQQ Shares.

Information concerning the procedures for such cash collateralization is available from
the Distributor.

All questions as to the number of shares of each of the Index Securities, the
amount and identity of the payor of the Cash Component (i.e., the Trustee on behalf of
the Trust or the PowerShares QQQ Share creator), and the validity, form, eligibility
(including time of receipt), and acceptance for deposit of any Index Securities to be
delivered shall be determined by the Trustee, whose determination shall be final and
binding. The Trustee reserves the absolute right to reject a creation order transmitted to
it by the Distributor in respect of any Portfolio Deposit or any component thereof if
(a) the depositor or group of depositors, upon obtaining the PowerShares QQQ Shares
ordered, would own 80% or more of the current outstanding PowerShares QQQ
Shares; (b) the Portfolio Deposit is not in proper form; (c) acceptance of the Portfolio
Deposit would have certain adverse tax consequences (see “Tax Status of the Trust”);
(d) the acceptance of the Portfolio Deposit would, in the opinion of counsel, be
unlawful; (e) the acceptance of the Portfolio Deposit would otherwise, in the discretion
of the Trustee, have an adverse effect on the Trust or the rights of Beneficial Owners;
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or (f) in the event that circumstances outside the control of the Trustee make it for all
practical purposes impossible to process creations of PowerShares QQQ Shares. The
Trustee and the Sponsor shall not incur any liability in connection with any notification
of defects or irregularities in the delivery of Portfolio Deposits or any component
thereof or in connection with the rejection of a creation order.

Placement of Creation Orders Using the PowerShares QQQ Clearing Process

Portfolio Deposits created through the PowerShares QQQ Clearing Process must
be delivered through a Participating Party that has executed a participant agreement
with the Distributor and with the Trustee (as the same may be from time to time
amended in accordance with its terms, the “PowerShares QQQ Participant
Agreement”). The PowerShares QQQ Participant Agreement authorizes the Trustee to
transmit to NSCC on behalf of the Participating Party such trade instructions as are
necessary to effect the Participating Party’s creation order. Pursuant to such trade
instructions from the Trustee to NSCC, the Participating Party agrees to transfer the
requisite Index Securities (or contracts to purchase such Index Securities that are
expected to be delivered in a “regular way” manner through NSCC by the third
(3rd) NSCC Business Day) and the Cash Component (if required) to the Trustee,
together with such additional information as may be required by the Trustee.

Placement of Creation Orders Outside the PowerShares QQQ Clearing Process

Portfolio Deposits created outside the PowerShares QQQ Clearing Process must
be delivered through a DTC Participant that has executed a PowerShares QQQ
Participant Agreement with the Distributor and with the Trustee and has stated in its
order that it is not using the PowerShares QQQ Clearing Process and that creation will
instead be effected through a transfer of stocks and cash. The requisite number of
Index Securities must be delivered through DTC to the account of the Trustee by no
later than 11:00 a.m. Eastern time of the next Business Day immediately following the
Transmittal Date. The Trustee, through the Federal Reserve Bank wire system, must
receive the Cash Component no later than 1:00 p.m. Eastern time on the next Business
Day immediately following the Transmittal Date. If the Trustee does not receive both
the requisite Index Securities and the Cash Component (if required) in a timely fashion
on the next Business Day immediately following the Transmittal Date, such order will
be canceled. Upon written notice to the Distributor, such canceled order may be
resubmitted the following Business Day using a Portfolio Deposit as newly constituted
to reflect the current NAV of the Trust. The delivery of PowerShares QQQ Shares so
created will occur no later than the third (3rd) Business Day following the day on
which the creation order is deemed received by the Distributor.

Securities Depository; Book-Entry-Only System

The DTC acts as securities depository for PowerShares QQQ Shares. Cede &
Co., as nominee for the DTC, is registered as the record owner of all PowerShares
QQQ Shares on the books of the Trustee. Certificates will not be issued for
PowerShares QQQ Shares.
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The DTC has advised the Sponsor and the Trustee as follows: the DTC is a
limited-purpose trust company organized under the laws of the State of New York, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant
to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended.
The DTC was created to hold securities of its participants (the “DTC Participants”) and
to facilitate the clearance and settlement of securities transactions among the DTC
Participants in such securities through electronic book-entry changes in accounts of the
DTC Participants, thereby eliminating the need for physical movement of securities
certificates. DTC Participants include securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations, some of whom (and/
or their representatives) own The Depository Trust & Clearing Corporation, the parent
company of the DTC and NSCC. Access to the DTC system is also available to others
such as banks, brokers, dealers, and trust companies that maintain a custodial
relationship with a DTC Participant, either directly or indirectly (the “Indirect
Participants”).

Upon the settlement date of any creation, transfer, or redemption of PowerShares
QQQ Shares, the DTC will credit or debit, on its book-entry registration and transfer
system, the number of PowerShares QQQ Shares so created, transferred, or redeemed
to the accounts of the appropriate DTC Participants. The accounts to be credited and
charged shall be designated by the Trustee to NSCC, in the case of a creation or
redemption through the PowerShares QQQ Clearing Process, or by the Trustee and the
DTC Participant, in the case of a creation or redemption transacted outside of the
PowerShares QQQ Clearing Process. Beneficial ownership of PowerShares QQQ
Shares is limited to DTC Participants, Indirect Participants, and persons holding
interests through DTC Participants and Indirect Participants. Ownership of beneficial
interests in PowerShares QQQ Shares (owners of such beneficial interests are referred
to herein as “Beneficial Owners”) will be shown on, and the transfer of ownership will
be effected only through, records maintained by the DTC (with respect to DTC
Participants) and on the records of DTC Participants (with respect to Indirect
Participants and Beneficial Owners that are not DTC Participants). Beneficial Owners
are expected to receive from or through the DTC Participant a written confirmation
relating to their purchase of PowerShares QQQ Shares. The laws of some jurisdictions
may require that certain purchasers of securities take physical delivery of such
securities in definitive form. Such laws may impair the ability of certain investors to
acquire beneficial interests in PowerShares QQQ Shares.

So long as Cede & Co., as nominee of the DTC, is the registered owner of
PowerShares QQQ Shares, references herein to the registered or record owners of
PowerShares QQQ Shares shall mean Cede & Co. and shall not mean the Beneficial
Owners of PowerShares QQQ Shares. Beneficial Owners of PowerShares QQQ Shares
will not be entitled to have PowerShares QQQ Shares registered in their names, will
not receive or be entitled to receive physical delivery of certificates in definitive form,
and will not be considered the record or registered holder thereof under the Trust
Agreement. Accordingly, each Beneficial Owner must rely on the procedures of the
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DTC, the DTC Participant, and any Indirect Participant through which such Beneficial
Owner holds its interests, to exercise any rights of a holder of PowerShares QQQ
Shares under the Trust Agreement.

The Trustee recognizes the DTC or its nominee as the owner of all PowerShares
QQQ Shares for all purposes except as expressly set forth in the Trust Agreement.
Pursuant to the agreement between the Trustee and DTC (the “Depository
Agreement”), the DTC is required to make available to the Trustee upon request and
for a fee to be charged to the Trust a listing of the PowerShares QQQ Share holdings of
each DTC Participant. The Trustee shall inquire of each such DTC Participant as to the
number of Beneficial Owners holding PowerShares QQQ Shares, directly or indirectly,
through such DTC Participant. The Trustee shall provide each such DTC Participant
with copies of such notice, statement, or other communication, in such form, number,
and at such place as such DTC Participant may reasonably request, in order that such
notice, statement, or communication may be transmitted by such DTC Participant,
directly or indirectly, to such Beneficial Owners. In addition, the Trustee on behalf of
the Trust shall pay to each such DTC Participant a fair and reasonable amount as
reimbursement for the expenses attendant to such transmittal, all subject to applicable
statutory and regulatory requirements.

PowerShares QQQ Share distributions shall be made to the DTC or its nominee,
Cede & Co. Upon receipt of any payment of distributions in respect of the
PowerShares QQQ Shares, the DTC or Cede & Co. is required immediately to credit
DTC Participants’ accounts with payments in amounts proportionate to their respective
beneficial interests in the PowerShares QQQ Shares, as shown on the records of DTC
or its nominee. Payments by DTC Participants to Indirect Participants and Beneficial
Owners of the PowerShares QQQ Shares held through such DTC Participants will be
governed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers in bearer form or registered in a “street
name,” and will be the responsibility of such DTC Participants. Neither the Trustee nor
the Sponsor has or will have any responsibility or liability for any aspects of the
records relating to or notices to Beneficial Owners, or payments made on account of
beneficial ownership interests in the PowerShares QQQ Shares, or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests or
for any other aspect of the relationship between the DTC and the DTC Participants or
the relationship between such DTC Participants and the Indirect Participants and
Beneficial Owners owning through such DTC Participants.

The DTC may determine to discontinue providing its service with respect to
PowerShares QQQ Shares at any time by giving notice to the Trustee and the Sponsor
and discharging its responsibilities with respect thereto under applicable law. Under
such circumstances, the Trustee and the Sponsor shall take action either to find a
replacement for the DTC to perform its functions at a comparable cost or, if such a
replacement is unavailable, to terminate the Trust (see “Administration of the Trust—
Termination”).

38



REDEMPTION OF POWERSHARES QQQ SHARES

The PowerShares QQQ Shares are redeemable only in Creation Units. Creation
Units are redeemable in kind only and are not redeemable for cash except as described
under “Summary—Highlights—Termination of the PowerShares QQQ Trust.”

Procedure for Redemption of PowerShares QQQ Shares

Requests for redemptions of Creation Units may be made on any Business Day
through the PowerShares QQQ Clearing Process to the Trustee at its trust office at
2 Hanson Place, 12th Floor, Brooklyn, NY 11217, or at such other office as may be
designated by the Trustee. Requests for redemptions of Creation Units may also be
made directly to the Trustee outside the PowerShares QQQ Clearing Process. Requests
for redemptions shall not be made to the Distributor. In the case of redemptions made
through the PowerShares QQQ Clearing Process, the Transaction Fee will be deducted
from the amount delivered to the redeemer or added to the amount owed by the
redeemer to the Trustee, as applicable. In case of redemptions tendered directly to the
Trustee outside the PowerShares QQQ Clearing Process, a total fee will be charged
equal to the Transaction Fee plus an additional amount not to exceed three (3) times
the Transaction Fee applicable for a Creation Unit (due in part to the increased expense
associated with delivery outside the PowerShares QQQ Clearing Process), and such
amount will be deducted from the amount delivered to the redeemer or added to the
amount owed by the redeemer to the Trustee on behalf of the Trust, as applicable (see
“Summary”). In all cases, the tender of PowerShares QQQ Shares for redemption and
distributions to the redeemer (or payments to the Trustee, as applicable) in respect of
PowerShares QQQ Shares redeemed will be effected through DTC and the relevant
DTC Participant(s) to the Beneficial Owner thereof as recorded on the book-entry
system of DTC or the relevant DTC Participant, as the case may be (see “The Trust—
Book-Entry-Only System”).

The Trustee will transfer to the redeeming Beneficial Owner via DTC and the
relevant DTC Participant(s) a portfolio of Securities for each Creation Unit size
aggregation of PowerShares QQQ Shares delivered, generally identical in composition
and weighting to the securities portion of a Portfolio Deposit as in effect (1) on the date
a request for redemption is deemed received by the Trustee as described below, in the
case of redemptions made either through the PowerShares QQQ Clearing Process or
outside the PowerShares QQQ Clearing Process or (2) on the date that notice of the
termination of the Trust is given. The Trustee also transfers via the relevant DTC
Participant(s) to the redeeming Beneficial Owner a “Cash Redemption Payment,”
which on any given Business Day is an amount identical to the amount of the Cash
Component and is equal to a proportional amount of the following: dividends on all the
Securities for the period through the date of redemption, net of accrued expenses and
liabilities for such period not previously deducted (including, without limitation,
(x) taxes or other governmental charges against the Trust not previously deducted, if
any, and (y) accrued fees of the Trustee and other expenses of the Trust (including
legal and auditing expenses) and other expenses not previously deducted (see
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“Expenses of the Trust”)), plus or minus the Balancing Amount. The redeeming
Beneficial Owner must deliver to the Trustee any amount by which the amount payable
to the Trust by such Beneficial Owner exceeds the amount of the Cash Redemption
Payment (“Excess Cash Amounts”). For redemptions outside the PowerShares QQQ
Clearing Process, the Trustee on behalf of the Trust will transfer the Cash Redemption
Amount (if required) and the securities to the redeeming Beneficial Owner by the third
(3rd) Business Day following the date on which the request for redemption is deemed
received. In cases in which the Cash Redemption Amount is payable by the redeemer
to the Trustee, the redeeming Beneficial Owner (via the DTC and the relevant DTC
Participants(s)) is required to make payment of such cash amount by the third
(3rd) NSCC Business Day, for redemptions made through the PowerShares QQQ
Clearing Process, or the first (1st) Business Day, for redemptions outside the
PowerShares QQQ Clearing Process, following the date on which the request for
redemption is deemed received. The Trustee will cancel all PowerShares QQQ Shares
delivered upon redemption.

If the Trustee determines that an Index Security is likely to be unavailable or
available in insufficient quantity for delivery by the Trust upon the redemption of
PowerShares QQQ Shares in Creation Unit size aggregations, the Trustee shall have
the right in its discretion to include the cash equivalent value of such Index Security or
Index Securities, based on the market value of such Index Security or Index Securities
as of the Evaluation Time on the date such redemption is deemed received by the
Trustee, in the calculation of the Cash Redemption Amount in lieu of delivering such
Index Security or Index Securities to the redeemer.

In connection with the redemption of PowerShares QQQ Shares, if a redeeming
investor requests redemption in cash, rather than in kind, with respect to one or more
Securities, the Trustee shall have the right in its discretion to include the cash
equivalent value of such Index Security or Index Securities, based on the market value
of such Index Security or Index Securities as of the Evaluation Time on the date such
redemption order is deemed received by the Trustee, in the calculation of the Cash
Redemption Amount in lieu of delivering such Index Security or Index Securities to
the redeemer. In such case, such investor will pay the Trustee the standard Transaction
Fee, plus an additional amount not to exceed three (3) times the Transaction Fee
applicable for a Creation Unit (see “Summary”).

The Trustee, in its discretion, upon the request of a redeeming investor, may
redeem Creation Units in whole or in part by providing such redeemer with a portfolio
of Securities differing in exact composition from the Index Securities but not differing
in NAV from the then-current Portfolio Deposit. Such a redemption is likely to be
made only if it were to be determined that this composition would be appropriate in
order to maintain the Portfolio’s correlation to the composition and weighting of the
Index.

The Trustee may sell Securities to obtain sufficient cash proceeds to deliver to
the redeeming Beneficial Owner. To the extent cash proceeds are received by the
Trustee in excess of the amount required to be provided to the redeeming Beneficial
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Owner, such cash amounts shall be held by the Trustee and shall be applied in
accordance with the guidelines applicable to Misweightings (as defined below).

If the income received by the Trust in the form of dividends and other
distributions on the Securities is insufficient to allow distribution of the Cash
Redemption Amount to a redeemer of PowerShares QQQ Shares, the Trustee may
advance out of its own funds any amounts necessary in respect of redemptions of
PowerShares QQQ Shares; otherwise, the Trustee may sell Securities in an amount
sufficient to effect such redemptions. The Trustee may reimburse itself in the amount
of such advance, plus any amounts required by the Federal Reserve Board which are
related to such advance, together with interest thereon at a percentage rate equal to the
then current overnight federal funds rate, by deducting such amounts from (1) dividend
payments or other income of the Trust when such payments or other income is
received, (2) the amounts earned or benefits derived by the Trustee on cash held by the
Trustee for the benefit of the Trust, and (3) the sale of Securities. Notwithstanding the
foregoing, in the event that any advance remains outstanding for more than forty-five
(45) Business Days, the Trustee shall ordinarily sell Securities to reimburse itself for
such advance and any accrued interest thereon. Such advances will be secured by a lien
upon and a security interest in the assets of the Trust in favor of the Trustee.

The Trustee may, in its discretion, and will when so directed by the Sponsor,
suspend the right of redemption, or postpone the date of payment of the NAV for more
than five (5) Business Days following the date on which the request for redemption is
deemed received by the Trustee (1) for any period during which the New York Stock
Exchange is closed; (2) for any period during which an emergency exists as a result of
which disposal or evaluation of the Securities is not reasonably practicable; or (3) for
such other period as the Commission may by order permit for the protection of
Beneficial Owners. Neither the Sponsor nor the Trustee is liable to any person or in
any way for any loss or damages that may result from any such suspension or
postponement.

