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AFP Properties Limited, listed on the Singapore Exchange 
and headquartered in Singapore, is engaged in the 
property business through its operations in Indonesia, 
China, Malaysia and Singapore.

AFP has long-term investments in major commercial 
buildings, hotels and resorts, and is involved in 
property development and leasing in Indonesia, China, 
Malaysia and Singapore. The property division in 
Indonesia is a leading developer and is engaged in the 
development of townships, residential, commercial and  
industrial properties.

The Company was formerly known as Asia Food & 
Properties Limited and was engaged in both the property 
and food businesses. Following the completion of 
divestment of its food business, the Company changed 
its name on 16 September 2010.

CORPORATE 
PROFILE
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CORPORATE STRUCTURE

INDONESIA

ACF Solutions Holding Ltd 100.00% 
PT AFP Dwilestari 65.00% 
PT Bumi Serpong Damai Tbk# 49.87% 
PT Duta Pertiwi Tbk# 42.54% 
PT Karawang Bukit Golf 98.12% 
PT Karawang Tatabina Industrial Estate 48.77% 
PT Ekacentra Usahamaju 84.36% 
PT Paraga Artamida 84.37% 
PT Royal Oriental 53.37% 
PT Sinar Mas Teladan 61.83% 
PT Sinar Mas Wisesa 65.39%  

CHINA  

Shining Gold Real Estate (Chengdu) Co., Ltd 100.00% 
Shining Gold Real Estate (Shenyang) Co., Ltd 100.00%  

SINGAPORE    

AFP Gardens (Tanjong Rhu) Pte Ltd 100.00% 
AFP Hillview Pte Ltd 100.00% 
AFP Land Limited 100.00% 
Golden Bay Realty (Private) Limited 100.00%

MALAYSIA    

Anak Bukit Resorts Sdn Bhd 51.00% 
Palm Resort Berhad 40.15%

Notes:

A simplified corporate structure of the Group showing only the main subsidiaries, directly or indirectly held by the Company. 

#Listed on the Indonesia Stock Exchange.

As at 31 December 2010
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Board of Directors 
Franky Oesman Widjaja (Executive Chairman)  
Muktar Widjaja (Chief Executive Officer) 
Frankle (Djafar) Widjaja 
Simon Lim 
Rafael Buhay Concepcion, Jr.  
Margaretha Natalia Widjaja 
Foo Meng Kee 
Kunihiko Naito  
Rodolfo Castillo Balmater

Audit Committee 
Foo Meng Kee (Chairman) 
Kunihiko Naito 
Rodolfo Castillo Balmater

Nominating Committee 
Foo Meng Kee (Chairman) 
Rodolfo Castillo Balmater 
Franky Oesman Widjaja

Remuneration Committee 
Rodolfo Castillo Balmater (Chairman) 
Foo Meng Kee 
Frankle (Djafar) Widjaja

Secretary 
Kimberley Lye Chor Mei

Registered Office 
108 Pasir Panjang Road 
#06-00 Golden Agri Plaza 
Singapore 118535 
Tel: (65) 6220 7720  Fax: (65) 6590 0887

Share Registrar and Transfer Office 
B.A.C.S Private Limited 
63 Cantonment Road 
Singapore 089758 
Tel: (65) 6593 4848  Fax: (65) 6593 4847

Auditors 
Moore Stephens LLP 
Public Accountants and Certified Public Accountants 
10 Anson Road  
#29-15 International Plaza 
Singapore 079903 
Tel: (65) 6221 3771  Fax: (65) 6221 3815 
Partner-in-charge: Christopher Bruce Johnson  
(Appointed during the financial year 31 December 2009)

Date and Country of Incorporation 
27 January 1994, Singapore

Share Listing 
The Company’s shares are listed on the  
Singapore Exchange Securities Trading Limited

Date of Listing 
18 July 1997

CORPORATE DIRECTORY

7AFP PROPERTIES LIMITED
ANNUAL REPORT 2010



Franky Oesman Widjaja
Executive Chairman

Mr. Franky Widjaja, aged 53 was appointed as AFP Executive Chairman in December 
2006 and he has been a Director of AFP since 1997.  He earned his Bachelor’s degree in 
Commerce from Aoyama Gakuin University, Japan in 1979.

Mr. Franky Widjaja has extensive management and operational experience. Since 1982, 
he has been involved with different businesses including pulp and paper, property, 
chemical, financial services and agriculture. 

Mr. Franky Widjaja is a member of AFP’s Executive Committee and Nominating 
Committee. He is Vice President Commissioner of AFP’s Indonesia Stock Exchange listed 
property subsidiaries, PT Bumi Serpong Damai Tbk and PT Duta Pertiwi Tbk.

Mr. Franky Widjaja is Chairman and Chief Executive Officer of Golden Agri-Resources 
Ltd (“GAR”), President Commissioner of its Indonesian subsidiary, PT Sinar Mas Agro 
Resources and Technology Tbk, which is listed on the Indonesia Stock Exchange and 
Director of Bund Center Investment Ltd (“BCI”). He is a member of the Boards of several 
subsidiaries of AFP, GAR and BCI.

BOARD OF DIRECTORS

Muktar Widjaja
Director and Chief Executive Officer

Mr. Muktar  Widjaja, aged 56 was appointed as Chief Executive Officer of AFP in December 
2006.  He has been a Director of AFP since 1997.  His last re-election as a Director was 
in 2009.  He obtained his Bachelor of Commerce degree in 1976 from the University 
Concordia, Canada.

Since 1983, Mr. Muktar Widjaja has been actively involved in the management and 
operations of the property,  financial services,  agriculture, chemical and pulp and paper 
businesses.  Mr.  Muktar  Widjaja is a member of AFP’s Executive Committee and President 
Commissioner of PT Bumi Serpong Damai Tbk and PT Duta Pertiwi Tbk.

He is Director and President of Golden Agri-Resources Ltd (“GAR”), Vice President 
Commissioner of PT Sinar Mas Agro Resources and Technology Tbk and Director of Bund 
Center Investment Ltd (“BCI”).  He is a member of the Boards of several subsidiaries of 
AFP,  GAR and BCI.
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Frankle (Djafar) Widjaja
Director and President

Mr. Frankle Widjaja, aged 54 has been a Director since 1997. From Vice President, he 
became President in December 2006.  His last re-election as a Director was in 2010. He 
graduated from the University of California, Berkeley, USA with a degree of Bachelor of 
Science in 1978.

Since 1979, he has been involved in the management and operations of the pulp and 
paper, financial services, food and agriculture and real estate businesses.

Mr. Frankle Widjaja is a member of AFP’s Executive Committee and Remuneration 
Committee. He is Chairman and Chief Executive Officer of Bund Center Investment Ltd 
(“BCI”), Director of Golden Agri-Resources Ltd (“GAR”) and presently a member of the 
Boards of several subsidiaries of AFP, GAR and BCI.

Simon Lim 
Director and Deputy President

Mr. Lim, aged 48 was appointed as Director in 2002,  and as Deputy President in December 
2006.  His last re-election as a Director was in 2009.  He graduated from University of 
Trisakti, Indonesia, majoring in Accounting and Finance in 1988. He later obtained a 
Master in Business Management from the Asian Institute of Management, Philippines 
in 1992 with a full scholarship from ADB-Japan.

He has extensive financial, management and operational experience having worked in 
different industries.

Mr. Lim is a member of AFP’s Executive Committee. He was Commissioner of PT Duta 
Pertiwi Tbk till June 2010.  He is Director and Chief Financial Officer of Golden Agri-
Resources Ltd (“GAR”) and Vice President Commissioner of PT Sinar Mas Agro Resources 
and Technology Tbk. He is a member of the Boards of several subsidiaries of AFP, GAR 
and Bund Center Investment Ltd.
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Rafael Buhay Concepcion, Jr.
Director and Chief Financial Officer

Mr. Concepcion, aged 44 was appointed as Director in 2004, and as Chief Financial 
Officer in December 2006.  His last re-election as a Director was in 2010.  He studied at 
the University of the Philippines where he obtained a Bachelor of Science in Economics 
in 1988.  In 1992, he obtained a Master in Business Management from the Asian Institute 
of Management, Philippines with scholarship from SGV Philippines.

He worked on regional projects and has extensive experience in corporate and 
financial planning.  He was with Pilipinas Shell Petroleum Corporation for 5 years before 
joining PT Sinar Mas Agro Resources and Technology Tbk.  He is a member of AFP’s  
Executive Committee.

He is Director of Golden Agri-Resources Ltd (“GAR”) and Commissioner of PT Sinar 
Mas Agro Resources and Technology Tbk. He is a member of the Boards of several 
subsidiaries of AFP, GAR and Bund Center Investment Ltd. 