To be eligible to place orders with the Trustee to redeem PowerShares QQQ
Shares in Creation Unit size aggregations, an entity or person must be (1) a
Participating Party, with respect to redemptions through the PowerShares QQQ
Clearing Process, or (2) a DTC Participant, with respect to redemptions outside the
PowerShares QQQ Clearing Process, and in either case must have executed a
PowerShares QQQ Participant Agreement with the Distributor and the Trustee.

All orders to redeem PowerShares QQQ Shares must be placed in multiples of
50,000 shares (Creation Unit size). Orders must be transmitted to the Trustee by
telephone or other transmission method acceptable to the Trustee so as to be received
by the Trustee not later than the Closing Time on the Transmittal Date, pursuant to
procedures set forth in the PowerShares QQQ Participant Agreement. Severe economic
or market changes or disruptions, or telephone or other communication failure, may
impede the ability to reach the Trustee, a Participating Party, or a DTC Participant.

Orders to redeem Creation Unit size aggregations of PowerShares QQQ Shares
shall be placed with a Participating Party or DTC Participant, as applicable, in the form
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required by such Participating Party or DTC Participant. Investors should be aware that
their particular broker may not have executed a PowerShares QQQ Participant
Agreement, and that, therefore, orders to redeem Creation Unit size aggregations of
PowerShares QQQ Shares may have to be placed by the investor’s broker through a
Participating Party or a DTC Participant who has executed a PowerShares QQQ
Participant Agreement. At any given time there may be only a limited number of
broker-dealers that have executed a PowerShares QQQ Participant Agreement. Those
placing orders to redeem PowerShares QQQ Shares should afford sufficient time to
permit (1) proper submission of the order by a Participating Party or DTC Participant
to the Trustee and (2) the receipt of the PowerShares QQQ Shares to be redeemed and
the Cash Redemption Amount, if any, by the Trustee in a timely manner, as described
below. Orders for redemption that are effected outside the PowerShares QQQ Clearing
Process are likely to require transmittal by the DTC Participant earlier on the
Transmittal Date than orders effected using the PowerShares QQQ Clearing Process.
Those persons placing orders outside the PowerShares QQQ Clearing Process should
ascertain the deadlines applicable to DTC and the Federal Reserve Bank wire system
by contacting the operations department of the broker or depository institution
effectuating such transfer of PowerShares QQQ Shares and Cash Redemption Amount.
These deadlines will vary by institution. The Participant notified of an order to redeem
outside the PowerShares QQQ Clearing Process will be required to transfer
PowerShares QQQ Shares through DTC and the Cash Redemption Amount, if any,
through the Federal Reserve Bank wire system in a timely manner (see “Placement of
Redemption Orders Outside the PowerShares QQQ Clearing Process”). Information
regarding the Cash Redemption Amount, number of outstanding PowerShares QQQ
Shares, and Transaction Fees may be obtained from the Trustee at the toll-free number:
(888) 627-3837.

Placement of Redemption Orders Using the PowerShares QQQ Clearing Process

A redemption order using the PowerShares QQQ Clearing Process is deemed
received by the Trustee on the Transmittal Date if (i) such order is received by the
Trustee not later than the Closing Time on such Transmittal Date and (ii) all other
procedures set forth in the PowerShares QQQ Participant Agreement are properly
followed. A redemption order using the PowerShares QQQ Clearing Process made in
proper form but received by the Trustee after the Closing Time will be deemed
received on the next Business Day immediately following the Transmittal Date. The
PowerShares QQQ Participant Agreement authorizes the Trustee to transmit to NSCC
on behalf of the Participating Party such trade instructions as are necessary to effect the
Participating Party’s redemption order. Pursuant to such trade instructions from the
Trustee to NSCC, the Trustee will transfer the requisite Securities (or contracts to
purchase such Securities which are expected to be delivered in a “regular way” manner
through NSCC) by the third (3rd) NSCC Business Day following the date on which
such request for redemption is deemed received, and the Cash Redemption Amount, if
any. If the Cash Redemption Amount is owed by the Beneficial Owner to the Trustee,
such amount must be delivered by the third (3rd) NSCC Business Day following the
date on which the redemption request is deemed received.
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Placement of Redemption Orders Outside the PowerShares QQQ Clearing
Process

A DTC Participant who wishes to place an order for redemption of PowerShares
QQQ Shares to be effected outside the PowerShares QQQ Clearing Process need not
be a Participating Party, but such orders must state that the DTC Participant is not
using the PowerShares QQQ Clearing Process and that redemption of PowerShares
QQQ Shares will instead be effected through transfer of PowerShares QQQ Shares
directly through DTC. An order to redeem PowerShares QQQ Shares outside the
PowerShares QQQ Clearing Process is deemed received by the Trustee on the
Transmittal Date if (i) such order is received by the Trustee not later than the Closing
Time on such Transmittal Date; (ii) such order is preceded or accompanied by the
requisite number of PowerShares QQQ Shares specified in such order, which delivery
must be made through DTC to the Trustee no later than the Closing Time of the regular
trading session on The NASDAQ Stock Market on such Transmittal Date; and (iii) all
other procedures set forth in the PowerShares QQQ Participant Agreement are properly
followed. The Cash Redemption Amount owed by the Beneficial Owner, if any, must
be delivered no later than 1:00 p.m. Eastern time on the Business Day immediately
following the Transmittal Date.

The Trustee will initiate procedures to transfer the requisite Securities and the
Cash Redemption Amount to the redeeming Beneficial Owner (where such amount is
payable from the Trustee to the Beneficial Owner) by the third (3rd) Business Day
following the Transmittal Date on which such redemption order is deemed received by
the Trustee.

THE PORTFOLIO

Because the objective of the Trust is to provide investment results that generally
correspond to the price and yield performance of the Index, the Portfolio will, under
most circumstances, consist of all of the Index Securities. It is anticipated that cash or
cash items normally would not be a substantial part of the Trust’s net assets. Although
the Trust may at any time fail to own certain of the Index Securities, the Trust will be
substantially invested in Index Securities and the Sponsor believes that such
investment should result in a close correspondence between the investment
performance of the Index and that derived from ownership of PowerShares QQQ
Shares.

Adjustments to the Portfolio

The Index is a modified capitalization-weighted index of securities issued by 100
of the largest non-financial companies listed on the NASDAQ Global Select or
NASDAQ Global Market tier of NASDAQ (see “The Index”). At any moment in time,
the value of the Index equals the aggregate value of the then-current Index share
weights of each of the component Index Securities multiplied by each such security’s
respective official closing price on The NASDAQ Stock Market, divided by the

43



Divisor, which results in the reported Index value. The Divisor serves the purpose of
scaling such aggregate value (otherwise in the trillions) to a lower order of magnitude
which is more desirable for Index reporting purposes.(4)

(4) For example, on December 31, 2015 the aggregate value of the then-current
Index share weights of each of the Index Securities multiplied by their respective
last sale price on The NASDAQ Stock Market was $5,283,545,351,464.07, the
Divisor was 1,150,279,604.83 on December 31, 2015, the base value was 125, as
adjusted, at the start of the Index, and the reported Index value was 4,593.27 on
December 31, 2015.

Periodically (typically, several times per quarter), Nasdaq may determine that
total shares outstanding have changed in one or more Index Securities due to secondary
offerings, repurchases, conversions, or other corporate actions. Under such
circumstances, in accordance with Nasdaq policies and procedures for making
adjustments to the Index, the Index share weights would be adjusted by the same
percentage amounts by which the total shares outstanding have changed in such Index
Securities. Additionally, Nasdaq may replace one or more component securities in the
Index due to mergers and acquisitions, bankruptcies, or other market conditions (i.e.,
corporate actions), or due to removal if an issuer fails to meet the criteria for continued
inclusion in the Index or it chooses to list its securities on another marketplace. For
example, for the 2005, 2006, 2007, 2008, 2009, 2010, 2011, 2012, and 2013 calendar
years, there were 2, 7, 8, 4, 3, 0, 4, 4, and 8 company changes due to corporate actions,
respectively; for the 2014 and 2015 calendar years, there were 4 additions and 0
deletions and 9 additions and 8 deletions (as a result of the index methodology
allowing multiple share classes of component issuers), respectively, to the Index due to
corporate actions. For the 2005, 2006, 2007, 2008, 2009, 2010, 2011, 2012, and 2013
calendar years, there were 12, 3, 5, 11, 7, 7, 5, 10, and 5 other company changes made
at year-end in connection with Nasdaq’s annual evaluation process for determining the
securities comprising the Index for the upcoming year, respectively; for the 2014 and
2015 calendar years, there were 6 additions and 3 deletions and 7 additions and 9
deletions (as a result of the index methodology allowing multiple share classes of
component issuers), respectively (see “The Index—Initial Eligibility Criteria” and “—
Continued Eligibility Criteria”). The ratio of the market capitalization of the securities
replaced in the Index in 2005, 2006, 2007, 2008, 2009, 2010, 2011, 2012, 2013, 2014
and 2015 to the total market capitalization of the securities comprising the Index at
year-end was 6.6%, 3.8%, 5.0%, 2.45%, 2.06%, 1.47%, 3.68%, 2.66%, 6.24%, 0.60%
and 5.01%, respectively.

The Index share weights, which are based upon the total shares outstanding in
each of the Index Securities, are additionally subject, in certain cases, to a rebalancing
(see “The Index—Rebalancing of the Index”). Ordinarily, whenever there is a change
in Index share weights or a change in a component security included in the Index,
Nasdaq adjusts the Divisor to assure that there is no discontinuity in the value of the
Index which might otherwise be caused by any such change.
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Because the investment objective of the Trust is to provide investment results
that generally correspond to the price and yield performance of the Index, composition
and weighting changes, and associated Divisor changes to the Index, create the need
for the Trustee to make corresponding adjustments to the Securities held in the Trust as
described below.

The Trust is not managed and therefore the adverse financial condition of an
issuer does not require the sale of stocks from the Portfolio. The Trustee on a
nondiscretionary basis adjusts the composition of the Portfolio from time to time to
conform to changes in the composition and/or weighting of the Index Securities. The
Trustee aggregates certain of these adjustments and makes conforming changes to the
Trust’s Portfolio at least monthly; however, adjustments are made more frequently in
the case of changes to the Index that are significant. Specifically, the Trustee is
required to adjust the composition of the Portfolio at any time that there is a change in
the identity of any Index Security (i.e., a substitution of one security in replacement of
another), which adjustment is to be made within three (3) Business Days before or after
the day on which the change in the identity of such Index Security is scheduled to take
effect at the close of the market. Although the investment objective of the Trust is to
provide investment results which resemble the performance of the Index, it is not
always efficient to replicate identically the share composition of the Index if the
transaction costs incurred by the Trust in so adjusting the Portfolio would exceed the
expected misweighting that would ensue by failing to replicate identically minor and
insignificant share changes to the Index.

Accordingly, to further the investment objective of the Trust, minor misweightings are
generally permitted within the guidelines set forth below. The Trustee is required to
adjust the composition of the Portfolio at any time that the weighting of any Security
varies in excess of one hundred fifty percent (150%) of a specified percentage (a
“Misweighting Amount”), from the weighting of such Security in the Index (a
“Misweighting”). The Misweighting Amounts vary depending on the NAV of the Trust
and are set forth in the table below:

NAV of the Trust
Misweighting

Amount

Less than $25,000,000 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.25%
$25,000,000 – $99,999,999 . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.20%
$100,000,000 – $499,999,999 . . . . . . . . . . . . . . . . . . . . . . . . . 0.10%
$500,000,000 – $999,999,999 . . . . . . . . . . . . . . . . . . . . . . . . . 0.05%
$1,000,000,000 and over . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.02%

The Trustee examines each Security in the Portfolio on each Business Day,
comparing the weighting of each such Security in the Portfolio to the weighting of the
corresponding Index Security in the Index, based on prices at the close of the market
on the preceding Business Day (a “Weighting Analysis”). In the event that there is a
Misweighting in any Security in excess of one hundred fifty percent (150%) of the
applicable Misweighting Amount, the Trustee shall calculate an adjustment to the
Portfolio in order to bring the Misweighting of such Security within the Misweighting
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Amount, based on prices at the close of the market on the day on which such
Misweighting occurs. Also, on a monthly basis, the Trustee shall perform a Weighting
Analysis for each Security in the Portfolio, and in any case in which there exists a
Misweighting exceeding one hundred percent (100%) of the applicable Misweighting
Amount, the Trustee shall calculate an adjustment to the Portfolio in order to bring the
Misweighting of such Security within the applicable Misweighting Amount, based on
prices at the close of the market on the day on which such Misweighting occurs. In the
case of any adjustment to the Portfolio due to a Misweighting as described herein, the
purchase or sale of securities necessitated by such adjustment shall be made within
three (3) Business Days of the day on which such Misweighting is determined. In
addition to the foregoing adjustments, the Trustee reserves the right to make additional
adjustments periodically to Securities that may be misweighted by an amount within
the applicable Misweighting Amount in order to reduce the overall Misweighting of
the Portfolio.

The foregoing guidelines with respect to Misweightings shall also apply to any
Index Security that (1) is likely to be unavailable for delivery or available in
insufficient quantity for delivery or (2) cannot be delivered to the Trustee due to
restrictions prohibiting a creator from engaging in a transaction involving such Index
Security. Upon receipt of an order for a Creation Unit that will involve such an Index
Security, the Trustee shall determine whether the substitution of cash for such Index
Security will cause a Misweighting in the Trust’s Portfolio with respect to such Index
Security. If a Misweighting results, the Trustee shall purchase the required number of
shares of such Index Security on the opening of the market on the following Business
Day. If a Misweighting does not result and the Trustee would not hold cash in excess
of the permitted amounts described below, the Trustee may hold such cash or, if such
an excess would result, make the required adjustments to the Portfolio in accordance
with the procedures described herein.

Under the terms of the Trust Agreement and Indenture, the Trustee may employ
one or more agents at its own expense to perform the portfolio adjustments described
in this prospectus. These agents may include, but are not required to include, the
Sponsor. Pursuant to this authority, the Trustee has entered into an Agency Agreement
with the Sponsor, dated November 16, 2012 (the “Agency Agreement”). In accordance
with the terms of the Trust Agreement and under the terms of the Agency Agreement,
the Sponsor will perform the following functions on behalf of the Trust and the
Trustee: adjust the composition of the portfolio; calculate and adjust, if necessary, the
weighting of each security in the portfolio; dispose of or exchange securities after it
has been determined that such securities will be removed from the Index; and direct
securities transactions to brokers or dealers, which may include affiliates of the
Trustee, but will not include affiliates of the Sponsor. The Trustee will pay the Sponsor
for these services from its own assets.

Pursuant to these guidelines, the Sponsor shall calculate the required adjustments
and shall purchase and sell the appropriate securities. As a result of the purchase and
sale of securities in accordance with these requirements, or the creation of Creation
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Units, the Trust may hold some amount of residual cash (other than cash held
temporarily due to timing differences between the sale and purchase of securities or
cash delivered in lieu of Index Securities or undistributed income or undistributed
capital gains) as a result of such transactions, which amount shall not exceed for more
than five (5) consecutive Business Days 5/10th of 1 percent (0.5%) of the aggregate
value of the Securities. In the event that the Trustee has made all required adjustments
and is left with cash in excess of 5/10th of 1 percent (0.5%) of the aggregate value of
the Securities, the Trustee shall use such cash to purchase additional Index Securities
that are under-weighted in the Portfolio as compared to their relative weighting in the
Index, although the Misweighting of such Index Securities may not be in excess of the
applicable Misweighting Amount.

In addition to adjustments to the Portfolio from time to time to conform to
changes in the composition or weighting of the Index Securities, the Sponsor is also
ordinarily required to sell Securities to obtain sufficient cash proceeds for the payment
of Trust fees and expenses at any time that projected annualized fees and expenses
accrued on a daily basis exceed projected annualized dividends and other Trust income
accrued on a daily basis by more than 1/100 of one percent (0.01%) of the NAV of the
Trust. Whenever the 0.01% threshold is exceeded, the Sponsor will sell sufficient
Securities to cover such excess no later than the next occasion it is required to make
adjustments to the Portfolio due to a Misweighting, unless the Trustee Sponsor, in its
discretion, that such a sale is unnecessary because the cash to be generated is not
needed by the Trust at that time for the payment of expenses then due or because the
Sponsor otherwise determines that such a sale is not warranted or advisable. At the
time of the sale, the Sponsor shall first sell Securities that are over-weighted in the
Portfolio as compared to their relative weighting in the Index.