Margaretha Natalia Widjaja
Director 

Ms. Margaretha Natalia Widjaja, aged 29 was appointed as Director of AFP in December 
2010.  Ms. Widjaja graduated from Seattle University, United States of America in 1999 
with a degree in Bachelor of Arts majoring in Finance, Marketing and Information 
Systems. She later obtained a Master of Management Information System in 2001 from 
the same university.

Ms. Widjaja was Deputy CEO, Forestry Division of Sinar Mas Group from 2002 to 2008. 
Since 2008, she is Vice Chairman, Indonesia Property division of AFP.  She is also Director 
of Finneland Properties Pte Ltd.

Foo Meng Kee
Independent Director and Chairman of Audit Committee  
and Nominating Committee

Mr. Foo, aged 61 joined AFP’s Board of Directors in 2001. His last re-election as a Director 
was in 2010. His academic qualifications include MBA from the University of Dubuque, 
USA; Graduate Diploma in Marketing Management from the Singapore Institute of 
Management; and Bachelor of Commerce (Honors) from the Nanyang University of 
Singapore. Prior to setting up his consulting firm M K Capital Pte Ltd in 1998, Mr. Foo 
was with Hitachi Zosen Singapore Ltd where he had been working since 1976. As the 
Managing Director of Hitachi Zosen, he led in the listing of the company on the main 
board of the Singapore Stock Exchange. 

Mr.  Foo has in the past served on the Committees of the Association of Singapore Marine 
Industries and the Singapore Armed Forces Reservists’ Association.

He is Chairman of AFP’s Audit Committee and Nominating Committee and member 
of its Remuneration Committee. He also sits on the Boards of Directors of public listed 
companies, Lee Metal Group Ltd,  Jiutian Chemical Group Ltd and See Hup Seng Ltd.

Board of Directors
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Kunihiko Naito
Independent Director 

Mr. Naito, aged 66 re-joined AFP’s Board of Directors in December 2007. His last  
re-election as a Director was in 2008. Prior to that,  he was a Director of AFP from 
November 1997 to February 2006 and a Director of Golden Agri-Resources Ltd from 
February 2006 to December 2007.

He was with Nissho Iwai Corporation (now known as Sojitz Corporation) for 36 years, of 
which 14 years were with its North American operation in New York.  Mr. Naito held various 
positions at Nissho Iwai Corporation, including that of General Manager of Machinery 
Department in New York, Deputy General Manager for the South East Asia region (based 
in Singapore), and Chief Representative for Nissho Iwai Corporation Indonesia. 

He was actively involved in food and industrial/residential property development 
projects worldwide. Mr. Naito graduated from Waseda University, Japan, in 1967 with 
a Bachelor’s degree in Engineering. He is the Representative Director of NSN Global 
Partners Ltd, Japan.

Mr. Naito is a member of AFP’s Audit Committee.

Rodolfo Castillo Balmater  
Independent Director and Chairman of Remuneration Committee

Mr. Balmater, aged 62 joined AFP’s Board of Directors in February 2006. His last re-election 
as a Director was in April 2009. He graduated from Araullo University,  Philippines in 1969 
with a degree in Bachelor of Science in Commerce majoring Accountancy (with honor), 
and completed a Master in Management from the Asian Institute of Management (with 
distinction) in 1978. 

Mr. Balmater worked with international accounting firms (SGV Philippines, Arthur 
Andersen and Ernst & Young) from 1969 to 2006 in various capacities. Within this 37 
years he was involved in audit work, financial consulting activities, and business 
advisory service holding various job positions as Partner and/or Director. Mr. Balmater 
is currently President Director of PT Balmater Consulting Company which advises family 
owned businesses and also provides training on finance, accounting, audit and risk 
management.  Mr. Balmater was appointed in 2010 as the Chairman, Audit Committee 
of PT Molindo Raya Industrial. 

Mr. Balmater is Chairman of AFP’s Remuneration Committee and member of its Audit 
Committee and Nominating Committee.

Board of Directors
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GROUP PERFORMANCE
The year 2010 marked a major strategic reshaping of the 
Group, with a resulting structure and organisation that 
is strongly focused in growing the Group to become a 
leading developer in premium commercial, residential 
and township property developments in South-East Asia 
(particularly Indonesia). 

In June 2010, AFP completed the distribution in specie of all 
shares held in Bund Center Investment Ltd (“BCI”), effected 
through a capital reduction in AFP.  BCI is listed on the 
Official List of the SGX-ST by way of an introduction. This 
effectively gave AFP’s shareholders direct shareholding 
in BCI, while maintaining their shareholding at AFP. The 
BCI group own and manage hotel, retail and commercial 
properties in China such as The Bund Center in Shanghai 
and the Golden Center in Ningbo. We are very pleased 
with the positive results of this demerger as reflected in 
the share performance of AFP and BCI. 

Consistent with the Group’s long-term plan of improving 
shareholders’ value through streamlining our core 
competencies in the property business, in September 
2010, AFP divested the food business, which are the 

The Group recorded higher 
revenue from core business of 
S$440.6 million, with EBITDA 
growing by 12.5% to S$173.9 
million for the year ended  
31 December 2010. 

“

“

manufacturers of snack noodles, instant noodles and 
ice sticks in China. After this divestment, the Group no 
longer has any non-property business, therefore we can 
consolidate our resources and concentrate on property 
business to sustain our position as one of the leading 
property developers in South-East Asia.

To further create the shareholders’ value, enhance AFP’s 
investment in real estate businesses and accelerate the 
growth of the Group in Indonesia, we have undertaken 
a restructuring exercise involving certain subsidiaries 
which was completed in December 2010.  

Currently, the Group’s core business comprised the 
property business in Indonesia, Singapore, Malaysia and 
certain mixed developments located in Chengdu and 
Shenyang, China. The Group recorded higher revenue 
from core business of S$440.6 million, with EBITDA 
growing by 12.5% to S$173.9 million for the year ended 
31 December 2010 (“FY2010”).  

Our satellite city project BSD City continued to be the 
major revenue and profit contributor, posting higher 
EBITDA and operating profit for the Group in FY2010. 
The better operating results in FY2010 as reflected 
in higher EBITDA and net profit contributed by our 
property business in Indonesia was mainly due to 
implementation of effective pricing strategy, coupled 
with tight cost management to improve operational 
efficiency and productivity. 

Our residential apartments and retail units in Chengdu, 
China have sold approximately 96% of its total residential 
units. The mixed development project comprise 
residential apartments, retail shop units and a hotel 
in Shenyang, China, have launched a total of 1,052 
residential units, of which approximately 44% have 
been sold. We will further develop this project in 
several phases. 

To reward our shareholders for continued participation 
and support for AFP, as well as to raise funds in the future, 
we have undertaken a bonus issue of warrants of the 
Company, which was completed in November 2010. 

CHAIRMAN’S STATEMENT
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Chairman’s Statement
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OUTLOOK FOR 2011
The performance of the Group will continue to be  
affected by various factors, including the global and 
financial condition, economic growth, interest rates 
movements, government policies on the property 
sector, volatility in material costs, money supply and 
foreign exchange movements. 

The Indonesia property market outlook is stable in view 
of the improving overall market and business sentiment 
supported by strong economic fundamentals. We have 
one of the largest land banks around Jakarta and its 
surrounding area (Jabodetabek). With the completion of 
the restructuring exercise involving several subsidiaries 
in Indonesia, we expect that this will create broader 
economies of scale and efficiencies through aggregation 
of the Group’s real estate businesses. We will continue 
to improve our competitive position to ride on the 
expected increase in housing demand by leveraging on 
the strength of our established brand name and long-
standing good reputation, as well as further improving 
our cost efficiency. 

The operating environment in China is expected to be 
challenging in view of the various cooling measures by 
the government in order to stabilize the housing market.

APPRECIATION
I wish to thank our shareholders, business associates, 
customers, and community for the continued support, 
and I would like to express my appreciation to my 
fellow Board members, management and staff for 
their dedication and contribution toward the Group’s  
long-term vision and goal of sustainable growth and 
value. I also wish to welcome to the Board, our new 
executive director, Ms Margaretha Natalia Widjaja, who 
was appointed on 14 December 2010.

Franky Oesman Widjaja
Executive Chairman 
18 March 2011
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OPERATIONS REVIEW

The Group’s core business comprised 
the property business in Indonesia, 
Singapore, Malaysia and certain 
mixed developments in Chengdu and 
Shenyang, China.

INDONESIA 
We have interests in premium commercial, hotel, 
residential, and township property development.  
Our major properties are located within the Jabodetabek 
(Jakarta, Bogor, Depok,   Tangerang, Bekasi) area, Surabaya, 
and Balikpapan. As one of the leading developers in 
Indonesia with a strong brand name, our primary focus 
is on property development and property management.  
We have two anchor property companies in Indonesia, 
namely PT Duta Pertiwi Tbk (“DUTI”) and PT Bumi Serpong 
Damai Tbk (“BSDE”). DUTI and BSDE are both listed  
on the Indonesia Stock Exchange. DUTI is a pioneer in 
the development of superblock and commercial space 
for small and medium-sized businesses offering strata 

title ownership as well as middle-income housing with 
unique theme and concept, while BSDE is the largest 
city development company in Indonesia. BSDE was 
established in 1984 by consortium of shareholders to 
develop an integrated township namely BSD City on 
approximately 5,950 hectares of land located at Serpong, 
Tangerang, approximately 25 kilometres southwest of 
Jakarta. BSD City is connected to Jakarta and all parts of 
the Jabodetabek region through a network of primary 
and secondary roads and railways. BSD City is one of 
the largest privately developed townships in terms of 
location permits sanctioned in the Jabodetabek area, 
comprising a mix of residential and commercial include 
light industrial properties. 

In Indonesia, we have one of the largest land banks 
around Jakarta and its surrounding Greater Jakarta area 
(Jabodetabek) and we are continuously exploring new 
land banks to grow our market share in Indonesia. With 
our established brand name and reputation in Indonesia, 
we are confident in maintaining our leading position in 
our niche market segment.

TOWNSHIP 
BSD City, an integrated township, offering low to high 
density residential products that are equipped with 
retail and commercial facilities, a light and non-poluted 
industrial estate and public and social facilities, including 
schools, parks and utilities – providing “live, work and 
play” opportunities within the township. 

According to its Master Plan, BSD City will be developed 
into three phases i.e. Phase I, Phase II and Phase III 
with total area of approximately 1,500 hectares, 2,000 
hectares and 2,450 hectares respectively. Phase I was 
started in 1989 and in the stage of completion, while 
Phase II had been started since 2008, currently in the 
stage of development and expected to be completed 
in year 2020. Phase III is estimated to be started in 2020 
and completed in year 2035. Development in Phase II 
is divided into two stages of which stage 1 covering an  
area of 850 hectares. Products launched in stage 1  
of Phase II include Foresta (72 hectares), The Icon (74 
hectares), de Park (66 hectares), BSD Green Office Park 
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Operations Review

(25 hectares) and Edutown (50 hectares).  Foresta, The 
Icon and de Park are residential projects with target 
market of medium to high segment. BSD Green Office 
Park is green office complex intended for rental and 
Edutown is an area dedicated for education center.

RESIDENTIAL 
As at end of 2010, Indonesia property division has been 
developing eight residential projects, including Grand 
Wisata, Kota Bunga, Kota Wisata, Banjar Wijaya, Taman 
Permata Buana, Legenda Wisata, Wisata Bukit Mas and 
Balikpapan Baru. Two other residential projects i.e. Taman 
Duta Mas and Vila Bukit Mas were fully completed. 

Grand Wisata, strategically located in Bekasi, Greater 
Jakarta, occupies an area of almost 1,100 hectares. With 
its unique arch-shaped cable stayed bridge, Grand Wisata 
is now an icon of Bekasi. This project will be developed 
over 15 years from its commencement in 2005 and has 
10 phases, each being a district divided into clusters. The 
project has facilities such as direct access toll road, sports 
club, commercial area and recreation centre. 

HOTEL
The Grand Hyatt Hotel, a prestigious business hotel 
in Jakarta owned by our associated company, PT Plaza 
Indonesia Realty Tbk, managed to achieve an average 
occupancy rate of 65%. We own and operate Le Grandeur 
Mangga Dua in Jakarta and Le Grandeur Balikpapan in 
Balikpapan. In 2010, Le Grandeur Mangga Dua and 
Le Grandeur Balikpapan enjoyed quite high average 
occupancy rates of 77% and 51% respectively. 

OFFICE 
Plaza BII, a prestigious two-tower office building 
strategically located within the Golden Triangle CBD area 
in Jakarta, continued to enjoy almost full occupancy, with 
an average occupancy rate of 98%. 

In 2010, occupancy rates of our other office buildings 
i.e. Wisma BII Surabaya, Wisma BII Medan and Wisma BII 
Jakarta, remained high with average occupancy rates of 
53%, 83% and 100% respectively. 

CORPORATE SOCIAL RESPONSIBILITY 
Our involvement in corporate social responsibility is 
exemplified by working together with Palang Merah 
Indonesia (Indonesian Red Cross) to routinely organise 
blood donor activities that are always held at one of our 
buildings. Several members of the board of directors and 
key management, and staff of Indonesia property division 
are actively involved as blood donors. 

In celebrating the World Environment Day, BSDE held 
the annually Green Festival with theme Water Stream 
of River to increase awareness towards surrounding 
environment including the river. BSDE also held program 
of trees planting around the BSD City to reduce the global 
warming effect.

In collaboration with the Yayasan Eka Tjipta Foundation, 
we set up a scholarship program for our employee’s 
children with good academic achievements. We also raise 
funds for distribution to disaster victims.
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Operations Review

CHINA

ѳ≪䠇䜳  “LI SHUI JIN DU” 
Our Chengdu project, ѳ≪䠇䜳�“Li Shui Jin Du”, is located 
in Xindu, a suburban town approximately 30 kilometres 
from the north of Chengdu city, Sichuan province. The 
Shulong Expressway, completed in April 2005, connects 
Xindu to Chengdu. Average commuting time from Xindu 
to Chengdu, vice versa, is approximately between 20 to 
30 minutes. 

With a site area of approximately 4.8 hectares, this high- 
rise condominium project consists of nine blocks of 
1,205 residential apartments with total area of 138,278 
square metres, one block of retail space with total area 
of 3,301 square metres; and 499 car park lots. It aims to 
convey a tranquil concept of a relaxed lifestyle. As such, its 
landscaping works include sculptures, pools and gardens 
planned in accordance with good feng shui. 

The construction of this project was completed in March 
2009 and as of 31 December 2010, about 96% of the total 
units of residential apartments were sold and 84% of the 
total retail space units were sold respectively.

ѳ≪䠇䱩�“LI SHUI JIN YANG” 
ѳ≪䠇䱩� “Li Shui Jin Yang” project is located in Tie Xi 
district, a suburban town approximately 20 kilometres 
from the west of Shenyang city, Liaoning province. This 
project is situated in the Shenyang Tie Xi Economic and 
Technological Development Zone.

With a site area of approximately 9 hectares, this high-
rise condominium project consists of 23 blocks of 2,200 
residential apartments with total area of approximately 
197,000 square metres, one hotel with total area of 
approximately 7,000 square metres; and 51 retail shop 
units with total area of approximately 17,000 square 
metres. It aims to convey a north royal garden concept 
of a relaxed lifestyle with a modern concept and good 
feng shui.

This project is developed in several phases and stages. 
Phase 1 stage 1 was launched in September 2009, 
consists of three blocks residential apartments with total 
268 units. In 2010, we launched another nine blocks of 
residential apartments comprising total of 784 units.  
As of 31 December 2010, about 44% of the total units 
launched were sold. The construction of the apartments 
was about 61% completed as of 31 December 2010.

OTHERS 
The Group’s other properties include Orchard Towers  
in Singapore, Palm Resort in Malaysia and Palm Springs 
Golf & Beach Resort in Batam, Indonesia. These properties 
have not been making significant contribution to the 
Group’s operations and performance.
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BCI GROUP
Following AFP’s distribution in specie of all shares of its 
shares in the share capital of Bund Center Investment 
Ltd (“BCI”) to the shareholders of AFP by way of capital 
reduction on 18 June 2010, BCI and its subsidiaries (“BCI 
group”) ceased to be subsidiaries of AFP. 

The BCI group own and manage hotel, retail and 
commercial properties in China such as The Bund Center 
in Shanghai and the Golden Center in Ningbo.  

The Bund Center is an integrated real estate development 
in Shanghai comprising one office tower, the Bund Center 
Office Tower, and the five-star hotel, The Westin Bund 
Center Shanghai, with total land area of approximately 
17,576 square metres. The Bund Center Office Tower 
comprises 43 storeys (including podium) of premium 
office premises which are equipped with high quality 
electrical and mechanical equipment. The Westin Bund 
Center Shanghai hotel consists of two 22-storey towers, 
which have 570 guest rooms and suites, and is one of the 
market leaders in Shanghai known for staging large scale 
corporate and fashion events.

The Golden Center is located in a strategic premium 
location in Ningbo, Zhejiang Province. It comprises a 
six-storey retail complex and a one-storey basement for 
commercial and car parking uses, with total gross floor 
area of approximately 37,610 square metres.

FOOD BUSINESS
In order to streamline our operations along with our 
core competencies in the property development and 
management business, we divested the Food business in 
September 2010.