All Portfolio adjustments shall be made by the pursuant to the foregoing
specifications and as set forth in the Trust Agreement and the Agency Agreement and
shall be nondiscretionary. All portfolio adjustments will be made as described herein
unless such adjustments would cause the Trust to lose its status as a “regulated
investment company” under Subchapter M of the Code. Additionally, the Sponsor is
required to adjust the composition of the Portfolio at any time if it is necessary to
ensure the continued qualification of the Trust as a regulated investment company. The
adjustments provided herein are intended to conform the composition and weighting of
the Portfolio, to the extent practicable, to the composition and weighting of the Index
Securities. Such adjustments are based upon the Index as it is currently determined by
Nasdaq. To the extent that the method of determining the Index is changed by Nasdaq
in a manner that would affect the adjustments provided for herein, the Trustee and the
Sponsor shall have the right to amend the Trust Agreement, without the consent of the
DTC or Beneficial Owners, to conform the adjustments provided herein and in the
Trust Agreement to such changes so that the objective of tracking the Index is
maintained.

The Trustee relies on information made publicly available by Nasdaq as to the
composition and weighting of the Index Securities. If the Trustee becomes incapable of
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obtaining or processing such information or NSCC is unable to receive such
information from the Trustee on any Business Day, then the Trustee shall use the
composition and weighting of the Index Securities for the most recently effective
Portfolio Deposit for the purposes of all adjustments and determinations described
herein (including, without limitation, determination of the securities portion of the
Portfolio Deposit) until the earlier of (a) such time as current information with respect
to the Index Securities is available or (b) three (3) consecutive Business Days have
elapsed. If such current information is not available and three (3) consecutive Business
Days have elapsed, the composition and weighting of the Securities (as opposed to the
Index Securities) shall be used for the purposes of all adjustments and determinations
herein (including, without limitation, determination of the securities portion of the
Portfolio Deposit) until current information with respect to the Index Securities is
available.

If the Trust is terminated, the Trustee shall use the composition and weighting of
the Securities held in the Trust as of the date of notice of the Trust termination for the
purpose and determination of all redemptions or other required uses of the securities
portion of the Portfolio Deposit.

From time to time Nasdaq may make adjustments to the composition of the
Index as a result of a merger or acquisition involving one or more of the Index
Securities. In such cases, the Trust, as shareholder of securities of an issuer that is the
object of such merger or acquisition activity, may receive various offers from would-be
acquirers of the issuer. The Trustee is not permitted to accept any such offers until such
time as it has been determined that the security of the issuer will be removed from the
Index. In selling the securities of such issuer after it has been determined that the
security will be removed from the Index, the Trust may receive, to the extent that
market prices do not provide a more attractive alternative, whatever consideration is
being offered to the shareholders of such issuer that have not tendered their shares
prior to such time. Any cash received in such transactions will be reinvested in Index
Securities in accordance with the criteria set forth above. Any securities received as a
part of the consideration that are not Index Securities will be sold as soon as
practicable and the cash proceeds of such sale will be reinvested in accordance with the
criteria set forth above.

Purchases and sales of Securities resulting from the adjustments described above
will be made in the share amounts dictated by the foregoing specifications, whether
round lot or odd lot. Certain Index Securities, however, may at times not be available
in the quantities that the foregoing calculations require. For this and other reasons,
precise duplication of the proportionate relationship between the Portfolio and the
Index Securities may not ever be attained but nevertheless will continue to be the
objective of the Trust in connection with all acquisitions and dispositions of Securities.

The Trust is a unit investment trust registered under the 1940 Act and is not a
managed fund. Traditional methods of investment management for a managed fund
typically involve frequent changes to a portfolio of securities on the basis of economic,
financial, and market analyses. The Portfolio held by the Trust, however, is not
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actively managed. Instead, the only purchases and sales that are made with respect to
the Portfolio will be those necessary to create a portfolio that is designed to replicate
the Index to the extent practicable, taking into consideration the adjustments referred to
above. Since no attempt is made to manage the Trust in the traditional sense, the
adverse financial condition of an issuer will not be the basis for the sale of its securities
from the Portfolio unless the issuer is removed from the Index.

The Trust will be liquidated on the fixed Mandatory Termination Date unless
terminated earlier under certain circumstances. In addition, Beneficial Owners of
PowerShares QQQ Shares in Creation Unit size aggregations have the right to redeem
in kind.

Adjustments to the Portfolio Deposit

On each Business Day (each such day, an “Adjustment Day”), the number of
shares and/or identity of each of the Index Securities in a Portfolio Deposit is adjusted
in accordance with the following procedure. Generally, as of the 4:00 p.m. Eastern
time market close on each Adjustment Day, the Trustee calculates the NAV of the
Trust (see “Valuation”). The NAV is divided by the number of all outstanding
PowerShares QQQ Shares multiplied by 50,000 shares in one Creation Unit
aggregation resulting in an NAV. The Trustee then calculates the number of shares
(without rounding) of each of the component securities of the Index in a Portfolio
Deposit for the following Business Day (“Request Day”), such that (1) the market
value at the close of the market on Adjustment Day of the securities to be included in
the Portfolio Deposit on Request Day, together with the Income Net of Expense
Amount effective for requests to create or redeem on Adjustment Day, equals the NAV
and (2) the identity and weighting of each of the securities in a Portfolio Deposit mirror
proportionately the identity and weighting of the securities in the Index, each as in
effect on Request Day. For each security, the number resulting from such calculation is
rounded to the nearest whole share, with a fraction of 0.50 being rounded up. The
identities and number of shares of the securities so calculated constitute the securities
portion of the Portfolio Deposit effective on Request Day and thereafter until the next
subsequent Adjustment Day, as well as the Securities ordinarily to be delivered by the
Trustee in the event of a request for redemption of PowerShares QQQ Shares in
Creation Unit size aggregations on Request Day and thereafter until the following
Adjustment Day (see “Redemption of PowerShares QQQ Shares”). In addition to the
foregoing adjustments, in the event that there shall occur a stock split, stock dividend,
or reverse split with respect to any Index Security, the Portfolio Deposit shall be
adjusted to take account of such stock split, stock dividend, or reverse split by applying
the stock split, stock dividend, or reverse stock split multiple (e.g., in the event of a
two-for-one stock split of an Index Security, by doubling the number of shares of such
Index Security in the prescribed Portfolio Deposit), in each case rounded to the nearest
whole share, with a fraction of 0.50 being rounded up.

On the Request Day and on each day that a request for the creation or redemption
of PowerShares QQQ Shares is deemed received, the Trustee calculates the market
value of the securities portion of the Portfolio Deposit as in effect on Request Day as
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of the close of the market and adds to that amount the Income Net of Expense Amount
effective for requests to create or redeem on Request Day (such market value and
Income Net of Expense Amount are collectively referred to herein as the “Portfolio
Deposit Amount”). The Trustee then calculates the NAV, based on the close of the
market on Request Day. The difference between the NAV so calculated and the
Portfolio Deposit Amount is the “Balancing Amount.” The Balancing Amount serves
the function of compensating for any differences between the value of the Portfolio
Deposit Amount and the NAV at the close of trading on Request Day due to, for
example, (1) differences in the market value of the securities in the Portfolio Deposit
and the market value of the Securities on Request Day and (2) any variances from the
proper composition of the Portfolio Deposit.

On any Adjustment Day on which (a) no change in the identity and/or share
weighting of any Index Security is scheduled to take effect that would cause the
Divisor to be adjusted after the close of the market on such Business Day(5), and (b) no
stock split, stock dividend, or reverse stock split with respect to any Index Security has
been declared to take effect on the corresponding Request Day, the Trustee may forego
making any adjustment to the securities portion of the Portfolio Deposit and use the
composition and weighting of the Index Securities for the most recently effective
Portfolio Deposit for the Request Day following such Adjustment Day. In addition, the
Trustee may calculate the adjustment to the number of shares and/or identity of the
Index Securities in a Portfolio Deposit as described above except that such calculation
would be employed two (2) Business Days rather than one (1) Business Day prior to
Request Day.

The Income Net of Expense Amount and the Balancing Amount in effect at the
close of business on Request Day are collectively referred to as the Cash Component
(with respect to creations of PowerShares QQQ Shares) or the Cash Redemption
Amount (with respect to redemptions of PowerShares QQQ Shares). If the resulting
Cash Component has a positive value, then the creator of PowerShares QQQ Shares
will be obligated to pay such cash to the Trustee in connection with orders to create
PowerShares QQQ Shares; if the resulting Cash Component has a negative value, then
such cash shall be paid by the Trustee on behalf of the Trust to the creator of
PowerShares QQQ Shares. Similarly, if the resulting Cash Redemption Amount has a
positive value, then such cash shall be transferred to a redeemer by the Trustee on
behalf of the Trust in connection with orders to redeem PowerShares QQQ Shares; if
the resulting Cash Redemption Amount has a negative value, then such cash shall be
paid by the redeemer of PowerShares QQQ Shares to the Trustee on behalf of the
Trust.

(5) Such increase is subject to the 10 Basis Point Limit discussed above under
“Highlights—Average Annual Total Returns.” Redemption of PowerShares
QQQ Shares or of the additional amounts charged in connection with the
creation or redemption of PowerShares QQQ Shares outside the PowerShares
QQQ Clearing Process is beyond that which is discussed herein under the
caption “Highlights—Average Annual Total Returns.”
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In the event that the Trustee has included the cash equivalent value of one or
more Index Securities in the Portfolio Deposit because the Trustee has determined that
such Index Securities are likely to be unavailable or available in insufficient quantity
for delivery, the Portfolio Deposit so constituted shall dictate the Index Securities to be
delivered in connection with the creation of PowerShares QQQ Shares in Creation Unit
size aggregations and upon the redemption of PowerShares QQQ Shares in Creation
Unit size aggregations for all purposes hereunder until such time as the securities
portion of the Portfolio Deposit is subsequently adjusted. Brokerage commissions
incurred by the Trustee in connection with the acquisition of any such Index Securities
will be at the expense of the Trust and will affect the value of all PowerShares QQQ
Shares.

In connection with the creation or redemption of PowerShares QQQ Shares, if an
investor is restricted by regulation or otherwise from investing or engaging in a
transaction in one or more Index Securities, the Trustee, in its discretion, shall have the
right to include the cash equivalent value of such Index Securities in the Portfolio
Deposit in the calculation of the Cash Component (or the Cash Redemption Amount,
as the case may be) in lieu of the inclusion of such Index Securities in the securities
portion of the Portfolio Deposit for the particular affected investor. The amount of such
cash equivalent payment shall be used by the Trustee in accordance with the guidelines
regarding allowable Misweightings and permitted amounts of cash which may require
the Trustee to purchase the appropriate number of shares of the Index Security that
such investor was unable to purchase. In any such case, such investor shall pay the
Trustee the standard Transaction Fee, plus an additional amount not to exceed three
(3) times the Transaction Fee applicable for a Creation Unit.

The Trustee, in its discretion, upon the request of the redeeming investor, may
redeem Creation Units in whole or in part by providing such redeemer with a portfolio
of Securities differing in exact composition from the Index Securities but not differing
in NAV from the then-current Portfolio Deposit. Such a redemption is likely to be
made only if it were to be determined that this composition would be appropriate in
order to maintain the Portfolio of the Trust in correlation to the modified
capitalization-weighted composition of the Index, for instance, in connection with a
replacement of one of the Index Securities (e.g., due to a merger, acquisition, or
bankruptcy).

THE INDEX

The Sponsor selected the NASDAQ-100 Index® as the basis for the selection of
the Securities to be held by the Trust because, in the opinion of the Sponsor, the Index
constitutes a broadly diversified segment of the largest companies listed on NASDAQ.
Additionally, the Index has achieved wide acceptance by both investors and market
professionals. Specifically, the Index is composed of securities issued by 100 of the
largest non-financial companies listed on the NASDAQ Global Select or NASDAQ
Global Market tier of Nasdaq by market capitalization. In administering the Index,
Nasdaq will exercise reasonable discretion as it deems appropriate.
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The Sponsor has been granted a license to use the Index as a basis for
determining the composition of the Trust and to use certain service marks and
trademarks of Nasdaq in connection with the Trust (see “License Agreement”). Nasdaq
is not responsible for and shall not participate in the creation or sale of PowerShares
QQQ Shares or in the determination of the timing of, prices at, or quantities and
proportions in which purchases or sales of Index Securities or Securities shall be made.
In addition, Nasdaq determines, comprises and calculates the Index without regard to
the Trust.

The Index was first published in January 1985 and includes companies across a
variety of major industry groups. The Index does not contain financial companies,
including registered investment companies. As of December 31, 2015, the major industry
groups covered in the Index (listed according to their respective capitalization in the
Index) were as follows: Industrials (2.97%), Consumer Goods (4.74%), Health Care
(12.85%) Consumer Services (23.93%), Telecommunication (0.98%), and Technology
(54.53%). These industry groups are based on the Industry Classification Benchmark
(ICB) maintained by FTSE. The identity and capitalization weightings of the five largest
companies represented in the Index as of December 31, 2015 were as follows: Apple Inc.
(11.11%), Microsoft Corporation (8.39%), Amazon.com, Inc. (6.00%), Alphabet Inc.
(4.96%), and Facebook, Inc. (4.50%). Current information regarding the market value of
the Index is available from Nasdaq as well as numerous market information services.
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The following table shows the actual performance of the Index for the years 1985
through 2015. Stock prices fluctuated widely during this period. The results shown
should not be considered as a representation of the income yield or capital gain or loss
that may be generated by the Index in the future, nor should the results be considered
as a representation of the performance of the Trust.

Year

Calendar Year-
End Index Value*

(January 31,
1985 = 125.00)

Point Change
in Index for

Calendar Year*
Year % Change

in Index*

Calendar Year-
End Dividend

Yield**

1985*** 132.29 7.29 5.83% N/A
1986 141.41 9.12 6.89% 0.33%
1987 156.25 14.84 10.49% 0.41%
1988 177.41 21.16 13.54% 0.47%
1989 223.84 46.43 26.17% 0.91%
1990 200.53 –23.31 –10.41% 1.07%
1991 330.86 130.33 64.99% 0.53%
1992 360.19 29.33 8.86% 0.55%
1993 398.28 38.09 10.57% 0.52%
1994 404.27 5.99 1.50% 0.46%
1995 576.23 171.96 42.54% 0.26%
1996 821.36 245.13 42.54% 0.11%
1997 990.80 169.44 20.63% 0.13%
1998 1836.01 845.21 85.31% 0.07%
1999 3707.83 1871.81 101.95% 0.03%
2000 2341.70 –1366.13 –36.84% 0.06%
2001 1577.05 –764.65 –32.65% 0.06%
2002 984.36 –592.69 –37.58% 0.12%
2003 1467.92 483.56 49.12% 0.21%
2004 1621.12 153.20 10.44% 1.13%
2005 1645.20 24.08 1.49% 0.52%
2006 1756.90 111.70 6.79% 0.51%
2007 2084.93 328.03 18.67% 0.44%
2008 1211.65 –873.28 –41.89% 0.93%
2009 1860.31 648.66 53.54% 0.65%
2010 2217.86 357.55 19.22% 0.81%
2011 2277.83 59.97 2.70% 1.04%
2012 2660.93 383.10 16.82% 1.48%
2013 3592.00 931.07 34.99% 1.25%
2014 4236.28 644.28 17.94% 1.99%
2015 4593.27 356.99 8.43% 1.17%

* Source: Nasdaq. Year-end Index values shown do not reflect reinvestment of
dividends.

** Source: Nasdaq. Dividend yields are obtained by taking the list of component
securities in the Index at year-end and dividing their aggregate cash dividend
value for the year aggregate Index Market value at the year-end. The
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dividend value includes special cash dividends paid during the year. The
dividend yields from 1985 through 1997 are based on the market value of the
securities (using shares outstanding), while the yields from 1998 through current
use the modified market value of the securities.

*** Data for 1985 are for the eleven-month period from January 31, 1985 through
December 31, 1985.

Initial Eligibility Criteria*

To be eligible for initial inclusion in the Index, an Index Security(1) must meet the
following criteria:

Š the issuer of the security’s primary U.S. listing must be exclusively listed on
the NASDAQ Global Select Market or the NASDAQ Global Market (unless
the security was dually listed on another U.S. market prior to January 1, 2004
and has continuously maintained such listing);

Š a security must be issued by a non-financial company;(2)

Š a security may not be issued by an issuer currently in bankruptcy
proceedings;

Š a security must have average daily trading volume of at least 200,000 shares
(measured annually during the Ranking Review process);

Š if the issuer of the security is organized under the laws of a jurisdiction
outside the United States, then such security must have listed options on a
recognized options market in the United States or be eligible for listed-
options trading on a recognized options market in the U.S. (measured
annually during the Ranking Review process);

Š the issuer of the security may not have entered into a definitive agreement or
other arrangement which would likely result in the security no longer being
Index eligible;

Š the issuer of the security may not have annual financial statements with an
audit opinion that is currently withdrawn;

Š the security must have “seasoned” on NASDAQ , NYSE or NYSE Amex.
Generally, a company is considered to be seasoned if it has been listed on a
market for at least three full months (excluding the first month of initial
listing).

(1) An Index Security is defined as a security meeting all eligibility requirements for
the Index.

(2) Non-Financial companies are those companies that are classified under all
Industry Codes except 8000 according to the Industry Classification Benchmark
(ICB), a product of FTSE International Limited and has been licensed for use.
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Continued Eligibility Criteria*

To be eligible for continued inclusion in the Index, an Index Security(1) must meet
the following criteria:

Š the issuer of the security’s primary U.S. listing must be exclusively listed on
the NASDAQ Global Select Market or the NASDAQ Global Market

Š the security must be issued by a non-financial company;(2)

Š the security may not be issued by an issuer currently in bankruptcy
proceedings;

Š the security must have average daily trading volume of at least 200,000
shares in the previous three month trading period (measured annually during
the Ranking Review process);

Š if the issuer of the security is organized under the laws of a jurisdiction
outside the United States, then such security must have listed options on a
recognized options market in the United States or be eligible for listed-
options trading on a recognized options market in the United States;

Š the issuer must have an adjusted market capitalization equal to or exceeding
0.10% of the aggregate adjusted market capitalization of the Index at each
month-end. In the event a company does not meet this criterion for two
consecutive month-ends, it is removed from the Index effective after the
close of trading on the third Friday of the following month; and

Š the issuer of the security may not have annual financial statements with an
audit opinion that is currently withdrawn.

(1) Index Securities are defined as securities meeting all eligibility requirements for
the Index.

(2) Non-Financial companies are those companies that are classified under all
Industry Codes except 8000 according to the Industry Classification Benchmark
(ICB), a product of FTSE International Limited and has been licensed for use.

These Index eligibility criteria may be revised from time to time by Nasdaq
without regard to the Trust.

Ranking Review

Except under extraordinary circumstances that may result in an interim
evaluation, Index composition is reviewed on an annual basis as follows. Issuer
securities which meet the applicable eligibility criteria are ranked by market value.
Index-eligible securities which are already in the Index and whose issuer is ranked in
the top 100 eligible companies (based on market capitalization) are retained in the
Index. An Index Issuer that is ranked 101 to 125 is also retained, provided that such
issuer was ranked in the top 100 eligible issuers as of the previous Ranking Review or
was added to the Index subsequent to the previous Ranking Review. Index issuers not
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meeting such criteria are replaced. The replacement securities chosen are those Index-
eligible securities not currently in the Index whose issuers have the largest market
capitalization. The data used in the ranking includes end of October market data and is
updated for total shares outstanding submitted in a publicly filed SEC document via
EDGAR through the end of November.(1) Replacements are made effective after the
close of trading on the third Friday in December. Moreover, if at any time during the
year other than the Ranking Review, an Index Issuer no longer meets the Continued
Eligibility Criteria, or is otherwise determined to have become ineligible for continued
inclusion in the Index, it is replaced with the largest market capitalization issuer not
currently in the Index and meeting the Initial Eligibility criteria listed above.

(1) If a security is a depositary receipt, the total shares outstanding is the actual
depositary shares outstanding as reported by the depositary banks.

In addition to the Ranking Review, the securities in the Index are monitored
every day by Nasdaq with respect to changes in total shares outstanding arising from
secondary offerings, stock repurchases, conversions, or other corporate actions. Nasdaq
has adopted the following weight adjustment procedures with respect to such changes.
Changes in total shares outstanding arising from stock splits, stock dividends, or spin-
offs are generally made to the Index on the evening prior to the effective date of such
corporate action. If the change in total shares outstanding arising from other corporate
actions is greater than or equal to 10%, the change will be made as soon as practicable,
normally within ten (10) days of such action. Otherwise, if the change in total shares
outstanding is less than 10%, then all such changes are accumulated and made
effective at one time on a quarterly basis after the close of trading on the third Friday in
each of March, June, September, and December. In any case, the Index share weights
for such Index Securities are adjusted by the same percentage amount by which the
total shares outstanding have changed in such Index Securities.

* For the purposes of Index eligibility criteria, if the security is a depositary
receipt representing a security of a non-U.S. issuer, then references to the “issuer” are
references to the issuer of the underlying security.

Calculation of the Index

The Index is a modified capitalization-weighted index of securities issued by 100
of the largest non-financial companies listed on the NASDAQ Global Select or
NASDAQ Global Market tier of The NASDAQ Stock Market. The value of the Index
equals the aggregate value of the Index share weights of each of the component Index
Securities multiplied by each such security’s respective official closing price on The
NASDAQ Stock Market, divided by the Divisor. The Divisor serves the purpose of
scaling such aggregate value (otherwise in the trillions) to a lower order of magnitude
which is more desirable for Index reporting purposes. Ordinarily, whenever there is a
change in Index share weights or a change in a component security included in the
Index, Nasdaq adjusts the Divisor to assure that there is no discontinuity in the value of
the Index which might otherwise be caused by any such change.
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Accordingly, each Index Security’s influence on the value of the Index is directly
proportional to the value of its weight in the Index. The Index share weights noted
above, which are based upon the total shares outstanding in each of the Index
Securities, are additionally subject, in certain cases, to a rebalancing (see “The Index-
Rebalancing of the Index”). The percentage of the Trust’s assets invested in each of the
Index Securities is intended to approximate the percentage each Index Security
represents in the Index.

Rebalancing of the Index

Effective after the close of trading on December 18, 1998, the Index has been
calculated under a “modified capitalization-weighted” methodology, which is a hybrid
between equal weighting and conventional capitalization weighting. This methodology
is expected to: (1) retain in general the economic attributes of capitalization weighting;
(2) promote portfolio weight diversification (thereby limiting domination of the Index
by a few large stocks); (3) reduce Index performance distortion by preserving the
capitalization ranking of companies; and (4) reduce market impact on the smallest
Index Securities from necessary weight rebalancings.

Under the methodology employed, on a quarterly basis coinciding with Nasdaq’s
quarterly scheduled weight adjustment procedures, the Index Securities are categorized
as either “Large Stocks” or “Small Stocks” depending on whether their current
percentage weights (after taking into account such scheduled weight adjustments due
to stock repurchases, secondary offerings, or other corporate actions) are greater than,
or less than or equal to, the average percentage weight in the Index (i.e., as a 100-stock
index, the average percentage weight in the Index is 1.0%).

Such quarterly examination will result in an Index rebalancing if either one or
both of the following two weight distribution requirements are not met: (1) the current
weight of the single largest market capitalization Index Security must be less than or
equal to 24.0% and (2) the “collective weight” of those Index Securities whose
individual current weights are in excess of 4.5%, when added together, must be less
than or equal to 48.0%. In addition, Nasdaq may conduct a special rebalancing if it is
determined necessary to maintain the integrity of the Index.

If either one or both of these weight distribution requirements are not met upon
quarterly review or Nasdaq determines that a special rebalancing is required, a weight
rebalancing will be performed. First, relating to weight distribution requirement
(1) above, if the current weight of the single largest Index Security exceeds 24.0%,
then the weights of all Large Stocks will be scaled down proportionately towards 1.0%
by enough for the adjusted weight of the single largest Index Security to be set to
20.0%. Second, relating to weight distribution requirement (2) above, for those Index
Securities whose individual current weights or adjusted weights in accordance with the
preceding step are in excess of 4.5%, if their “collective weight” exceeds 48.0%, then
the weights of all Large Stocks will be scaled down proportionately towards 1.0% by
just enough for the “collective weight,” so adjusted, to be set to 40.0%.
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The aggregate weight reduction among the Large Stocks resulting from either or
both of the above rescalings will then be redistributed to the Small Stocks in the
following iterative manner. In the first iteration, the weight of the largest Small Stock
will be scaled upwards by a factor which sets it equal to the average Index weight of
1.0%. The weights of each of the smaller remaining Small Stocks will be scaled up by
the same factor reduced in relation to each stock’s relative ranking among the Small
Stocks such that the smaller the Index Security in the ranking, the less the scale-up of
its weight. This is intended to reduce the market impact of the weight rebalancing on
the smallest component securities in the Index.

In the second iteration, the weight of the second largest Small Stock, already
adjusted in the first iteration, will be scaled upwards by a factor which sets it equal to
the average index weight of 1.0%. The weights of each of the smaller remaining Small
Stocks will be scaled up by this same factor reduced in relation to each stock’s relative
ranking among the Small Stocks such that, once again, the smaller the stock in the
ranking, the less the scale-up of its weight.

Additional iterations will be performed until the accumulated increase in weight
among the Small Stocks exactly equals the aggregate weight reduction among the
Large Stocks from rebalancing in accordance with weight distribution requirement
(1) and/or weight distribution requirement (2).

Then, to complete the rebalancing procedure, once the final percent weights of
each Index Security are set, the Index share weights will be determined a new based
upon the official closing prices and aggregate capitalization of the Index at the close on
the last trading day in February, May, August and November. Changes to the Index
share weights will be made effective after the close of trading on the third Friday in
March, June, September, and December and an adjustment to the Divisor will be made
to ensure continuity of the Index.

Ordinarily, new rebalanced weights will be determined by applying the above
procedures to the current Index share weights. However, Nasdaq may from time to
time determine rebalanced weights, if necessary, by instead applying the above
procedure to the actual current market capitalization of the Index components. In such
instances, Nasdaq would announce the different basis for rebalancing prior to its
implementation.

LICENSE AGREEMENT

Under the terms of a license agreement with Nasdaq (the “License Agreement”),
the Sponsor has been granted a license to use the Index as a basis for determining the
composition of the Trust and to use certain trade names, trademarks, and service marks
of Nasdaq in connection with the Trust. The License Agreement may be amended by
the parties thereto without the consent of any of the Beneficial Owners of PowerShares
QQQ Shares and the License Agreement has no express termination date.
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Under the terms of the License Agreement, the Sponsor pays to Nasdaq an
annual licensing fee for use of the Index and certain trademarks and service marks
which is paid quarterly and is based upon the NAV of the Trust, but shall not exceed
0.09% of the Trust’s net assets. The license fee may be lower based on the Trust’s
NAV. The Sponsor ordinarily will seek reimbursement from the Trust for the amount
of licensing fees (see “Expenses of the Trust”).

None of the Trust, the Trustee, the Distributor, the DTC, or any Beneficial
Owner of PowerShares QQQ Shares is entitled to any rights whatsoever under the
foregoing licensing arrangements or to use the trademarks and service marks “Nasdaq-
100 Index®,” “Nasdaq-100®,” “Nasdaq®,” “The Nasdaq Stock Market®,”
“PowerShares QQQ ShareSM,” “QQQ®,” “PowerShares QQQ SharesSM,” or
“PowerShares QQQ TrustSM” or to use the Index except as specifically described
therein or as may be specified in the Trust Agreement.

The Index is determined, composed, and calculated by Nasdaq without regard to
the Sponsor, the Trust, or the Beneficial Owners of PowerShares QQQ Shares. Nasdaq
has complete control and sole discretion in determining, comprising, or calculating the
Index or in modifying in any way its method for determining, comprising, or
calculating the Index in the future.

PowerShares QQQ Shares are not sponsored, endorsed, sold or promoted by
Nasdaq and its affiliates. Nasdaq and its affiliates have not passed on the legality or
suitability of, or the accuracy or adequacy of descriptions and disclosures relating to
the PowerShares QQQ Shares. Nasdaq and its affiliates make no representation or
warranty, express or implied to the Beneficial Owners of the PowerShares QQQ Shares
or any member of the public regarding the advisability of investing in securities
generally or in the PowerShares QQQ Shares particularly, or the ability of the Index to
track general stock market performance. Nasdaq and its affiliates relationship to the
Sponsor is in the licensing of the trademarks and service marks “Nasdaq-100 Index®,”
“Nasdaq-100®,” “Nasdaq®,” “The Nasdaq Stock Market®,” “PowerShares QQQ
ShareSM,” “QQQ®,” “PowerShares QQQ SharesSM,” or “PowerShares QQQ TrustSM”
and the use of the Index which is determined, composed and calculated by Nasdaq
without regard to the Sponsor or the PowerShares QQQ Shares. Nasdaq and its
affiliates have no obligation to take the needs of the Sponsor or the Beneficial Owners
of the PowerShares QQQ Shares into consideration in determining, composing or
calculating the Index. Nasdaq and its affiliates are not responsible for and have not
participated in the determination of the timing of, prices at, or quantities of the
PowerShares QQQ Shares to be issued or in the determination or calculation of the
equation by which the PowerShares QQQ Shares are to be converted into cash. Nasdaq
and its affiliates have no liability in connection with the administration, marketing or
trading of the PowerShares QQQ Shares.

Nasdaq and its affiliates do not guarantee the accuracy and/or the
completeness of the Index or any data used to calculate the Index or determine the
Index components. Nasdaq and its affiliates do not guarantee the uninterrupted
or undelayed calculation or dissemination of the Index. Nasdaq and its affiliates
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shall have no liability for any errors, omissions, or interruptions therein. Nasdaq
and its affiliates do not guarantee that the Index accurately reflects past, present,
or future market performance. Nasdaq and its affiliates make no warranty,
express or implied, as to results to be obtained by the Sponsor, the Trust,
Beneficial Owners of PowerShares QQQ Shares, or any other person or entity
from the use of the Index or any data included therein. Nasdaq and its affiliates
make no express or implied warranties, and expressly disclaim all warranties of
merchantability or fitness for a particular purpose or use, with respect to the
Index or any data included therein. Nasdaq and its affiliates make no
representation or warranty, express or implied, and bear no liability with respect
to PowerShares QQQ Shares. Without limiting any of the foregoing, in no event
shall Nasdaq or its affiliates have any liability for any lost profits or indirect,
punitive, special, or consequential damages (including lost profits), even if notified
of the possibility of such damages.

MARKETPLACE LISTING

PowerShares QQQ Shares are listed for trading on the NASDAQ Global Market
tier of The NASDAQ Stock Market. Previously (prior to December 1, 2004),
PowerShares QQQ Shares were listed on the American Stock Exchange, the
predecessor to the NYSE MKT. Transactions involving PowerShares QQQ Shares in
the public trading market are subject to customary brokerage charges and
commissions.

The prior sponsor’s aim in designing PowerShares QQQ Shares was to provide
investors with a security whose initial market value would approximate one-fortieth
(1/40th) the value of the Index. The market price of a PowerShares QQQ Share may be
affected by supply and demand for the underlying securities, market volatility,
sentiment, and other factors. Note also, that due to these factors as well as other
factors, including required distributions for tax purposes (see “Tax Status of the Trust”)
or the sale of Securities to meet Trust expenses in excess of the dividends received on
the Securities (see “Expenses of the Trust”), the one-fortieth (1/40th) relationship
between the initial value of a PowerShares QQQ Share and the value of the Index is
not expected to persist indefinitely.

There can be no assurance that PowerShares QQQ Shares will always be listed
on The NASDAQ Stock Market. Nasdaq will consider the suspension of trading in or
removal from listing of PowerShares QQQ Shares: (a) if the Trust has more than 60
days remaining until termination and there are fewer than 50 record and/or beneficial
holders of PowerShares QQQ Shares for 30 or more consecutive trading days; (b) if the
Index is no longer calculated or available; or (c) if such other event shall occur or
condition exists which, in the opinion of Nasdaq, makes further dealings on Nasdaq
inadvisable.

The Trust will be terminated in the event that PowerShares QQQ Shares are
delisted from The NASDAQ Stock Market and are not subsequently relisted on a
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national securities exchange or a quotation medium operated by a national securities
association (see “Administration of the Trust—Termination”).