Our Food business manufactures and distributes a variety 
of economy and premium grade snack noodle and instant 
noodle products targeted at different segments of the 
market in China. In addition, it has expanded to other 
snack products such as ice stick and jelly by leveraging 
on its distribution channels. Our products are produced 
through eight strategically located plants and distributed 
via an integrated network of distributors, wholesalers, 
supermarket chains, convenience-stores and traditional 
retail outlets throughout the country.
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PROPERTY PORTFOLIO

Wisma Bll - Jakarta 20-year lease till Jul 2026 2,691 10,317
A 12-storey office block,  
a basement level and a  
7-storey carpark building.  
Located at JI. M.H. Thamrin  
Kav. 51, Central Jakarta. 

Wisma BII - Medan 20-year lease till Jan 2026 4,358 11,243
A 10-storey office block 
and 3 basement levels.  
Located at JI. Diponegoro,  
North Sumatra.

Wisma Bll - Surabaya 20-year lease till Nov 2023 4,104 23,196
A 20-storey office building,  
a basement level and a  
11-storey carpark building. 
Located at JI. Pemuda, Surabaya.

Plaza Bll 30-year lease till Mar 2025 13,302 
(a) Tower II - a 39-storey office building   60,125 
(b) Tower III - a 12-storey office building   11,478 
Located at JI. M.H. Thamrin Kav. 51, 
Central Jakarta.

INDONESIA

COMMERCIAL

COUNTRY AND TYPE OF DEVELOPMENT TENURE  SITE AREA APPROXIMATE NET 
  (SQ.M.) LETTABLE AREA (SQ.M.)/  
   NUMBER OF ROOMS  
   FOR HOTELS 

Major Properties Held by Subsidiaries and Associated Companies
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Le Grandeur Mangga Dua Hotel 20-year lease till Jul 2028 13,940 343
A 4-star hotel, shophouses and retail kiosks. 
Located at JI. Mangga Dua Raya, Jakarta.

Le Grandeur Balikpapan Hotel 20-year lease till Apr 2028 19,100 189
A 4-star hotel.  
Located at JI. Jenderal Sudirman, 
Balikpapan, East Kalimantan.

Grand Hyatt Jakarta Hotel and  
Plaza Indonesia Shopping Center 20-year lease till Apr 2025 48,908 447
A 5-star hotel and shopping complex. 
Located at JI. M.H. Thamrin, Jakarta. 
(Owned by associated company, 
PT Plaza Indonesia Realty Tbk)

HOTEL

Orchard Towers Freehold 6,130 8,375
AFP owns approximately  
21 percent of the total  
strata area in this complex. 
Located at 400 Orchard Road.

SINGAPORE

COMMERCIAL

COUNTRY AND TYPE OF DEVELOPMENT TENURE  SITE AREA APPROXIMATE NET 
  (SQ.M.) LETTABLE AREA (SQ.M.)/  
   NUMBER OF ROOMS  
   FOR HOTELS 

Le Grandeur Palm Resort Johor 
(formerly known as Mercure Johor) Freehold 56,656 330
A 5-star hotel. 
Located on the Palm Resort Golf & 
Country Club at Senai, Johor Bahru.

MALAYSIA

HOTEL
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INDONESIA

INDUSTRIAL ESTATE

KIIC 
- PT Maligi Permata Industrial Estate 1,120,000 *** 42 N.A.
- PT Harapan Anang Bakri & Sons 64,000 *** 37 N.A.
- PT Karawang Tatabina Industrial Estate 3,130,000 *** 49 N.A.
Located at Desa Wadas, Sukaluyu, Jambe, 
Karawang, West Java.
*** The site is for the development  
of infrastructure only.

Sedana 440,000 N.A. 98 N.A.
(Housing, Commercial & Golf Course)

COUNTRY AND TYPE OF DEVELOPMENT SITE AREA GROSS FLOOR APPROXIMATE EXPECTED 
 (SQ.M.) AREA (SQ.M.) PERCENTAGE COMPLETION 
   HELD (%) DATE 

RESIDENTIAL

Banjar Wijaya 233,799 N.A. 43 2012
Located at JI. Cipondoh Raya, Tangerang, 
West Java.

Kota Bunga 122,552 N.A. 43 2012
Located at JI. Hancet, Cipanas, West Java.

Wisata Bukit Mas I 76,231 N.A. 56 2014 
Wisata Bukit Mas II 85,887 N.A. 42 2014
Located at Surabaya, East Java.

Taman Permata Buana 50,021 N.A. 34 2011
Located at JI. Kembangan, West Jakarta.

Grand Wisata 5,750,676 N.A. 23 2020
Located at Bekasi, Greater Jakarta.

Kota Wisata 1,567,448 N.A. 12 2012
Located at Cibubur, Greater Jakarta.

Balikpapan Baru 43,811 N.A. 65 2012
Located at Balikpapan, Kalimantan.

Legenda Wisata 122,409 N.A. 43 2013
Located at Cibubur, Greater Jakarta.

Major Properties Under Construction / Development

PROPERTY PORTFOLIO
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TOWNSHIP

BSD City 31,796,040 N.A. 50 2035
A proposed township that include residential, 
and commercial development, infrastructure, 
public utilities, facilities and amenities. 
Located at Serpong, Tangerang, West Java.

Kota Deltamas 29,121,910 N.A. 49 2021
A mixed development project containing 
residential units, commercial centres,  
industrial estate, business park, schools,  
hospital and other public facilities. 
Located at Bekasi Regency, West Java.

COUNTRY AND TYPE OF DEVELOPMENT  SITE AREA (SQ.M.) APPROXIMATE PERCENTAGE HELD (%)

Major Properties Held for Development / Sale

INDONESIA

MIXED DEVELOPMENT

New ITC 54,187 43 
Located at southern part of Jakarta.

Roxy II 145,801 43 
Located at JI. K.H. Hasyim Ashari, Central Jakarta.

RESIDENTIAL

Grand City Balikpapan 2,135,909 65 
Located at Balikpapan, East Kalimantan.

Jati Asih 833,800 43 
Located at Jati Asih, Pondok Gede, Greater Jakarta.

Cibubur 1,575,935 43 
Located at Cibubur, Greater Jakarta.

Benowo 2,247,652 43 
Located at Surabaya, East Java.

RESORT

Palm Spring 1,180,000 65 
Located at Batam.

Land at Pecatu 803,500 84
Located at Bali.

MALAYSIA

MIXED DEVELOPMENT

Palm Resort Berhad 505,860 40 
Located at Senai, Johor Bahru.

Anak Bukit Resorts Sdn Bhd 376,360 51 
Located at Senai, Johor Bahru.

COUNTRY AND TYPE OF DEVELOPMENT SITE AREA GROSS FLOOR APPROXIMATE EXPECTED 
 (SQ.M.) AREA (SQ.M.) PERCENTAGE COMPLETION 
   HELD (%) DATE 
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�
�� 'LUHFWRUV�
�

7KH�GLUHFWRUV�RI�WKH�&RPSDQ\�LQ�RIILFH�DW�WKH�GDWH�RI�WKLV�UHSRUW�DUH��
�
)UDQN\�2HVPDQ�:LGMDMD�
0XNWDU�:LGMDMD�
)UDQNOH��'MDIDU��:LGMDMD�
6LPRQ�/LP� � � �
5DIDHO�%XKD\�&RQFHSFLRQ��-U�� �
0DUJDUHWKD�1DWDOLD�:LGMDMD�� � �DSSRLQWHG�RQ����'HFHPEHU�������
)RR�0HQJ�.HH� � �
.XQLKLNR�1DLWR� � � � �
5RGROIR�&DVWLOOR�%DOPDWHU� �

�
�
�� $UUDQJHPHQWV� WR�(QDEOH�'LUHFWRUV� WR�$FTXLUH�%HQHILWV�E\�0HDQV�RI� WKH�$FTXLVLWLRQ�RI�6KDUHV�DQG�

'HEHQWXUHV�
�

1HLWKHU� DW� WKH� HQG�RI� QRU� DW� DQ\� WLPH�GXULQJ� WKH� ILQDQFLDO� \HDU� GLG� WKHUH� VXEVLVW� DQ\�DUUDQJHPHQW�ZKRVH�
REMHFW�ZDV�WR�HQDEOH�WKH�GLUHFWRUV�WR�DFTXLUH�EHQHILWV�E\�PHDQV�RI�WKH�DFTXLVLWLRQ�RI�VKDUHV�LQ�RU�GHEHQWXUHV�
RI�WKH�&RPSDQ\�RU�DQ\�RWKHU�ERG\�FRUSRUDWH��

�
�
�� 'LUHFWRUV¶�,QWHUHVW�LQ�6KDUHV�DQG�'HEHQWXUHV�
�

7KH�GLUHFWRUV�RI� WKH�&RPSDQ\�KROGLQJ�RIILFH�DW� WKH�HQG�RI� WKH� ILQDQFLDO�\HDU�KDG�QR� LQWHUHVWV� LQ� WKH�VKDUH�
FDSLWDO�DQG�GHEHQWXUHV�RI� WKH�&RPSDQ\�DQG�UHODWHG�FRUSRUDWLRQV�DV� UHFRUGHG� LQ� WKH�5HJLVWHU�RI�'LUHFWRUV¶�
6KDUHKROGLQJV�NHSW�E\�WKH�&RPSDQ\�XQGHU�6HFWLRQ�����RI�WKH�6LQJDSRUH�&RPSDQLHV�$FW�H[FHSW�DV�IROORZV��
�

� � 6KDUHKROGLQJV� 6KDUHKROGLQJV�LQ�ZKLFK�
� � UHJLVWHUHG�LQ�WKH�QDPH� GLUHFWRUV�DUH�GHHPHG�
� � RI�GLUHFWRUV�RU�WKHLU�VSRXVH� WR�KDYH�DQ�LQWHUHVW�
� � $W�WKH�

EHJLQQLQJ�
� $W�WKH�

EHJLQQLQJ�
�

� � RI�WKH�\HDU�RU�
GDWH�RI�

� RI�WKH�\HDU�RU�
GDWH�RI�

�

� 1DPH�RI�GLUHFWRUV�LQ� DFTXLVLWLRQ� $W�WKH�HQG� DFTXLVLWLRQ� $W�WKH�HQG�
� ZKLFK�LQWHUHVWV�DUH�KHOG� LI�ODWHU� RI�WKH�\HDU� LI�ODWHU� RI�WKH�\HDU�
� � � � � �
� 5HODWHG�&RUSRUDWLRQV� � � � �
� 37�%XPL�6HUSRQJ�'DPDL�7EN� 6KDUHV�RI�53����HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � ����������
� ����������
�
� 0XNWDU�:LGMDMD� �� �� � ����������
� ����������
�
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�� 'LUHFWRUV¶�,QWHUHVW�LQ�6KDUHV�DQG�'HEHQWXUHV��FRQW¶G��
�
� � 6KDUHKROGLQJV� � 6KDUHKROGLQJV�LQ�ZKLFK�
� � UHJLVWHUHG�LQ�WKH�QDPH� � GLUHFWRUV�DUH�GHHPHG�
� � RI�GLUHFWRUV�RU�WKHLU�VSRXVH� � WR�KDYH�DQ�LQWHUHVW�
� � $W�WKH�

EHJLQQLQJ�
� � $W�WKH�

EHJLQQLQJ�
�

� � RI�WKH�\HDU�RU�
GDWH�RI�

� � RI�WKH�\HDU�RU�
GDWH�RI�

�

� 1DPH�RI�GLUHFWRUV�LQ� DFTXLVLWLRQ� $W�WKH�HQG� � DFTXLVLWLRQ� $W�WKH�HQG�
� ZKLFK�LQWHUHVWV�DUH�KHOG� LI�ODWHU� RI�WKH�\HDU� � LI�ODWHU� RI�WKH�\HDU�
� � � � � � �
� 5HODWHG�&RUSRUDWLRQV� � � � � �
� 37�'XWD�3HUWLZL�7EN� 6KDUHV�RI�53����HDFK�
� � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� ���������
� ���������
�
� 0XNWDU�:LGMDMD� �� �� ���������
� ���������
�
� � �
� 37�3DUDJD�$UWDPLGD� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �����������
� �����������
�
� 0XNWDU�:LGMDMD� �� �� � �����������
� �����������
�
� � � � � � �
� 37�%KLQHND�.DU\D�3UDWDPD� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �������
� �������
�
� 0XNWDU�:LGMDMD� �� �� � �������
� �������
�
� � � � � � �
� 37�6LPDV�7XQJJDO�&HQWUH� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � ���������
� ���������
�
� 0XNWDU�:LGMDMD� �� �� � ���������
� ���������
�
� � � � � � �
� 37�(NDFHQWUD�8VDKDPDMX� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �
� �
�
� 0XNWDU�:LGMDMD� �� �� � �
� �
�
� � � � � � �
� 37�6LQDU�0DV�7HODGDQ� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �������
� �������
�
� 0XNWDU�:LGMDMD� �� �� � �������
� �������
�
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� 37�6LQDU�0DV�:LVHVD� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �
� �
�
� 0XNWDU�:LGMDMD� �� �� � �
� �
�
� � � � � � �
� 37�0DVDJL�3URSHUWLQGR� 6KDUHV�RI�53������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �������
� �������
�
� 0XNWDU�:LGMDMD� �� �� � �������
� �������
�
� � �
� 37�%LQDPDMX�*UDKDPLWUD�� 6KDUHV�RI�53����������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � �
� �
�
� 0XNWDU�:LGMDMD� �� �� � �
� �
�
� � � � � � �
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�� 'LUHFWRUV¶�,QWHUHVW�LQ�6KDUHV�DQG�'HEHQWXUHV��FRQW¶G��
�
� � 6KDUHKROGLQJV� � 6KDUHKROGLQJV�LQ�ZKLFK�
� � UHJLVWHUHG�LQ�WKH�QDPH� � GLUHFWRUV�DUH�GHHPHG�
� � RI�GLUHFWRUV�RU�WKHLU�VSRXVH� � WR�KDYH�DQ�LQWHUHVW�
� � $W�WKH�

EHJLQQLQJ�
� � $W�WKH�

EHJLQQLQJ�
�

� � RI�WKH�\HDU�RU�
GDWH�RI�

� � RI�WKH�\HDU�RU�
GDWH�RI�

�

� 1DPH�RI�GLUHFWRUV�LQ� DFTXLVLWLRQ� $W�WKH�HQG� � DFTXLVLWLRQ� $W�WKH�HQG�
� ZKLFK�LQWHUHVWV�DUH�KHOG� LI�ODWHU� RI�WKH�\HDU� � LI�ODWHU� RI�WKH�\HDU�
� � � � � � �
� 5HODWHG�&RUSRUDWLRQV� � � � � �
� 37�%LQDVDUDQD�0XOLDMD\D� 6KDUHV�RI�53����������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � ������
� ������
�
� 0XNWDU�:LGMDMD� �� �� � ������
� ������
�
� � � � � � �
� 37�,QWL�7HNQR�6XNVHV�%HUVDPD� 6KDUHV�RI�53����������HDFK�
� � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD� �� �� � ������
� ������
�
� 0XNWDU�:LGMDMD� �� �� � ������
� ������
�
� � �


� +HOG� E\� FRUSRUDWLRQV� LQ� ZKLFK� WKH� GLUHFWRU� KDV� DQ� LQWHUHVW� E\� YLUWXH� RI� 6HFWLRQ� �� RI� WKH� 6LQJDSRUH�
&RPSDQLHV�$FW��

�
7KHUH�ZDV�QR�FKDQJH�LQ�DQ\�RI�WKH�DERYH�PHQWLRQHG�LQWHUHVWV�EHWZHHQ�WKH�HQG�RI�WKH�ILQDQFLDO�\HDU�DQG����
-DQXDU\�������
�
�

�� 'LUHFWRUV¶�5HFHLSW�DQG�(QWLWOHPHQW�WR�&RQWUDFWXDO�%HQHILWV�
�

6LQFH� WKH�EHJLQQLQJ�RI� WKH� ILQDQFLDO�\HDU��QR�GLUHFWRU�KDV� UHFHLYHG�RU�EHFRPH�HQWLWOHG� WR� UHFHLYH�D�EHQHILW�
ZKLFK� LV� UHTXLUHG� WR�EH�GLVFORVHG�XQGHU�6HFWLRQ�������� RI� WKH�6LQJDSRUH�&RPSDQLHV�$FW�� E\� UHDVRQ�RI� D�
FRQWUDFW�PDGH� E\� WKH�&RPSDQ\� RU� D� UHODWHG� FRUSRUDWLRQ�ZLWK� WKH�GLUHFWRU� RU�ZLWK� D� ILUP�RI�ZKLFK� KH� LV� D�
PHPEHU��RU�ZLWK�D�FRPSDQ\�LQ�ZKLFK�KH�KDV�D�VXEVWDQWLDO�ILQDQFLDO�LQWHUHVW�H[FHSW�WKDW�FHUWDLQ�GLUHFWRUV�KDYH�
UHFHLYHG� UHPXQHUDWLRQ� IURP� UHODWHG� FRUSRUDWLRQV� LQ� WKHLU� FDSDFLW\� DV� GLUHFWRUV� DQG�RU� H[HFXWLYHV� RI� WKRVH�
UHODWHG�FRUSRUDWLRQV�DQG�H[FHSW�DV�GLVFORVHG�LQ�WKH�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV��
�
7KHUH� ZHUH� FHUWDLQ� WUDQVDFWLRQV� �GLVFORVHG� LQ� WKH� QRWHV� WR� WKH� ILQDQFLDO� VWDWHPHQWV�� ZLWK� FRUSRUDWLRQV� LQ�
ZKLFK�FHUWDLQ�GLUHFWRUV�KDYH�DQ�LQWHUHVW��

�
�
�� :DUUDQWV�DQG�6KDUH�2SWLRQV�RI�WKH�&RPSDQ\�
�

2Q� ��� 1RYHPEHU� ������ WKH�&RPSDQ\� LVVXHG� �������������� ZDUUDQWV� SXUVXDQW� WR� D� ERQXV� LVVXH� RQ� WKH�
EDVLV� RI� RQH� ZDUUDQW� IRU� HYHU\� WZR� H[LVWLQJ� RUGLQDU\� VKDUHV� KHOG� LQ� WKH� FDSLWDO� RI� WKH� &RPSDQ\�� 2Q� ���
1RYHPEHU������� WKH�ZDUUDQWV�ZHUH� OLVWHG�RQ�6*;�67��(DFK�ZDUUDQW�FDUULHV� WKH� ULJKW� WR�VXEVFULEH�IRU�RQH�
QHZ�RUGLQDU\�VKDUH�RI� WKH�&RPSDQ\�DW� WKH�H[HUFLVH�SULFH�RI�6������HDFK��$V�DW����'HFHPEHU������� WKH�
QXPEHU�RI�RXWVWDQGLQJ�ZDUUDQWV�ZDV���������������DQG�PD\�RQO\�EH�H[HUFLVHG�RQ�WKH�ILIWK���WK��DQQLYHUVDU\�
RI� WKH�GDWH�RI� LVVXDQFH� �L�H�����1RYHPEHU������� �³([HUFLVH�'DWH´��� ,I� WKH�([HUFLVH�'DWH� IDOOV�RQ�D�GD\�RQ�
ZKLFK�WKH�5HJLVWHU�RI�0HPEHUV�DQG�RU�WKH�5HJLVWHU�RI�:DUUDQWKROGHUV�DUH�FORVHG�RU�LV�QRW�D�EXVLQHVV�GD\��
WKH� ([HUFLVH� 'DWH� VKDOO� EH� WKH� QH[W� EXVLQHVV� GD\� RQ� ZKLFK� WKH� 5HJLVWHU� RI� 0HPEHUV� DQG� 5HJLVWHU� RI�
:DUUDQWKROGHUV�DUH�RSHQ���:DUUDQWV�UHPDLQLQJ�XQH[HUFLVHG�DIWHU�WKH�([HUFLVH�'DWH�VKDOO�ODSVH�DQG�FHDVH�WR�
EH�YDOLG�� �$VVXPLQJ�DOO� WKH�ZDUUDQWV�DUH� IXOO\�H[HUFLVHG�� WKH�QXPEHU�RI�QHZ�RUGLQDU\�VKDUHV� WR�EH� LVVXHG�
ZRXOG�EH����������������
�
1R� VKDUHV� KDYH� EHHQ� LVVXHG� GXULQJ� WKH� ILQDQFLDO� \HDU� E\� YLUWXH� RI� WKH� H[HUFLVH� RI� DQ� RSWLRQ� WR� WDNH� XS�
XQLVVXHG�VKDUHV�RI�WKH�&RPSDQ\��
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�� 6KDUH�2SWLRQV�RI�6XEVLGLDULHV�
�
'HWDLOV�DQG�WHUPV�RI�WKH�RSWLRQV�JUDQWHG�E\�WKH�VXEVLGLDULHV�XQGHU�FHUWDLQ�=HUR�3HUFHQW�&RQYHUWLEOH�%RQGV�
DUH�GLVFORVHG�LQ�1RWH����WR�WKH�ILQDQFLDO�VWDWHPHQWV��
�
�

�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH�
�
7KH� &RPSDQ\� UHFRJQLVHV� WKH� LPSRUWDQFH� DQG� LV� FRPPLWWHG� WR� DWWDLQLQJ� KLJK� VWDQGDUGV� RI� FRUSRUDWH�
JRYHUQDQFH��7KH�&RPSDQ\�LV�LQ�FRQIRUPLW\�ZLWK�D�PDMRU�SDUW�RI�WKH�SULQFLSOHV�DQG�JXLGHOLQHV�RI�WKH�&RGH�RI�
&RUSRUDWH� *RYHUQDQFH� ����� �WKH� ³����� &RGH´��� 3XUVXDQW� WR� WKH� OLVWLQJ� PDQXDO� �³/LVWLQJ� 0DQXDO´�� RI� WKH�
6LQJDSRUH�([FKDQJH�6HFXULWLHV�7UDGLQJ�/LPLWHG� �³6*;�67´��� WKLV� UHSRUW�RXWOLQHV� WKH�&RPSDQ\¶V�FRUSRUDWH�
JRYHUQDQFH�SURFHVVHV�DQG�DFWLYLWLHV�ZLWK�VSHFLILF�UHIHUHQFHV�WR�WKH������&RGH��DQG�SURYLGHV�H[SODQDWLRQ�IRU�
GHYLDWLRQV��)RU�HDV\�UHIHUHQFH��WKH�SULQFLSOHV�RI�WKH������&RGH�DUH�VHW�RXW�LQ�LWDOLFV�LQ�WKLV�UHSRUW��
�
�
7KH�%RDUG�RI�'LUHFWRUV�
�
�
3ULQFLSOH���� (YHU\� FRPSDQ\� VKRXOG� EH� KHDGHG� E\� DQ� HIIHFWLYH� %RDUG� WR� OHDG� DQG� FRQWURO� WKH�

FRPSDQ\��7KH�%RDUG�LV�FROOHFWLYHO\�UHVSRQVLEOH�IRU�WKH�VXFFHVV�RI�WKH�FRPSDQ\��7KH�
%RDUG� ZRUNV� ZLWK� 0DQDJHPHQW� WR� DFKLHYH� WKLV� DQG� WKH� 0DQDJHPHQW� UHPDLQV�
DFFRXQWDEOH�WR�WKH�%RDUG��

�
�
7KH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV¶��WKH�³%RDUG´��UROH�LV��
�
�D�� (QVXULQJ�WKDW�WKH�ORQJ�WHUP�LQWHUHVWV�RI�WKH�VKDUHKROGHUV�DUH�EHLQJ�VHUYHG��
�
�E�� 5HYLHZLQJ�DQG�DSSURYLQJ�PDQDJHPHQW¶V�VWUDWHJLF�DQG�EXVLQHVV�SODQV��LQFOXGLQJ�GHYHORSLQJ�D�GHSWK�RI�

NQRZOHGJH�RI� WKH�EXVLQHVV�EHLQJ�VHUYHG��XQGHUVWDQGLQJ�DQG�TXHVWLRQLQJ�WKH�DVVXPSWLRQV�XSRQ�ZKLFK�
SODQV�DUH�EDVHG��DQG� UHDFKLQJ�DQ� LQGHSHQGHQW� MXGJHPHQW�DV� WR� WKH�SUREDELOLW\� WKDW� WKH�SODQV�FDQ�EH�
UHDOLVHG��

�
�F�� 0RQLWRULQJ�WKH�SHUIRUPDQFH�RI�PDQDJHPHQW�DJDLQVW�SODQV�DQG�JRDOV��

�
�G�� 5HYLHZLQJ�DQG�DSSURYLQJ�VLJQLILFDQW�FRUSRUDWH�DFWLRQV�DQG�PDMRU�WUDQVDFWLRQV��

�
�H�� $VVHVVLQJ�PDMRU� ULVN� IDFWRUV� UHODWLQJ� WR� WKH�&RPSDQ\�DQG� LWV� SHUIRUPDQFH�� DQG� UHYLHZLQJ�PHDVXUHV��

LQFOXGLQJ�LQWHUQDO�FRQWUROV��WR�DGGUHVV�DQG�PLWLJDWH�VXFK�ULVNV��
�

�I�� (QVXULQJ� HWKLFDO� EHKDYLRXU� DQG� FRPSOLDQFH� ZLWK� ODZV� DQG� UHJXODWLRQV�� DXGLWLQJ� DQG� DFFRXQWLQJ�
SULQFLSOHV��DQG�WKH�&RPSDQ\¶V�RZQ�JRYHUQLQJ�GRFXPHQWV��

�
�J�� $VVHVVLQJ�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG��

�
�K�� 3HUIRUPLQJ�VXFK�RWKHU�IXQFWLRQV�DV�DUH�SUHVFULEHG�E\�ODZ��RU�DVVLJQHG�WR�WKH�%RDUG�LQ�WKH�&RPSDQ\¶V�

JRYHUQLQJ�GRFXPHQWV��
�

�
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

$OO�GLUHFWRUV�DUH�H[SHFWHG�WR� IXOILOO� WKHLU�GXW\� WR�REMHFWLYHO\� WDNH�GHFLVLRQV� LQ� WKH� LQWHUHVWV�RI� WKH�&RPSDQ\��
0DWWHUV�WKDW�VSHFLILFDOO\�UHTXLUH�WKH�%RDUG¶V�DSSURYDO�DUH�VHW�RXW�LQ�WKH�,QWHUQDO�*XLGHOLQHV��ZKLFK�LQFOXGH�WKH�
IROORZLQJ�FRUSRUDWH�HYHQWV�DQG�DFWLRQV��
�
•� DSSURYDO�RI�UHVXOWV�DQQRXQFHPHQWV��
�
•� DSSURYDO�RI�WKH�DQQXDO�UHSRUW�DQG�ILQDQFLDO�VWDWHPHQWV��

�
•� FRQYHQLQJ�RI�VKDUHKROGHUV¶�PHHWLQJV��

�
•� PDWHULDO�DFTXLVLWLRQV�DQG�GLVSRVDOV�RI�DVVHWV���

�
•� DQQXDO�EXGJHWV���

�
•� LQWHUHVWHG�SHUVRQ�WUDQVDFWLRQV��

�
•� FRUSRUDWH�JRYHUQDQFH��
�
&HUWDLQ�PDWWHUV� DUH� GHOHJDWHG� WR� WKH� YDULRXV� %RDUG� FRPPLWWHHV� �WKH� ³%RDUG� &RPPLWWHHV´�� VHW� XS� E\� WKH�
%RDUG��ZKLFK�DFW�ZLWKLQ�WKHLU�UHVSHFWLYH�WHUPV�RI�UHIHUHQFHV�DV�DSSURYHG�E\�WKH�%RDUG��6HH�SDUDJUDSKV��L��WR�
�LY��RQ�%RDUG�&RPPLWWHHV�EHORZ��
�
7R� IDFLOLWDWH� GLUHFWRUV¶� DWWHQGDQFH�� PHHWLQJV� WRJHWKHU� ZLWK� DJHQGD� LWHPV� DUH� VFKHGXOHG� LQ� DGYDQFH� ZLWK�
%RDUG�PHPEHUV�PHHWLQJ�HDFK�TXDUWHU��$G�KRF�ERDUG�PHHWLQJV�DUH�KHOG�ZKHQHYHU�FLUFXPVWDQFHV�UHTXLUH��,Q�
������ WKH�%RDUG� KHOG� ��PHHWLQJV�ZLWK� �� KHOG� DW� WKH� HQG� RI� WKH� ILQDQFLDO� \HDU�ZKLFK�ZDV� IRFXVHG� RQ� WKH�
*URXS¶V�DQQXDO�EXGJHW�DQG�VWUDWHJLF�LVVXHV��%RDUG�PHHWLQJV�DUH�FRQGXFWHG�LQ�6LQJDSRUH�RU�RYHUVHDV�ZKHUH�
SDUWLFLSDWLRQ� E\� %RDUG� PHPEHUV� E\� PHDQV� RI� WHOHFRQIHUHQFH� RU� VLPLODU� FRPPXQLFDWLRQ� HTXLSPHQW� LV�
SHUPLWWHG�XQGHU�WKH�&RPSDQ\¶V�DUWLFOHV�RI�DVVRFLDWLRQ��³$UWLFOHV�RI�$VVRFLDWLRQ´���
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

7KH� DWWHQGDQFH� RI� GLUHFWRUV� DQG� %RDUG� &RPPLWWHH� PHPEHUV� DW� PHHWLQJV� RI� WKH� %RDUG� DQG� %RDUG�
&RPPLWWHHV�UHVSHFWLYHO\�DQG�WKH�QXPEHU�RI�PHHWLQJV�KHOG��LQ������DUH�GLVFORVHG�EHORZ��
�

� � � 1R��RI�PHHWLQJV�DWWHQGHG�E\�PHPEHUV�
�

1DPH�

� �
%RDUG�

0HHWLQJV�

� $XGLW�
&RPPLWWHH�
0HHWLQJV�

� 1RPLQDWLQJ�
&RPPLWWHH�
0HHWLQJV�

� 5HPXQHUDWLRQ�
&RPPLWWHH�
0HHWLQJV�

� � � � � � � � � �
� )UDQN\�2HVPDQ�:LGMDMD�

�([HFXWLYH��
� �� � �� � �� � ��

� � � � � � � � � �
� 0XNWDU�:LGMDMD�

�([HFXWLYH��
� �� � �� � �� � ��

� � � � � � � � � �
� )UDQNOH��'MDIDU��:LGMDMD�
�

�1RQ�H[HFXWLYH��
� �� � �� � �� � ��

� � � � � � � � � �
� 6LPRQ�/LP�

�([HFXWLYH��
� �� � �� � �� � ��

� � � � � � � � � �
� 5DIDHO�%XKD\�&RQFHSFLRQ��-U��

�([HFXWLYH��
� �� � �� � �� � ��

� � � � � � � � � �
� 0DUJDUHWKD�1DWDOLD�:LGMDMD#�

�([HFXWLYH��
� �� � �� � �� � ��

� � � � � � � � � �
� )RR�0HQJ�.HH�

�1RQ�H[HFXWLYH��,QGHSHQGHQW��
� �� � �� � �� � ��

� � � � � � � � � �
� .XQLKLNR�1DLWR�

�1RQ�H[HFXWLYH��,QGHSHQGHQW��
� �� � �� � �� � ��

� � � � � � � � � �
� 5RGROIR�&DVWLOOR�%DOPDWHU�

�1RQ�H[HFXWLYH��,QGHSHQGHQW��
� �� � �� � �� � ��

� � � � � � � � � �
� 1XPEHU�RI�0HHWLQJV�+HOG� � �� � �� � �� � ��
�


�� 1RQ�H[HFXWLYH�GLUHFWRU�VLQFH����-XQH�������
#�� $SSRLQWHG�DV�D�GLUHFWRU�RQ����'HFHPEHU�������
�
1HZO\� DSSRLQWHG� GLUHFWRUV� DUH� SURYLGHG� ZLWK� D� IRUPDO� OHWWHU� RI� DSSRLQWPHQW� VHWWLQJ� RXW� WKH� WHUPV� RI�
DSSRLQWPHQW�� GXWLHV� DQG� REOLJDWLRQV�� 7KH\� DUH� DOVR� JLYHQ� WKH� UHOHYDQW� $)3� JRYHUQLQJ� GRFXPHQWV� DQG�
FRQWDFW� SDUWLFXODUV� RI� VHQLRU� PDQDJHPHQW�� 7KRVH� ZKR� GR� QRW� KDYH� SULRU� H[SHULHQFH� DV� D� GLUHFWRU� RI� D�
6LQJDSRUH� OLVWHG� FRPSDQ\� DUH� UHTXLUHG� WR�XQGHUJR� LQ�KRXVH� DQG�RU� H[WHUQDOO\� FRQGXFWHG� WUDLQLQJ� RQ� WKHLU�
UROHV�DQG�UHVSRQVLELOLWLHV�DV�D�GLUHFWRU�RI�D�OLVWHG�FRPSDQ\�LQ�6LQJDSRUH��
�
1HZO\� DSSRLQWHG� QRQ�H[HFXWLYH� GLUHFWRUV�ZKR� DUH� QRW� IDPLOLDU� ZLWK� WKH�*URXS¶V� EXVLQHVV��PD\�� XSRQ� WKH�
([HFXWLYH� &KDLUPDQ�1RPLQDWLQJ� &RPPLWWHH¶V� �³1&´�� UHFRPPHQGDWLRQ�� EH� JLYHQ� RULHQWDWLRQ� WKURXJK�
RYHUVHDV�WULSV�WR�IDPLOLDULVH�WKHP�ZLWK�WKH�*URXS¶V�RSHUDWLRQV��7KH�&RPSDQ\�KDV�D�WUDLQLQJ�EXGJHW�WR�IXQG�
DQ\� GLUHFWRU¶V� SDUWLFLSDWLRQ�DWWHQGDQFH� DW� VHPLQDUV� DQG� WUDLQLQJ� SURJUDPPHV� WKDW� DUH� UHOHYDQW� WR� KLV�KHU�
GXWLHV�DV�D�GLUHFWRU��LI�KH�WKH�([HFXWLYH�&KDLUPDQ�WKH�1&�GHHPV�LW�QHFHVVDU\���
�
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7 Report on Corporate Governance (cont’d)

Principle 2: There should be a strong and independent element on the Board, which is able to 
exercise objective judgement on corporate affairs independently, in particular, from 
Management. No individual or small group of individuals should be allowed to 
dominate the Board’s decision making. 