TAX STATUS OF THE TRUST

For the fiscal year ended September 30, 2015, the Trust qualified for tax
treatment as a “regulated investment company” under Subchapter M of the Code. The
Trust intends to continue to so qualify. To qualify for treatment as a regulated
investment company, the Trust must, among other things, (a) derive in each taxable
year at least 90% of its gross income from dividends, interest, gains from the sale or
other disposition of stock, securities or foreign currencies, or certain other sources;
(b) meet certain diversification tests; and (c) distribute in each taxable year at least the
sum of 90% of its investment company taxable income and 90% of its net exempt
interest income, if any. If the Trust qualifies as a regulated investment company,
subject to certain conditions and requirements, the Trust will not be subject to federal
income tax to the extent its income is distributed in a timely manner. Any undistributed
income may be subject to tax, including a four percent (4%) excise tax imposed by
section 4982 of the Code on certain undistributed income of a regulated investment
company that does not distribute to shareholders in a timely manner at least ninety-
eight percent (98%) of its ordinary taxable income for the calendar year and ninety-
eight point two percent (98.2%) of its capital gains for the one year period ending on
October 31.

Tax Consequences to Beneficial Owners

Any net dividends paid by the Trust from its investment company taxable
income (which includes dividends, interest, and the excess of net short-term capital
gains over net long-term capital losses) will be taxable to Beneficial Owners as
ordinary income. Non-corporate holders, however, will be eligible for a special
maximum tax rate for qualified dividend income (15%, or 20% for taxpayers with
taxable income exceeding certain thresholds) to the extent the Trust’s dividends are
designated by the Trust as attributable to qualified dividend income received by the
Trust (generally, dividends received by the Trust from domestic corporations and
certain foreign corporations). A net dividend, if any, paid in January will be considered
for federal income tax purposes to have been paid by the Trust and received by
Beneficial Owners on the preceding December 31 if the net dividend was declared in
the preceding October, November, or December to Beneficial Owners of record shown
on the records of the DTC and the DTC Participants (see “The Trust—Book-Entry-
Only System”) on a date in one of those months.

Distributions paid by the Trust from the excess of net long-term capital gains
over net short-term capital losses (“net capital gain”) are taxable as long-term capital
gain, regardless of the length of time an investor has owned PowerShares QQQ Shares.
For non-corporate holders, long-term capital gains are taxed at the specified maximum
tax rate mentioned above. Any loss on the sale or exchange of a PowerShares QQQ
Share held for six months or less may be treated as a long-term capital loss to the
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extent of any capital gain dividends received by the Beneficial Owner. For corporate
investors, net dividends from net investment income (but not return of capital
distributions or capital gain dividends) generally will qualify for the corporate
dividends-received deduction to the extent of qualifying dividend income received by
the Trust, subject to the limitations contained in the Code. Investors should note that
the quarterly net dividends paid by the Trust, if any, will not be based on the Trust’s
investment company taxable income and net capital gain, but rather will be based on
the dividends paid with respect to the Securities net of accrued expenses and liabilities
of the Trust. As a result, a portion of the distributions of the Trust may be treated as a
return of capital or a capital gain dividend for federal income tax purposes, or the Trust
may make additional distributions in excess of the yield performance of the Securities
in order to distribute all of its investment company taxable income and net capital gain.

Distributions in excess of the Trust’s current or accumulated earnings and profits
(as specially computed) generally will be treated as a return of capital for federal
income tax purposes and will reduce a Beneficial Owner’s tax basis in PowerShares
QQQ Shares. Return of capital distributions may result, for example, if a portion of the
net dividends, if any, declared represents cash amounts deposited in connection with
Portfolio Deposits rather than dividends actually received by the Trust. Under certain
circumstances, a significant portion of any quarterly net dividends of the Trust could
be treated as return of capital distributions. Such circumstances may be more likely to
occur in periods during which the number of outstanding PowerShares QQQ Shares
fluctuates significantly, as may occur during the initial years of the Trust. Beneficial
Owners will receive annual notification from the Trustee through the DTC Participants
as to the tax status of the Trust’s distributions (see “The Trust—Book-Entry-Only
System”). A distribution, if any, paid shortly after a purchase or creation of
PowerShares QQQ Shares may be taxable even though in effect it may represent a
return of capital.

Certain non-corporate taxpayers may be subject to an additional 3.8% net
investment income tax on their dividend income, net capital gains and certain other
amounts. Affected investors should consult with their own tax advisors about the
possible impact of this tax.

The sale of PowerShares QQQ Shares by a Beneficial Owner is a taxable event,
and may result in a gain or loss, which generally should be a capital gain or loss for
Beneficial Owners that are not dealers in securities.

Under the Code, an in-kind redemption of PowerShares QQQ Shares will not
result in the recognition of taxable gain or loss by the Trust but generally will
constitute a taxable event for the redeeming shareholder. Upon redemption, a
Beneficial Owner generally will recognize gain or loss measured by the difference on
the date of redemption between the aggregate value of the cash and securities received
and its tax basis in the PowerShares QQQ Shares redeemed. Securities received upon
redemption (which will be comprised of the securities portion of the Portfolio Deposit
in effect on the date of redemption) generally will have an initial tax basis equal to
their respective market values on the date of redemption. The U.S. Internal Revenue
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Service (“IRS”) may assert that any resulting loss may not be deducted by a Beneficial
Owner on the basis that there has been no material change in such Beneficial Owner’s
economic position or that the transaction has no significant economic or business
utility apart from the anticipated tax consequences. Beneficial Owners of PowerShares
QQQ Shares in Creation Unit size aggregations should consult their own tax advisors
as to the consequences to them of the redemption of PowerShares QQQ Shares.

Net dividend distributions, capital gains distributions, and capital gains from
sales or redemptions may also be subject to state, local and foreign taxes.

Deposit of a Portfolio Deposit with the Trustee in exchange for PowerShares
QQQ Shares in Creation Unit size aggregations will not result in the recognition of
taxable gain or loss by the Trust but generally will constitute a taxable event to the
depositor under the Code, and a depositor generally will recognize gain or loss with
respect to each security deposited equal to the difference between the amount realized
in respect of the security and the depositor’s tax basis therein. The amount realized
with respect to a security deposited should be determined by allocating the value on the
date of deposit of the PowerShares QQQ Shares received (less any cash paid to the
Trust, or plus any cash received from the Trust, in connection with the deposit) among
the securities deposited on the basis of their respective fair market values at that time.
The IRS may assert that any resulting losses may not be deducted by a depositor on the
basis that there has been no material change in the depositor’s economic position or
that the transaction has no significant economic or business utility or purpose apart
from the anticipated tax consequences. Depositors should consult their own tax
advisors as to the tax consequences to them of a deposit to the Trust.

The Trustee has the right to reject the order to create Creation Units transmitted
to it by the Distributor if the depositor or group of depositors, upon obtaining the
PowerShares QQQ Shares ordered, would own eighty percent (80%) or more of the
outstanding PowerShares QQQ Shares, and if pursuant to section 351 of the Code such
a circumstance would result in the Trust having a basis in the securities deposited
different from the market value of such securities on the date of deposit. The Trustee
has the right to require information regarding PowerShares QQQ Share ownership
pursuant to the PowerShares QQQ Participant Agreement and from the DTC and to
rely thereon to the extent necessary to make the foregoing determination as a condition
to the acceptance of a Portfolio Deposit.

Distributions of ordinary income paid to Beneficial Owners who are nonresident
aliens or foreign entities that are not effectively connected to the conduct of a trade or
business within the United States will generally be subject to a 30% United States
withholding tax unless a reduced rate of withholding or a withholding exemption is
provided under applicable treaty law. However, Beneficial Owners who are
nonresident aliens or foreign entities will generally not be subject to United States
withholding or income tax on gains realized on the sale of the PowerShares QQQ
Shares or on dividends from capital gains unless (i) such gain or capital gain dividend
is effectively connected with the conduct of a trade or business within the United
States, or (ii) in the case of an individual Beneficial Owner, the Beneficial Owner is
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present in the United States for a period or periods aggregating 183 days or more
during the year of the sale or capital gain dividend and certain other conditions are met.
Gains on the sale of PowerShares QQQ Shares and dividends that are effectively
connected with the conduct of a trade or business within the United States will
generally be subject to United States federal net income taxation at regular income tax
rates. Dividends paid by the Trust to Beneficial Owners who are nonresident aliens or
foreign entities that are derived from short-term capital gains and qualifying net
interest income (including income from original issue discount and market discount),
and that are properly designated by a Fund as “interest-related dividends” or “short-
term capital gain dividends,” will generally not be subject to United States withholding
tax, provided that the income would not be subject to federal income tax if earned
directly by the Beneficial Owner.

Pursuant to a U.S. law enacted in 2010, commonly referred to as the Foreign
Account Tax Compliance Act (“FATCA”), and IRS guidance, the Fund will be
required to withhold 30% of (1) income dividends, and (2) capital gain distributions
and the proceeds of share redemptions it pays after December 31, 2018, to certain non-
U.S. Beneficial Owners that fail to meet certain information reporting or certification
requirements. Those non-U.S. Beneficial Owners include foreign financial institutions
(“FFIs”), such as non-U.S. investment funds, and non-financial foreign entities
(“NFFEs”). To avoid withholding under FATCA, (a) an FFI must enter into an
information-sharing agreement with the IRS or with a governmental authority in its
own country in which it agrees to report identifying information (including name,
address, and taxpayer identification number) of the Beneficial Owner’s direct and
indirect U.S. owners and (b) an NFFE must provide to the withholding agent a
certification and, in certain circumstances, requisite information regarding its
substantial U.S. owners, if any. Those non-U.S. Beneficial Owners also may fall into
certain exempt, excepted, or deemed compliant categories established by regulations
and other guidance. A non-U.S. Beneficial Owner resident or doing business in a
country that has entered into an intergovernmental agreement with the United States to
implement FATCA will be exempt from FATCA withholding provided that the
Beneficial Owner and the applicable foreign government comply with the terms of the
agreement. A non-U.S. Beneficial Owner that invests in the Fund will need to provide
the Fund with documentation properly certifying the Beneficial Owner’s status under
FATCA to avoid FATCA withholding. Beneficial Owners are encouraged to consult
with their own tax advisors concerning the possible implications of these requirements,
particularly if such Beneficial Owners have direct or indirect U.S. owners.

In addition, capital gains distributions attributable to gains from U.S. real
property interests (including certain U.S. real property holding corporations and which
may include certain real estate investment trusts and certain real estate investment trust
capital gain dividends) will generally be subject to United States withholding tax and
may give rise to an obligation on the part of the Beneficial Owner to file a United
States tax return. Nonresident Beneficial Owners of PowerShares QQQ Shares are
urged to consult their own tax advisors concerning the applicability of the United
States withholding tax.
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Backup withholding at a current rate of 28% will apply to dividends, capital gain
distributions, redemptions and sales of PowerShares QQQ Shares unless (a) the
Beneficial Owner is a corporation or comes within certain other exempt categories and,
when required, demonstrates this fact, or (b) provides a taxpayer identification number,
certifies as to no loss of exemption from backup withholding, and otherwise complies
with applicable requirements of the backup withholding rules. The amount of any
backup withholding from a payment to a Beneficial Owner will be allowed as a credit
against the holder’s U.S. federal income tax liability and may entitle such holder to a
refund from the IRS, provided that the required information is furnished to the IRS.

The tax discussion set forth above is included for general information only.
Prospective investors should consult their own tax advisors concerning the federal,
state, local, and foreign tax consequences to them of an investment in the Trust,
including the effect of possible legislative changes.

ERISA CONSIDERATIONS

In considering the advisability of an investment in PowerShares QQQ Shares,
fiduciaries of pension, profit sharing, or other tax-qualified retirement plans (including
Keogh Plans) and welfare plans (collectively, “Plans”) subject to the fiduciary
responsibility requirements of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”), should consider, among other things, whether an investment in
PowerShares QQQ Shares is permitted by the documents and instruments governing
the Plan and whether the investment satisfies the exclusive benefit, prudence, and
diversification requirements of ERISA and whether any investment in the Trust could
result in a prohibited transaction (as defined below) that is not exempt under ERISA
and Section 4975 of the Code or pursuant to an exemption issued by the U.S.
Department of Labor (the “DOL”). Individual retirement account (“IRA”) investors
should consider that an IRA may make only such investments as are authorized by its
governing instruments.

The fiduciary standards and prohibited transactions rules of ERISA and
Section 4975 of the Code will not apply to transactions involving the Trust’s assets
while PowerShares QQQ Shares are held by a Plan or IRA. Unlike many other
investment vehicles offered to Plans and IRAs, the Trust’s assets will not be treated as
“plan assets” of the Plans or other plans subject to Section 4975 of the Code, such as
IRAs, which acquire or purchase PowerShares QQQ Shares. Although ERISA imposes
certain duties on Plan fiduciaries and ERISA and/or Section 4975 of the Code prohibit
certain transactions (“prohibited transactions”) involving “plan assets” between Plans
or other plans subject to Section 4975 of the Code, such as IRAs, and their fiduciaries
or certain related persons, those rules will not apply to transactions involving the
Trust’s assets because PowerShares QQQ Shares represent an interest in the Trust, and
the Trust is registered as an investment company under the 1940 Act. ERISA, the
Code, and the DOL regulations contain unconditional language exempting the assets of
registered investment companies under the 1940 Act from treatment as “plan assets” in
applying the fiduciary and prohibited transaction provisions of ERISA and the Code.
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However, Plans and IRAs that are purchasers of PowerShares QQQ Shares should be
sure that the purchase and holding of the Shares does not involve a prohibited
transaction.

Employee benefit plans that are governmental plans (as defined in Section 3(32)
of ERISA), certain church plans (as defined in Section 3(33) of ERISA that have not
made the election under Section 410(d) of the Code) and foreign plans (as described in
Section 4(b)(4) of ERISA) are not subject to the requirements of ERISA or
Section 4975 of the Code. The fiduciaries of governmental plans should, however,
consider the impact of their respective state pension codes on investments in the
PowerShares QQQ Shares, and fiduciaries of church plans and foreign plans should
consider the impact of applicable law, and the considerations discussed above, to the
extent applicable.

CONTINUOUS OFFERING OF POWERSHARES QQQ SHARES

PowerShares QQQ Shares in Creation Unit size aggregations are offered
continuously to the public by the Trust through the Distributor and are delivered upon
the deposit of a Portfolio Deposit (see “The Trust—Procedures for Creation of
Creation Units”). Persons making Portfolio Deposits and creating Creation Unit size
aggregations of PowerShares QQQ Shares will receive no fees, commissions, or other
form of compensation or inducement of any kind from the Sponsor or the Distributor,
nor will any such person have any obligation or responsibility to the Sponsor or
Distributor to effect any sale or resale of PowerShares QQQ Shares. Notwithstanding
the above, the Sponsor reserves the right, in its sole discretion, to periodically
reimburse in whole or in part the Transaction Fees paid by eligible entities in
connection with the creation or redemption of certain lot-sizes of PowerShares QQQ
Shares.

Because new PowerShares QQQ Shares can be created and issued on an ongoing
basis, at any point during the life of the Trust a “distribution,” as such term is used in
the Securities Act of 1933, as amended (the “Securities Act”), may be occurring.
Broker-dealers and other persons are cautioned that some activities on their part may,
depending on the circumstances, result in their being deemed participants in a
distribution in a manner which could render them statutory underwriters and subject
them to the prospectus-delivery and liability provisions of the Securities Act. For
example, a broker-dealer firm or its client may be deemed a statutory underwriter if it
takes Creation Units after placing a creation order with the Distributor, breaks them
down into the constituent PowerShares QQQ Shares, and sells the PowerShares QQQ
Shares directly to its customers, or if it chooses to couple the creation of a supply of
new PowerShares QQQ Shares with an active selling effort involving solicitation of
secondary market demand for PowerShares QQQ Shares. A determination of whether
one is an underwriter must take into account all the facts and circumstances pertaining
to the activities of the broker-dealer or its client in the particular case, and the
examples mentioned above should not be considered a complete description of all the
activities that could lead to categorization as an underwriter.
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Dealers who are not “underwriters” but are participating in a distribution (as
contrasted to ordinary secondary trading transactions), and thus dealing with
PowerShares QQQ Shares that are part of an “unsold allotment” within the meaning of
Section 4(a)(3)(C) of the Securities Act, would be unable to take advantage of the
prospectus-delivery exemption provided by Section 4(a)(3) of the Securities Act.

The Sponsor intends to market PowerShares QQQ Shares through broker-
dealers who are members of FINRA. Investors intending to create or redeem
Creation Unit size aggregations of PowerShares QQQ Shares in transactions not
involving a broker-dealer registered in such investor’s state of domicile or
residence should consult counsel regarding applicable broker-dealer or securities
regulatory requirements under such state securities laws prior to such creation or
redemption.

EXPENSES OF THE TRUST

Until the Sponsor determines otherwise, the Sponsor has undertaken that the
ordinary operating expenses of the Trust will not be permitted to exceed 0.20% per
annum of the daily NAV of the Trust. If the ordinary operating expenses of the Trust
exceed such 0.20% level, the Sponsor will reimburse the Trust or assume invoices on
behalf of the Trust for such excess ordinary operating expenses. The Sponsor retains
the ability to be repaid by the Trust for expenses so reimbursed or assumed to the
extent that subsequently during the fiscal year expenses fall below the 0.20% per
annum level on any given day. Ordinary operating expenses of the Trust do not include
taxes, brokerage commissions, and such extraordinary nonrecurring expenses as may
arise, including without limitation the cost of any litigation to which the Trust or
Trustee may be a party. The Sponsor may discontinue its undertaking to limit ordinary
operating expenses of the Trust or renew this undertaking for an additional period of
time, or may choose to reimburse or assume certain Trust expenses in later periods in
order to keep Trust expenses at a level lower than what would reflect ordinary
operating expenses of the Trust, but is not obligated to do so. In any event, it is
possible that, on any day and during any period over the life of the Trust, total fees and
expenses of the Trust may exceed 0.20% per annum.

Subject to any applicable cap, the Sponsor reserves the right to charge the Trust a
special sponsor fee from time to time in reimbursement for certain services it may
provide to the Trust which would otherwise be provided by the Trustee in an amount
not to exceed the actual cost of providing such services. The Sponsor or the Trustee
from time to time may voluntarily assume some expenses or reimburse the Trust so
that total expenses of the Trust are reduced, although neither the Sponsor nor the
Trustee is obligated to do so and either one or both parties may discontinue such
voluntary assumption of expenses or reimbursement at any time without notice.

The following charges are or may be accrued and paid by the Trust: (a) the
Trustee’s fee as discussed more fully below; (b) fees payable to transfer agents for the
provision of transfer agency services; (c) fees of the Trustee for extraordinary services
performed under the Trust Agreement; (d) various governmental charges; (e) any
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taxes, fees, and charges payable by the Trustee with respect to PowerShares QQQ
Shares (whether in Creation Unit size aggregations or otherwise); (f) expenses and
costs of any action taken by the Trustee or the Sponsor to protect the Trust and the
rights and interests of Beneficial Owners of PowerShares QQQ Shares (whether in
Creation Unit size aggregations or otherwise); (g) indemnification of the Trustee or the
Sponsor for any losses, liabilities or expenses incurred by them in the administration of
the Trust without gross negligence, bad faith, willfull misconduct, or willfull
malfeasance on their part or reckless disregard of their obligations and duties;
(h) expenses incurred in contacting Beneficial Owners of PowerShares QQQ Shares
during the life of the Trust and upon termination of the Trust; (i) brokerage
commissions incurred by the Trustee when acquiring or selling Index Securities
pursuant to the provisions of the Trust Agreement; and (j) other out-of-pocket expenses
of the Trust incurred pursuant to actions permitted or required under the Trust
Agreement.

Prior to the implementation of the Agency Agreement, the Trustee used the
services of ConvergEx Execution Solutions LLC, or its predecessor entities
(“ConvergEx”), for the execution of all brokerage transactions for the Trust, including
adjustments to the Portfolio in connection with the addition or removal of Index
Securities from the Index. For its services, ConvergEx (which is a broker-dealer
affiliated with the Trustee) received a fixed commission per Index Security share on all
such brokerage transactions and, in return for such commission, sought to execute
purchases and sales of Index Security shares at the closing price or at a price more
beneficial to the Trust. Any price improvement relative to the closing price of the
Index Security that was obtained inured to the benefit of the Trust, and not the Trustee
or ConvergEx.

The Trustee has delegated its trading authority to the Sponsor pursuant to the
terms of the Trust Agreement and the Agency Agreement. Under this delegation, the
Sponsor or its affiliates are responsible for, among other things, directing securities
transactions to brokers or dealers for execution on behalf of the Trust. Under the terms
of the Agency Agreement and the Trust Agreement, the Sponsor or its agents are
required to direct the Trust’s securities transactions only to brokers or dealers, which
may include affiliates of the Trustee, from which the Sponsor expects to receive the
best execution of orders. The Sponsor has reviewed the execution services provided
under the Agency Agreement and determined that they are consistent with the
requirements of that agreement and the Trust Agreement.

The Trustee, from its own assets, pays the Sponsor for its services under the
Agency Agreement. The amount paid to the Sponsor will not exceed the cost to the
Sponsor of providing such services. However, to the extent any fees, expenses and
disbursements that are incurred in connection with the services performed by the
Sponsor, its affiliates or its agents would constitute fees, expenses or disbursements of
the Trust if incurred by the Trustee, such fees, expenses and disbursements will be paid
by the Trust pursuant to the terms of the Trust Agreement and in accordance with
applicable law.
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Aggregate annual brokerage commissions paid to ConvergEx by the Trust are
included in Note 5, Related Party Transactions, in the notes to the Trust’s financial
statements.

In addition to the specific expenses discussed in the previous paragraph, the
following expenses are or may be charged to the Trust: (a) reimbursement to the
Sponsor of amounts paid by it to Nasdaq in respect of annual licensing fees pursuant to
the License Agreement, (b) federal and state annual registration fees for the issuance of
PowerShares QQQ Shares, and (c) expenses of the Sponsor relating to the printing and
distribution of marketing materials describing PowerShares QQQ Shares and the Trust
(including, but not limited to, associated legal, audit, consulting, advertising, and
marketing costs and other out-of-pocket expenses such as printing). Pursuant to the
provisions of an exemptive order, the expenses set forth in this paragraph may be
charged to the Trust by the Trustee in an amount equal to the actual costs incurred, but
in no case shall such charges exceed 20/100 of 1% (0.20%) per annum of the daily
NAV of the Trust.

If income received by the Trust in the form of dividends and other distributions
on the Securities is insufficient to cover Trust fees and expenses, the Trustee will sell
Securities in an amount sufficient to pay the excess of accrued fees and expenses over
the dividends and other Trust accrued income. Specifically, the Trustee will ordinarily
be required to sell Securities whenever the Trustee determines that projected
annualized fees and expenses accrued on a daily basis exceed projected annualized
dividends and other Trust income accrued on a daily basis by more than 1/100 of one
percent (0.01%) of the NAV of the Trust. Whenever the 0.01% threshold is exceeded,
the Trustee will sell sufficient Securities to cover such excess no later than the next
occasion it is required to make adjustments to the Portfolio due to a Misweighting (see
“The Portfolio—Adjustments to the Portfolio”), unless the Trustee determines, in its
discretion, that such a sale is unnecessary because the cash to be generated is not
needed by the Trust at that time for the payment of expenses then due or because the
Trustee otherwise determines that such sale is not warranted or advisable. At the time
of the sale, the Trustee shall first sell Securities that are over-weighted in the Portfolio
as compared to their relative weighting in the Index.

The Trustee may also make advances to the Trust to cover expenses. The Trustee
may reimburse itself in the amount of any such advance, plus any amounts required by
the Federal Reserve Board which are related to such advances, together with interest
thereon at a percentage rate equal to the then-current overnight federal funds rate, by
deducting such amounts from (1) dividend payments or other income of the Trust when
such payments or other income is received, (2) the amounts earned or benefits derived
by the Trustee on cash held by the Trustee for the benefit of the Trust, and (3) the sale
of Securities. Notwithstanding the foregoing, in the event that any advance remains
outstanding for more than forty-five (45) Business Days, the Trustee shall ordinarily
sell Securities to reimburse itself for the amount of such advance and any accrued
interest thereon. Such advances, as well as rights of the Trustee to the payment of its
fee, reimbursement of expenses and other claims, will be secured by a lien upon and a
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security interest in the assets of the Trust in favor of the Trustee. The expenses of the
Trust are reflected in the NAV of the Trust (see “Valuation”).

For services performed under the Trust Agreement, the Trustee is paid by the
Trust a fee at an annual rate of 4/100 of 1% to 10/100 of 1% of the NAV of the Trust,
as shown below, such percentage amount to vary depending on the NAV of the Trust.
Such compensation is computed on each Business Day on the basis of the NAV of the
Trust on such day, and the amount thereof is accrued daily and paid monthly. The
Trustee, in its discretion, may waive all or a portion of such fee. Notwithstanding the
fee schedule set forth in the table below, the Trustee shall be paid a minimum annual
fee of $180,000 per annum. To the extent that the amount of the Trustee’s
compensation is less than such minimum annual fee, the Sponsor has agreed to pay the
amount of any such shortfall.

TRUSTEE FEE SCALE

NAV of the Trust
Fee as a Percentage of Net
Asset Value of the Trust

$0 – $499,999,999 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10/100 of 1% per annum*
$500,000,000 – $2,499,999,999 . . . . . . . . . . . . . . . . . . . . . 8/100 of 1% per annum*
$2,500,000,000 – $24,999,999,999 . . . . . . . . . . . . . . . . . . 6/100 of 1% per annum*
$25,000,000,000 – $49,999,999,999 . . . . . . . . . . . . . . . . . 5/100 of 1% per annum*
$50,000,000,000 and over . . . . . . . . . . . . . . . . . . . . . . . . . 4/100 of 1% per annum*

* The fee indicated applies to that portion of the NAV of the Trust which falls in
the size category indicated.

VALUATION

The NAV of the Trust is computed as of the Evaluation Time shown under
“Summary-Essential Information” on each Business Day. The NAV of the Trust on a
per PowerShares QQQ Share basis is determined by subtracting all liabilities
(including accrued expenses and dividends payable) from the total value of the Trust’s
investments and other assets and dividing the result by the total number of outstanding
PowerShares QQQ Shares.

The aggregate value of the Securities shall be determined by the Trustee in good
faith in the following manner. The value of a Security shall generally be based on the
NASDAQ last trade or official closing price for the Security on that day (unless the
Trustee deems such price inappropriate as a basis for evaluation) on The NASDAQ
Stock Market or, if there is no such appropriate trade or closing sale price on The
NASDAQ Stock Market, at the closing bid price (unless the Trustee deems such price
inappropriate as a basis for evaluation).

Under the terms of the Trust Agreement and Indenture, the Trustee may employ
one or more agents at its own expense to evaluate the securities held by the Trust, and
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determine their fair value to the extent that market quotations are not readily available.
These agents may include, but are not required to include, the Sponsor. Pursuant to this
authority, the Trustee has entered into the Agency Agreement. Under the terms of the
Agency Agreement, if a Security is not quoted on the NASDAQ Stock Market, or the
principal market of the Security is other than the NASDAQ Stock Market, or the
Sponsor deems the last trade or official close price or closing bid price inappropriate
for valuation purposes, then the Security shall be fair valued in good faith by the
Sponsor, in a manner consistent with the Standard Terms and Conditions of Trust
Indenture and Agreement (the “Trust Agreement”) and the Agency Agreement based
(a) on the last trade or closing price for the Security on another market on which the
Security is traded or if there is no such appropriate closing price, at the closing bid
price on such other market; (b) on current bid prices on the NASDAQ Stock Market or
such other markets; (c) if bid prices are not available, on the basis of current bid prices
for comparable securities; (d) by the Sponsor appraising the value of the Securities in
good faith; or (e) any combination thereof. In the event that the Agency Agreement is
terminated, the Trustee would be responsible for the valuation steps set forth above in
accordance with the terms and conditions of the Trust Agreement.

ADMINISTRATION OF THE TRUST

Distributions to Beneficial Owners

The regular quarterly ex-dividend date with respect to net dividends, if any, for
PowerShares QQQ Shares is the third Friday in each of March, June, September, and
December, unless such day is not a Business Day, in which case the ex-dividend date
will be the immediately preceding Business Day. Beneficial Owners as reflected on the
records of the DTC and the DTC Participants on the second Business Day following
the ex-dividend date (the “Record Date”) are entitled to receive an amount, if any,
representing dividends accumulated on the Securities through the quarterly
Accumulation Period which ends on the Business Day preceding such ex-dividend date
(including Securities with ex-dividend dates falling within such quarterly dividend
period) and other income, if any, received by the Trust, net of the fees and expenses of
the Trust, accrued daily for such period. For the purposes of such distributions,
dividends per PowerShares QQQ Share are calculated at least to the nearest 1/100th of
$0.01. However, there shall be no net dividend distribution in any given quarter, and
any net dividend amounts will be rolled into the next Accumulation Period, if the
aggregate net dividend distribution would be in an amount less than 5/100 of one
percent (0.05%) of the NAV of the Trust as of the Friday in the week immediately
preceding the ex-dividend date, unless the Trustee determines that such net dividend
distribution is required to be made in order to maintain the Trust’s status as a regulated
investment company or to avoid the imposition of income or excise taxes on
undistributed income (see “Tax Status of the Trust”). When net dividend payments are
to be made by the Trust, payment will be made on the last Business Day in the
calendar month following each ex-dividend date (the “Dividend Payment Date”).
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Dividends payable to the Trust in respect of the Securities are credited by the
Trustee to a non-interest bearing account as of the date on which the Trust receives
such dividends. Other moneys received by the Trustee in respect of the Securities,
including but not limited to the Cash Component, the Cash Redemption Amount, all
moneys realized by the Trustee from the sale of options, warrants, or other similar
rights received or distributed in respect of the Securities as dividends or distributions
and capital gains resulting from the sale of Securities, are also credited by the Trustee
to a non-interest bearing account. All funds collected or received are held by the
Trustee without interest until distributed or otherwise utilized in accordance with the
provisions of the Trust Agreement. To the extent the amounts credited to such accounts
generate interest income or an equivalent benefit to the Trustee, such interest income
or benefit is used to reduce any charges made in connection with advances made by the
Trustee on behalf of the Trust to cover Trust expenses in those cases when the Trust
income is insufficient to pay such expenses when due (see “Expenses of the Trust”).

The Trust has qualified, and intends to continue to qualify, as a regulated
investment company for federal income tax purposes. A regulated investment company
is not subject to federal income tax on its net investment income and capital gains that
it distributes to shareholders, so long as it meets certain overall distribution and
diversification requirements and other conditions under Subchapter M of the Code.
The Trust intends to satisfy these overall distribution and diversification requirements
and to otherwise satisfy any required conditions. The Trustee intends to make
additional distributions to the minimum extent necessary (i) to distribute the entire
annual investment company taxable income of the Trust, plus any net capital gains
(from sales of securities in connection with adjustments to the Portfolio, payment of
the expenses of the Trust, or to generate cash for such distributions), and (ii) to avoid
imposition of the excise tax imposed by section 4982 of the Code. The additional
distributions, if needed, would consist of (a) any amount by which estimated Trust
investment company taxable income and net capital gains for a fiscal year exceed the
amount of Trust taxable income previously distributed with respect to such year or, if
greater, the minimum amount required to avoid imposition of such excise tax, and (b) a
distribution soon after the actual annual investment company taxable income and net
capital gains of the Trust have been computed of the amount, if any, by which such
actual income exceeds the distributions already made. The NAV of the Trust will be
reduced by the amount of such additional distributions. The magnitude of the
additional distributions, if any, will depend upon a number of factors, including the
level of redemption activity experienced by the Trust. Because substantially all
proceeds from the sale of Securities in connection with adjustments to the Portfolio
will have been used to purchase shares of Index Securities, the Trust may have no cash
or insufficient cash with which to pay any such additional distributions. In that case,
the Trustee typically will have to sell shares of the Securities sufficient to produce the
cash required to make such additional distributions. In selecting the Securities to be
sold to produce cash for such distributions, the Trustee will choose among the
Securities that are over-weighted in the Portfolio relative to their weighting in the
Index first and then from among all other Securities in a manner so as to maintain the
weighting of each of the Securities within the applicable Misweighting Amount.
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The Trustee may declare special dividends if, in its reasonable discretion, such
action is necessary or advisable to preserve the status of the Trust as a regulated
investment company or to avoid imposition of income or excise taxes on undistributed
income. The Trustee further reserves the right to declare special dividends if, in its
discretion, it would be otherwise advantageous to the Beneficial Owners.

The Trustee may vary the frequency with which periodic distributions, if any, are
to be made from the Trust (e.g., from quarterly to semi-annually) if it is determined by
the Sponsor and the Trustee, in their discretion, that such a variance would be
advisable to facilitate compliance with the rules and regulations applicable to regulated
investment companies or would otherwise be advantageous to the Trust. In addition,
the Trustee reserves the right to change the regular ex-dividend date for PowerShares
QQQ Shares to another regular date if it is determined by the Sponsor and the Trustee,
in their discretion, that such a change would be advantageous to the Trust. Notice of
any such variance or change (which notice shall include changes to the Record Date,
the ex-dividend date, the Dividend Payment Date, and the Accumulation Period
resulting from such variance) shall be provided to Beneficial Owners via the DTC and
the DTC Participants (see “The Trust—Book-Entry-Only System”).

The Trustee may advance out of its own funds any amounts necessary to permit
distributions via the DTC to Beneficial Owners. The Trustee may reimburse itself in
the amount of such advance, together with interest thereon at a percentage rate equal to
the then current overnight federal funds rate, plus Federal Reserve Bank requirements,
by deducting such amounts from (1) dividend payments or other income of the Trust
when such payments or other income is received, (2) the amounts earned or benefits
derived by the Trustee on cash held by the Trustee for the benefit of the Trust, and
(3) the sale of Securities. Notwithstanding the foregoing, in the event that any advance
remains outstanding for more than forty-five (45) Business Days, the Trustee shall
ordinarily sell Securities to reimburse itself for such advance and any accrued interest
thereon. Such advances will be secured by a lien upon and a security interest in the
assets of the Trust in favor of the Trustee.

In addition, as soon as practicable after notice of termination of the Trust, the
Trustee will distribute via the DTC and the DTC Participants to each Beneficial Owner
redeeming PowerShares QQQ Shares in Creation Unit size aggregations prior to the
termination date specified in such notice, a portion of the Securities and cash as
described above. Otherwise, the Trustee will distribute to each Beneficial Owner
(whether in Creation Unit size aggregations or otherwise), as soon as practical after
termination of the Trust, such Beneficial Owner’s pro rata share in cash of the NAV of
the Trust.

All distributions are made by the Trustee through the DTC and the DTC
Participants to Beneficial Owners as recorded on the book-entry system of the DTC
and the DTC Participants.

The settlement date for the creation of PowerShares QQQ Shares in Creation
Unit size aggregations or the purchase of PowerShares QQQ Shares in the secondary
market must occur on or prior to the Record Date in order for such creator or purchaser
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to receive any distributions made by the Trust on the next Dividend Payment Date. If
the settlement date for such creation or a secondary market purchase occurs after the
Record Date, the distribution will be made to the prior security holder or Beneficial
Owner as of such Record Date.

Statements to Beneficial Owners; Annual Reports

With each distribution, the Trustee will furnish for distribution to Beneficial
Owners (see “The Trust—Book-Entry-Only System”) a statement setting forth the
amount being distributed expressed as a dollar amount per PowerShares QQQ Share.

Promptly after the end of each fiscal year, the Trustee will furnish to the DTC
Participants, for distribution to each person who was a Beneficial Owner of
PowerShares QQQ Shares at the end of such fiscal year, an annual report of the Trust
containing financial statements audited by independent accountants of nationally
recognized standing and such other information as may be required by applicable laws,
rules, and regulations.

Rights of Beneficial Owners

PowerShares QQQ Shares in Creation Unit size aggregations (i.e., 50,000
PowerShares QQQ Shares) may be tendered to the Trustee for redemption. Beneficial
Owners may sell PowerShares QQQ Shares in the secondary market, but must
accumulate enough PowerShares QQQ Shares (i.e., 50,000 shares) to constitute a full
Creation Unit in order to redeem through the Trust. The death or incapacity of any
Beneficial Owner will not operate to terminate the Trust nor entitle such Beneficial
Owner’s legal representatives or heirs to claim an accounting or to take any action or
proceeding in any court for a partition or winding up of the Trust. By its purchase of a
PowerShares QQQ Share, each Beneficial Owner expressly waives any right he or she
may have under law to require the Trustee at any time to account, in any manner other
than as expressly provided in the Trust Agreement, for the Securities or moneys from
time to time received, held, and applied by the Trustee under the Trust.

Beneficial Owners shall not (a) have the right to vote concerning the Trust,
except with respect to termination and as otherwise expressly set forth in the Trust
Agreement, (b) in any manner control the operation and management of the Trust or
(c) be liable to any other person by reason of any action taken by the Sponsor or the
Trustee. The Trustee has the right to vote all of the voting securities in the Trust. The
Trustee votes the voting securities of each issuer in the same proportionate relationship
as all other shares of each such issuer are voted to the extent permissible and, if not
permitted, abstains from voting.

Amendment

The Trust Agreement may be amended from time to time by the Trustee and the
Sponsor without the consent of any Beneficial Owners (a) to cure any ambiguity or to
correct or supplement any provision thereof which may be defective or inconsistent or
to make such other provisions in regard to matters or questions arising thereunder as
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will not adversely affect the interests of Beneficial Owners; (b) to change any
provision thereof as may be required by the Commission; (c) to add or change any
provision as may be necessary or advisable for the continuing qualification of the Trust
as a “regulated investment company” under the Code; (d) to add or change any
provision thereof as may be necessary or advisable in the event that NSCC or the DTC
is unable or unwilling to continue to perform its functions as set forth therein; (e) to
add or change any provision thereof to conform the adjustments to the Portfolio and
the Portfolio Deposit to changes, if any, made by NASDAQ OMX in its method of
determining the Index; (f) to add or change any provision thereof as may be necessary
to implement a dividend reinvestment plan or service; (g) to make changes to the
Transaction Fee and to other amounts charged in connection with creations and
redemptions of PowerShares QQQ Shares within the original parameters set forth in
the Trust Agreement; and (h) to make changes to the level of net dividends below
which a dividend distribution will not be paid in a given quarter and will instead be
rolled into the next Accumulation Period.

The Trust Agreement may also be amended from time to time by the Sponsor
and the Trustee with the consent of the Beneficial Owners of 51% of the outstanding
PowerShares QQQ Shares to add provisions to or change or eliminate any of the
provisions of the Trust Agreement or to modify the rights of Beneficial Owners;
provided, however, that the Trust Agreement may not be amended without the consent
of the Beneficial Owners of all outstanding PowerShares QQQ Shares if such
amendment would (1) permit, except in accordance with the terms and conditions of
the Trust Agreement, the acquisition of any securities other than those acquired in
accordance with the terms and conditions of the Trust Agreement; (2) reduce the
interest of any Beneficial Owner in the Trust; or (3) reduce the percentage of
Beneficial Owners required to consent to any such amendment.

Promptly after the execution of any such amendment, the Trustee shall receive
from the DTC, pursuant to the terms of the Depository Agreement, a list of all DTC
Participants holding PowerShares QQQ Shares. The Trustee shall inquire of each such
DTC Participant as to the number of Beneficial Owners for whom such DTC
Participant holds PowerShares QQQ Shares, and provide each such DTC Participant
with sufficient copies of a written notice of the substance of such amendment for
transmittal by each such DTC Participant to such Beneficial Owners.

Termination

The Trust Agreement provides that the Sponsor has the discretionary right to
direct the Trustee to terminate the Trust if at any time the NAV of the Trust is less than
$350,000,000, as such dollar amount shall be adjusted for inflation in accordance with
the Consumer Price Index for All Urban Consumers (“CPI-U”), such adjustment to
take effect at the end of the fourth year following the Initial Date of Deposit and at the
end of each year thereafter and to be made so as to reflect the percentage increase in
consumer prices as set forth in the CPI-U for the twelve-month period ending in the
last month of the preceding fiscal year.
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The Trust will also terminate in the event that PowerShares QQQ Shares are
delisted from NASDAQ and are not subsequently relisted on a national securities
exchange or a quotation medium operated by a national securities association.
NASDAQ will consider the suspension of trading in or the delisting of PowerShares
QQQ Shares as discussed above.

The Trust may also be terminated (a) by the agreement of the Beneficial Owners
of 66 2/3% of outstanding PowerShares QQQ Shares; (b) if the DTC is unable or
unwilling to continue to perform its functions as set forth under the Trust Agreement
and a suitable replacement is unavailable; (c) if NSCC no longer provides clearance
services with respect to PowerShares QQQ Shares and a suitable replacement is
unavailable, or if the Trustee is no longer a participant in NSCC or any successor to
NSCC providing clearance services; (d) if NASDAQ ceases publishing the Index; and
(e) if the License Agreement is terminated. The Trust will also terminate by its terms
on the Mandatory Termination Date.

If either the Sponsor or the Trustee shall resign or be removed and a successor is
not appointed, the Trust will terminate. The dissolution of the Sponsor or its ceasing to
exist as a legal entity for any cause whatsoever, however, will not cause the
termination of the Trust Agreement or the Trust unless the Trustee deems termination
to be in the best interests of Beneficial Owners.

Prior written notice of the termination of the Trust will be given at least twenty
(20) days prior to termination of the Trust to all Beneficial Owners in the manner
described above. The notice will set forth the date on which the Trust will be
terminated (the “Termination Date”), the period during which the assets of the Trust
will be liquidated, the date on which Beneficial Owners of PowerShares QQQ Shares
(whether in Creation Unit size aggregations or otherwise) will receive in cash the NAV
of the PowerShares QQQ Shares held, and the date determined by the Trustee upon
which the books of the Trust shall be closed. Such notice shall further state that, as of
the date thereof and thereafter, neither requests to create additional Creation Units nor
Portfolio Deposits will be accepted, and that, as of the date thereof and thereafter, the
portfolio of Securities delivered upon redemption shall be essentially identical in
composition and weighting to the Securities held in the Trust as of such date rather
than the securities portion of the Portfolio Deposit as in effect on the date the request
for redemption is deemed received. Beneficial Owners of PowerShares QQQ Shares in
Creation Unit size aggregations may, in advance of the Termination Date, redeem in
kind directly from the Trust.

Within a reasonable period of time after the Termination Date the Trustee shall,
subject to any applicable provisions of law, use its best efforts to sell all of the
Securities not already distributed to redeeming Beneficial Owners of Creation Units.
The Trustee shall not be liable for or responsible in any way for depreciation or loss
incurred by reason of any such sale or sales.

The Trustee may suspend such sales upon the occurrence of unusual or
unforeseen circumstances, including but not limited to a suspension in trading of a

76



Security, the closing or restriction of trading, the outbreak of hostilities, or the collapse
of the economy. Upon receipt of proceeds from the sale of the last Security, the Trustee
shall deduct therefrom its fees and all other expenses. The remaining amount shall be
transmitted to the DTC for distribution via the DTC Participants, together with a final
statement setting forth the computation of the gross amount distributed. PowerShares
QQQ Shares not redeemed prior to termination of the Trust will be redeemed in cash at
NAV based on the proceeds of the sale of the Securities. Such redemptions in cash at
NAV shall be available to all Beneficial Owners, with no minimum aggregation of
PowerShares QQQ Shares required.

SPONSOR

The Sponsor of the Trust is Invesco PowerShares Capital Management LLC, a
Delaware limited liability company formed on February 7, 2003 with offices at 3500
Lacey Road, Suite 700, Downers Grove, IL 60515. The Sponsor’s Internal Revenue
Service Employer Identification Number is 75-3098642. NASDAQ Global Funds, Inc.
was previously the sponsor of the Trust until March 21, 2007 when sponsorship of the
Trust was transferred to the Sponsor.

The Sponsor, at its own expense, may from time to time provide additional
promotional incentives to brokers who sell PowerShares QQQ Shares to the public. In
certain instances, these incentives may be provided only to those brokers who meet
certain threshold requirements for participation in a given incentive program, such as
selling a significant number of PowerShares QQQ Shares within a specified time
period.

If at any time the Sponsor shall fail to undertake or perform or become incapable
of undertaking or performing any of the duties which by the terms of the Trust
Agreement are required of it to be undertaken or performed, or shall resign, or shall
become bankrupt or its affairs shall be taken over by public authorities, the Trustee
may appoint a successor Sponsor as shall be satisfactory to the Trustee, agree to act as
Sponsor itself, or may terminate the Trust Agreement and liquidate the Trust. Notice of
the resignation or removal of the Sponsor and the appointment of a successor shall be
mailed by the Trustee to the DTC and the DTC Participants for distribution to
Beneficial Owners. Upon a successor Sponsor’s execution of a written acceptance of
such appointment as Sponsor of the Trust, such successor Sponsor shall become vested
with all of the rights, powers, duties, and obligations of the original Sponsor. Any
successor Sponsor may be compensated at rates deemed by the Trustee to be
reasonable.

The Sponsor may resign by executing and delivering to the Trustee an instrument
of resignation. Such resignation shall become effective upon the appointment of a
successor Sponsor and the acceptance of such appointment by the successor Sponsor,
unless the Trustee either agrees to act as Sponsor or terminates the Trust Agreement
and liquidates the Trust, which the Trustee shall do if no successor Sponsor is
appointed. The dissolution of the Sponsor or its ceasing to exist as a legal entity for any
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reason whatsoever will not cause the termination of the Trust Agreement or the Trust
unless the Trustee deems termination to be in the best interests of the Beneficial
Owners of PowerShares QQQ Shares.

The Trust Agreement provides that the Sponsor is not liable to the Trustee, the
Trust, or to the Beneficial Owners of PowerShares QQQ Shares for taking any action
or for refraining from taking any action made in good faith or for errors in judgment,
but is liable only for its own gross negligence, bad faith, willfull misconduct, or
willfull malfeasance in the performance of its duties or its reckless disregard of its
obligations and duties under the Trust Agreement. The Sponsor is not liable or
responsible in any way for depreciation or loss incurred by the Trust by reason of the
sale of any Securities of the Trust.

The Trust Agreement further provides that the Sponsor and its directors,
subsidiaries, shareholders, officers, employees, and affiliates under common control
with the Sponsor (each a “Sponsor Indemnified Party”) shall be indemnified from the
assets of the Trust and held harmless against any loss, liability, or expense incurred
without gross negligence, bad faith, willfull misconduct, or willfull malfeasance on the
part of any Sponsor Indemnified Party in the performance of its duties or reckless
disregard of its obligations and duties under the Trust Agreement, including the
payment of the costs and expenses (including counsel fees) of defending against any
claim or liability.

As of January 20, 2016, the following persons served as officers or managers of
the Sponsor:

Name
Nature of Relationship or
Affiliation with Sponsor

Andrew Schlossberg Chief Executive Officer
Roderick Ellis Chief Financial Officer
John M. Zerr Manager
Daniel Draper Manager
David Warren Manager
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The principal business address for each of the officers and members listed above
is c/o Invesco PowerShares Capital Management LLC, 3500 Lacey Road, Suite 700,
Downers Grove, IL 60515. None of the officers listed above either directly or
indirectly owns, controls or holds with power to vote any of the outstanding limited
liability company interests of the Sponsor. All of the outstanding limited liability
company interests of the Sponsor are owned by Invesco North American Holdings Inc.,
which is an indirect subsidiary of Invesco Limited. None of the managers or officers of
the Sponsor listed above owns, controls or holds with the power to vote any of the
outstanding Units of the Trust.

Name Business Experience

Andrew Schlossberg Senior Managing Director, Head of EMEA for Invesco Ltd.
(2016-present); Director and Chief Executive Officer for
Invesco Asset Management Limited; Invesco Administration
Services Ltd.; Invesco Fund Managers Ltd.; and Invesco
Global Investment Funds Limited (2016-Present); Managing
Director—U.S. Strategy and Marketing, Invesco
PowerShares Capital Management LLC (2010-Present); and
Senior Vice President, Invesco Advisers, Inc. (formerly
known as Invesco Institutional (N.A.), Inc.) (registered
investment adviser) (2009-Present); formerly,
Mr. Schlossberg served in multiple roles within Invesco,
including head of corporate development, as well as global
leadership roles in strategy and product development in the
company’s North American Institutional and Retirement
divisions (2002-2007); Director, Invesco Distributors, Inc.
(2012-2015); Managing Director, U.S. head of business
strategy and chief marketing officer for Invesco Ltd. in the
United States (2008-2015)
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Name Business Experience

Roderick Ellis Director, Invesco National Trust Company (2013-Present),
Invesco Continental Europe Holdings SA (2011-Present),
INVESCO National Trust Company (2011-Present),
Invesco (Hyderabad) Private Limited (2011-Present),
INVESCO International (Southern Africa) Limited (2004-
Present), Invesco Private Capital Inc. (2011-Present),
INVESCO Private Capital Investments, Inc. (2011-
Present), INVESCO Realty, Inc. (2011-Present) and
Invesco Senior Secured Management, Inc. (2011-Present);
Treasurer, Invesco Trimark Ltd./Invesco Trimark Ltee
(2008-Present), Invesco Aim Global Holdings, Inc. (2011-
Present), Invesco Aim Retirement Services, Inc. (2011-
Present), INVESCO Funds Group, Inc. (2011-Present);
Chief Accounting Officer and Treasurer, Invesco Advisers,
Inc. (2011-Present); Chief Accounting Officer, Invesco
Ltd.; Vice President, Invesco Finance, Inc. (2011-Present);
Chairman and Director, INVESCO Global Asset
Management (Bermuda) Limited (2006-Present); Director,
Chief Executive Officer and President, Invesco Pacific
Holdings Limited (1998-Present); Chief Financial Officer
and Chief Accounting Officer, Invesco PowerShares
Capital Management LLC (2011-Present); Director, Chief
Financial Officer, and Vice President, INVESCO Asset
Management (Bermuda) Ltd. (2011-Present); Chief
Financial Officer and Treasurer, Invesco Investment
Services, Inc. (2011-Present), Invesco Management Group,
Inc. (2011-Present), Van Kampen Exchange Corp (2011-
Present) and Invesco Investment Advisers LLC (2011-
Present)

Formerly: Since May 2007, Mr. Ellis has been based in
Invesco’s Atlanta office and was global director, Financial
Planning and Analysis, and treasurer from May 2007 to
April 2011. He was based in London as director of
Finance—Europe, from 2000 to 2007 and served in Hong
Kong as Invesco’s director of Finance—Asia, from 1996 to
2000.
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Name Business Experience

John M. Zerr Director, Senior Vice President, Secretary and General
Counsel, Invesco Management Group, Inc. (formerly
known as Invesco Aim Management Group, Inc.) (2006-
Present) and Van Kampen Exchange Corp. (2010-Present);
Senior Vice President, Invesco Advisers, Inc. (formerly
known as Invesco Institutional (N.A.), Inc.) (registered
investment adviser)(2009-Present); Senior Vice President
and Secretary, Invesco Distributors, Inc. (formerly known
as Invesco Aim Distributors, Inc.) (2006-Present); Director,
Invesco Investment Services, Inc. (formerly known as
Invesco Aim Investment Services, Inc.) (2007-Present);
Vice President and Secretary, Invesco Investment Services,
Inc. (formerly known as Invesco Aim Investment Services,
Inc.) (2006-Present) and IVZ Distributors, Inc. (formerly
known as INVESCO Distributors, Inc.) (2006-Present);
Director and Vice President, INVESCO Funds Group, Inc.
(2006-Present); Senior Vice President, Chief Legal Officer
and Secretary, The Invesco Funds (2006-Present);
Manager, Invesco PowerShares Capital Management LLC
(2006-Present); Director, Secretary and General Counsel,
Invesco Investment Advisers LLC (formerly known as Van
Kampen Asset Management) (2010-Present); Secretary and
General Counsel, Invesco Capital Markets, Inc. (formerly
known as Van Kampen Funds Inc.) (2010-Present) and
Chief Legal Officer, PowerShares Exchange-Traded Fund
Trust, PowerShares Exchange-Traded Fund Trust II,
PowerShares India Exchange-Traded Fund Trust and
PowerShares Actively Managed Exchange-Traded Fund
Trust (2010-Present)
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Name Business Experience

Formerly: Director and Vice President, Van Kampen
Advisors Inc. (2010-2011); Director, Vice President,
Secretary and General Counsel, Van Kampen Investor
Services Inc. (2010-2011); Director, Invesco Distributors,
Inc. (formerly known as Invesco Aim Distributors,
Inc.)(2007-2010); Director, Senior Vice President, General
Counsel and Secretary, Invesco Aim Advisers, Inc. (2006-
2009) and Van Kampen Investments Inc. (2010-2011);
Director, Vice President and Secretary, Fund Management
Company (2006-2007); Director, Senior Vice President,
Secretary, General Counsel and Vice President, Invesco
Aim Capital Management, Inc. (2006-2009); Prior to 2006,
Chief Operating Officer and General Counsel, Liberty
Ridge Capital, Inc. (an investment adviser); Vice President
and Secretary, PBHG Funds (an investment company) and
PBHG Insurance Series Fund (an investment company);
Chief Operating Officer, General Counsel and Secretary,
Old Mutual Investment Partners (a broker-dealer); General
Counsel and Secretary, Old Mutual Fund Services (an
administrator) and Old Mutual Shareholder Services (a
shareholder servicing center); Executive Vice President,
General Counsel and Secretary, Old Mutual Capital, Inc.
(an investment adviser); and Vice President and Secretary,
Old Mutual Advisors Funds (an investment company)

Daniel Draper Vice President, PowerShares Exchange-Traded Fund Trust,
PowerShares Exchange-Traded Fund Trust II, PowerShares
India Exchange-Traded Fund Trust, and PowerShares
Actively Managed Exchange-Traded Fund Trust (since
2013); Managing Director, Invesco PowerShares Global
ETFs (since 2013); formerly, Managing Director, Credit
Suisse Asset Management (2010-2013) and Lyxor Asset
Management/Societe Generale (2007-2010).
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Name Business Experience

David Warren Managing Director—Chief Administrative Officer,
Americas, Invesco PowerShares Capital Management LLC;
Senior Vice President, Invesco Advisers, Inc. (2009-
Present); Director, Executive Vice President and Chief
Financial Officer, Invesco Inc. (2009-Present); Senior Vice
President, Invesco Management Group, Inc. (2007-
Present); Director, Executive Vice President and Chief
Financial Officer, Invesco Canada Ltd. (formerly, Invesco
Trimark Ltd.) and Chief Administrative Officer, North
American Retail, Invesco Ltd. (2007-Present); Senior Vice
President, Invesco Management Group, Inc. (2007-
Present); Director, Invesco Canada Holdings Inc. (2002-
Present), Invesco Corporate Class Inc., and Invesco Canada
Fund Inc.; Director, Executive Vice President and Chief
Financial Officer, Invesco, Inc.; formerly, Director,
Executive Vice President and Chief Financial Officer,
Invesco Canada Ltd. (formerly, Invesco Trimark Ltd.)
(2000-2006).

TRUSTEE

The Trustee is The Bank of New York Mellon, a corporation organized under the
laws of the State of New York with trust powers. The Trustee has an office at 2 Hanson
Place, 9th Floor, Brooklyn, NY 11217 and its Internal Revenue Service Employer
Identification Number is 13-5160382. The Trustee is subject to supervision and
examination by the Federal Reserve Bank of New York and the New York State
Department of Financial Services.

Under the Trust Agreement, the Trustee may resign and be discharged of the
Trust created by the Trust Agreement by executing an instrument of resignation in
writing and filing such instrument with the Sponsor and mailing a copy of a notice of
resignation to all DTC Participants that are reflected on the records of the DTC as
owning PowerShares QQQ Shares, for distribution to Beneficial Owners as provided
above (see “The Trust—Book-Entry-Only System”) not less than sixty (60) days
before the date such resignation is to take effect. Such resignation will become
effective upon the appointment of and the acceptance of the Trust by a successor
Trustee or, if no successor is appointed within sixty (60) days after the date such notice
of resignation is given, the Trust shall terminate (see “Administration of the Trust—
Termination”). The Sponsor, upon receiving notice of such resignation, is obligated to
use its best efforts to appoint a successor Trustee promptly.

In case the Trustee becomes incapable of acting as such or is adjudged bankrupt
or is taken over by any public authority, the Sponsor may remove the Trustee and
appoint a successor Trustee as provided in the Trust Agreement. Notice of such
appointment shall be mailed by the successor Trustee to the DTC and the DTC
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Participants for distribution to Beneficial Owners. Upon a successor Trustee’s
execution of a written acceptance of an appointment as Trustee for the Trust, such
successor Trustee will become vested with all the rights, powers, duties, and
obligations of the original Trustee. The Trustee and any successor Trustee is required
to be a bank, trust company, corporation, or national banking association organized and
doing business under the laws of the United States or any state thereof, to be
authorized under such laws to exercise corporate trust powers, and to have at all times
an aggregate capital, surplus, and undivided profit of not less than $50,000,000.

Beneficial Owners of 51% of the then outstanding PowerShares QQQ Shares
may at any time remove the Trustee by written instrument(s) delivered to the Trustee
and the Sponsor. The Sponsor shall thereupon use its best efforts to appoint a successor
Trustee in the manner specified above and in the Trust Agreement.

The Trust Agreement provides that the Trustee is not liable for any action taken
in reasonable reliance on properly executed documents or for the disposition of
moneys or Securities or for the evaluations required to be made thereunder, except by
reason of its own gross negligence, bad faith, willfull malfeasance, willfull misconduct,
or reckless disregard of its duties and obligations, nor is the Trustee liable or
responsible in any way for depreciation or loss incurred by reason of the sale by the
Trustee of any Securities in the Trust. The Trustee is not personally liable for any taxes
or other governmental charges imposed upon or in respect of the Securities or upon the
income thereon or upon it as Trustee or upon or in respect of the Trust which the
Trustee may be required to pay under any present or future law of the United States of
America or of any other taxing authority having jurisdiction and the Trustee shall be
reimbursed from the Trust for all such taxes and related expenses. In addition, the
Trust Agreement contains other customary provisions limiting the liability of the
Trustee. The Trustee and its directors, subsidiaries, shareholders, officers, employees,
and affiliates under common control with the Trustee (each a “Trustee Indemnified
Party”) will be indemnified from the assets of the Trust and held harmless against any
loss, liability, or expense incurred without gross negligence, bad faith, willfull
misconduct, willfull malfeasance on the part of such Trustee Indemnified Party, or
incurred without reckless disregard of its duties and obligations, arising out of, or in
connection with its acceptance or administration of the Trust, including the costs and
expenses (including counsel fees) of defending against any claim or liability.

DEPOSITORY

The DTC is a limited purpose trust company and member of the Federal Reserve
System.

DISTRIBUTOR

Invesco Distributors Inc. serves as the Distributor for the Trust. The Distributor
is located at 11 Greenway Plaza, Suite 1000, Houston, Texas 77046-1173. The
Distributor is a registered broker-dealer and a member of FINRA.
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LEGAL OPINION

The legality of the PowerShares QQQ Shares offered hereby has been passed
upon by K&L Gates LLP, Washington, DC, as counsel for the Trust.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The financial statements as of September 30, 2015 in this Prospectus have been
included in reliance upon the report of PricewaterhouseCoopers LLP, independent
registered public accounting firm, given on the authority of the firm as experts in
auditing and accounting.

CODE OF ETHICS

The Trust and the Sponsor have adopted a code of ethics regarding personal
securities transactions by their respective employees. Any references in such code of
ethics to the Trusts shall include PowerShares QQQ TrustSM, Series 1. Subject to
certain conditions and standards, the code permits employees to invest in the
PowerShares QQQ Shares for their own accounts. The code is designed to prevent
fraud, deception and misconduct against the Trust and to provide reasonable standards
of conduct. The code is on file with the Commission and you may obtain a copy by
visiting the Commission at the address listed on the back cover of this prospectus. The
code is also available on the EDGAR Database on the Commission’s Internet site at
http://www.sec.gov. A copy may be obtained, after paying a duplicating fee, by
electronic request at publicinfosec.gov, or by writing the Commission at the address
listed on the back cover of this prospectus.

INFORMATION AND COMPARISON RELATING TO PREMIUMS AND
DISCOUNTS AND RETURNS

One important difference between PowerShares QQQ Shares and conventional
mutual fund shares is that PowerShares QQQ Shares are available for purchase or sale
on an intraday basis on NASDAQ. An investor who buys shares in a conventional
mutual fund will usually buy or sell shares at a price at or related to the closing NAV
per share, as determined by the fund. In contrast, PowerShares QQQ Shares are not
offered for purchase or redeemed for cash at a fixed relationship to closing NAV. The
tables below illustrate the distribution relationships of the closing price versus net asset
value for PowerShares QQQ Shares as well as return information for the 2015 calendar
year.

Investors may wish to evaluate the potential of PowerShares QQQ Shares to
approximate the value of the assets in the Trust as a basis of valuation of the shares.
The Closing Price versus NAV table illustrates the closing value of PowerShares QQQ
Shares in relation to the underlying value of the assets in the Trust on a daily basis.

The information provided in the following tables with respect to the PowerShares
QQQ Shares may vary materially over time.
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CLOSING PRICES V. NET ASSET VALUE
FREQUENCY DISTRIBUTION FOR

POWERSHARES QQQ TRUSTSM, SERIES 1 AND
NET ASSET VALUE

(From January 1, 2015 through December 31, 2015)

Closing Price*
Above Trust NAV

Closing Price*
Below Trust NAV

Range Frequency % of Total Frequency % of Total

0.00-0.50% . . . . . . . . . . . . . . . . . . . . . . 132 100.00% 120 100.00%
0.50%-1.00% . . . . . . . . . . . . . . . . . . . . . 0 0.00% 0 0.00%
1.00%-2.00% . . . . . . . . . . . . . . . . . . . . . 0 0.00% 0 0.00%
>2.00% . . . . . . . . . . . . . . . . . . . . . . . . . 0 0.00% 0 0.00%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . 132 100.00% 120 100.00%

* Consolidated closing prices are used for the PowerShares QQQ Trust.

CUMULATIVE AND AVERAGE ANNUAL RETURNS FOR
NASDAQ-100 INDEX® AND POWERSHARES QQQ

TRUSTSM, SERIES 1

Cumulative Return(1) Average Annual Return(1)(2)

PowerShares QQQ
Shares

NASDAQ-
100 Index

PowerShares QQQ
Shares

NASDAQ-
100 Index

Net Asset
Value

Closing
Price(3)

Total
Return(4)

Closing
Price

Net Asset
Value

Closing
Price(3)

Total
Return(4)

Closing
Price

One Year Ended
12/31/2015 . . . . . . . 9.53% 9.56% 9.75% 8.43% 9.53% 9.56% 9.75% 8.43%

5 Year Ended
12/31/2015 . . . . . . . 117.73% 117.91% 120.12% 107.10% 16.84% 16.86% 17.09% 15.67%

10 Year Ended
12/31/2015 . . . . . . . 199.65% 200.40% 205.60% 179.19% 11.60% 11.63% 11.82% 10.81%

(1) In determining the cumulative return and average annual return of the Trust,
some of the component securities of the Trust paid dividends which offset a
portion, but not all, of the expenses of the Trust. The Index was calculated
without regard to fees or expenses.

(2) Returns are annualized for the periods of more than one year.

(3) Consolidated closing prices are used for the PowerShares QQQ Trust.

(4) Include dividends reinvested on the ex-dividend date.

Source: Invesco PowerShares Capital Management LLC, The Bank of New York
Mellon, FactSet Research Systems, Inc. and The NASDAQ Stock Market.
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ADDITIONAL INFORMATION

A Registration Statement on Form S-6, including amendments thereto, relating to
the Trust, of which this Prospectus forms a part, has been filed with the Commission.
This Prospectus does not contain all of the information set forth in the Registration
Statement and the exhibits thereto. Statements contained in this Prospectus as to the
contents of any contract or other document referred to are not necessarily complete and
in each instance reference is made to the copy of such contract or other document filed
as an exhibit to the Registration Statement, each such statement being qualified in all
respects by such reference. For further information with respect to the Trust, reference
is made to such Registration Statement and the exhibits thereto. A copy of the
Registration Statement may be inspected by anyone without charge at the
Commission’s principal office located at 100 F Street, N.E., Judiciary Plaza,
Washington, D.C. 20549, the Northeast Regional Office located at c/o Division of
Enforcement, 100 F Street, N.E., Washington, D.C. 20549, and the Midwest Regional
Office located at Citicorp Center, 500 West Madison Street, 14th Floor, Chicago,
Illinois 60661-2511, and copies of all or any part thereof may be obtained from the
Public Reference Branch of the Commission upon the payment of certain fees
prescribed by the Commission. In addition, the Registration Statement may be
accessed electronically at the Commission’s site on the World Wide Web located at
http://www.sec.gov. Such information is also available from Invesco PowerShares by
calling: 1-800-983-0903.

Remainder of this page intentionally left blank.
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POWERSHARES QQQ SHARESSM

POWERSHARES QQQ
TRUSTSM, SERIES 1

SPONSOR:
INVESCO POWERSHARES CAPITAL
MANAGEMENT LLC

This Prospectus does not include all of the information with respect to the PowerShares
QQQ Trust set forth in its Registration Statement filed with the Securities and
Exchange Commission (the “Commission”) under the:

Securities Act of 1933 (File No. 333-61001); and

Investment Company Act of 1940 (File No. 811-08947).

To obtain copies of such information, including the Trust’s Code of Ethics, from
the Commission at prescribed rates—

Write: Public Reference Section of the Commission
100 F Street, N.E., Washington, D.C. 20549

Call: 1-800-SEC-0330
Visit: http://www.sec.gov

No person is authorized to give any information or make any representation about the
PowerShares QQQ Trust not contained in this Prospectus, and you should not rely on
any other information. Read and keep both parts of this Prospectus for future reference.

Prospectus dated January 31, 2016                                                  P-QQQ-PRO-1
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