The Board currently consists of 9 directors. There are 5 executive directors and 4 non-executive directors of 
whom 3 are independent directors. Please refer to pages 8 to 11 of this Annual Report containing key 
information regarding each director. For information on whether each director is executive/non-
executive/independent/non-independent, please refer to page 6 of this report.  

Guidelines in the 2005 Code on the various relationships that would deem a director not to be independent, 
have been adopted by the Board. Each director is required to complete an independence checklist form at 
the time of appointment and annually based on these guidelines. The NC then considers and determines the 
independence of each director bearing in mind the completed form and any other salient factors.   

The Board currently examines its size and, taking into account the scope and nature of operations, 
considers that the current board size of 9 directors is appropriate to facilitate effective decision making. 
Board members come from different industries, who, as a group with vast experience and knowledge 
provide the core competencies for the leadership of the Company.   

There is a strong and independent element on the Board, with independent directors making up one-third of 
the Board. Non-executive directors are encouraged, in line with the Board’s role, to constructively challenge 
and help develop proposals on strategy; and review the performance of management in meeting agreed 
goals and objectives and monitor the reporting of performance. 

Principle 3: There should be a clear division of responsibilities at the top of the company – the 
working of the Board and the executive responsibility of the company’s business - 
which will ensure a balance of power and authority, such that no one individual 
represents a considerable concentration of power. 

Our Executive Chairman is Mr. Franky Oesman Widjaja, and our Chief Executive Officer is Mr. Muktar 
Widjaja. Mr. Franky Oesman Widjaja and Mr. Muktar Widjaja are brothers. We believe that the independent 
directors have demonstrated a high commitment in their roles as directors and have ensured that there is a 
good balance of power and authority. In view that the Executive Chairman and Chief Executive Officer are 
related by close family ties, the chairman of the Audit Committee (“AC”) acts as the lead independent 
director. 
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

7KH�([HFXWLYH�&KDLUPDQ�SUHVLGHV�RYHU�%RDUG�PHHWLQJV�DQG�HQVXUHV�SURSHU�SURFHGXUH�LV�DGKHUHG�WR�LQ�WKH�
GHFLVLRQ�PDNLQJ�SURFHVV��+H�LV�DOVR�UHVSRQVLEOH�WR��

�
�D�� OHDG�WKH�%RDUG�WR�HQVXUH�LWV�HIIHFWLYHQHVV�RQ�DOO�DVSHFWV�RI�LWV�UROH�DQG�VHW�LWV�DJHQGD��
�
�E�� HQVXUH�WKDW�WKH�GLUHFWRUV�UHFHLYH�DFFXUDWH��WLPHO\�DQG�FOHDU�LQIRUPDWLRQ��

�
�F�� HQVXUH�HIIHFWLYH�FRPPXQLFDWLRQ�ZLWK�VKDUHKROGHUV��

�
�G�� HQFRXUDJH�FRQVWUXFWLYH�UHODWLRQV�EHWZHHQ�WKH�%RDUG�DQG�PDQDJHPHQW��

�
�H�� IDFLOLWDWH�WKH�HIIHFWLYH�FRQWULEXWLRQ�RI�QRQ�H[HFXWLYH�GLUHFWRUV�LQ�SDUWLFXODU��

�
�I�� HQFRXUDJH�FRQVWUXFWLYH�UHODWLRQV�EHWZHHQ�H[HFXWLYH�GLUHFWRUV�DQG�QRQ�H[HFXWLYH�GLUHFWRUV��

�
�J�� SURPRWH�KLJK�VWDQGDUGV�RI�FRUSRUDWH�JRYHUQDQFH��
�
�
�
3ULQFLSOH���� ,Q� RUGHU� WR� IXOILO� WKHLU� UHVSRQVLELOLWLHV�� %RDUG� PHPEHUV� VKRXOG� EH� SURYLGHG� ZLWK�

FRPSOHWH�� DGHTXDWH�DQG� WLPHO\� LQIRUPDWLRQ�SULRU� WR�%RDUG�PHHWLQJV�DQG�RQ�DQ�RQ�
JRLQJ�EDVLV��

�
�
,Q�RUGHU� WR�HQVXUH� WKDW� WKH�%RDUG� LV�DEOH� WR� IXOILO� LWV� UHVSRQVLELOLWLHV��PDQDJHPHQW�SURYLGHV� WKH�%RDUG�ZLWK�
FRPSOHWH�DQG�DGHTXDWH�LQIRUPDWLRQ�LQ�D�WLPHO\�PDQQHU��6XFK�LQIRUPDWLRQ�H[WHQG�WR�GRFXPHQWV�RQ�PDWWHUV�WR�
EH�EURXJKW�XS�EHIRUH�WKH�%RDUG�DW�%RDUG�PHHWLQJV��ZKLFK�DUH�FLUFXODWHG�WR�%RDUG�PHPEHUV�LQ�DGYDQFH�DV�D�
JHQHUDO� UXOH�� IRU� WKHLU� UHYLHZ�DQG�FRQVLGHUDWLRQ��6HQLRU�VWDII�DQG�SURIHVVLRQDOV�ZKR�FDQ�SURYLGH�DGGLWLRQDO�
LQVLJKWV� LQWR� WKH�PDWWHUV� WR� EH� GLVFXVVHG� DW� %RDUG�PHHWLQJV�� DUH� DOVR� LQYLWHG� WR� EH� SUHVHQW� DW�PHHWLQJV��
ZKHUH�UHOHYDQW��$V�GLUHFWRUV�PD\�KDYH�IXUWKHU�HQTXLULHV�RQ�WKH�LQIRUPDWLRQ�SURYLGHG��WKH\�KDYH�VHSDUDWH�DQG�
LQGHSHQGHQW� DFFHVV� WR� WKH� &RPSDQ\¶V� VHQLRU� PDQDJHPHQW�� 6HQLRU� PDQDJHPHQW� DFFRUGLQJO\� DGGUHVVHV�
LQGLYLGXDO�GLUHFWRUV¶�UHTXHVW�IRU�LQIRUPDWLRQ�GRFXPHQWV��
�
0DQDJHPHQW� SURYLGHV� WKH� %RDUG� ZLWK� ILQDQFLDO� VWDWHPHQWV� DQG� PDQDJHPHQW� UHSRUWV� RI� WKH� *URXS� RQ� D�
TXDUWHUO\�EDVLV��DQG�XSRQ�UHTXHVW�DV�DQG�ZKHQ�UHTXLUHG��([SODQDWLRQ�LV�JLYHQ�E\�PDQDJHPHQW�IRU�PDWHULDO�
YDULDQFH��LI�DQ\��EHWZHHQ�WKH�SURMHFWLRQV�LQ�WKH�EXGJHW�DQG�DFWXDO�UHVXOWV��
�
7KH�GLUHFWRUV�DOVR�KDYH�VHSDUDWH�DQG�LQGHSHQGHQW�DFFHVV�WR�WKH�FRPSDQ\�VHFUHWDU\�ZKR�DWWHQGV�DOO�%RDUG�
PHHWLQJV�� 7KH� ODWWHU¶V� UROH� LV� GHILQHG�ZKLFK� LQFOXGH� UHVSRQVLELOLW\� IRU� HQVXULQJ� WKDW� ERDUG� SURFHGXUHV� DUH�
IROORZHG�DQG�WKDW�DSSOLFDEOH�UXOHV�DQG�UHJXODWLRQV�DUH�FRPSOLHG�ZLWK��:KHUH�WKH�GLUHFWRUV��HLWKHU�LQGLYLGXDOO\�
RU� DV� D�JURXS�� LQ� WKH� IXUWKHUDQFH� RI� WKHLU� GXWLHV�� UHTXLUH� SURIHVVLRQDO� DGYLFH�� WKH� FRPSDQ\� VHFUHWDU\� FDQ�
DVVLVW�WKHP�LQ�REWDLQLQJ�LQGHSHQGHQW�SURIHVVLRQDO�DGYLFH��DW�WKH�&RPSDQ\¶V�H[SHQVH��

�
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

%RDUG�&RPPLWWHHV�
�
�
3ULQFLSOH���� 7KHUH� VKRXOG� EH� D� IRUPDO� DQG� WUDQVSDUHQW� SURFHVV� IRU� WKH� DSSRLQWPHQW� RI� QHZ�

GLUHFWRUV�WR�WKH�%RDUG��
�
3ULQFLSOH���� 7KHUH�VKRXOG�EH�D�IRUPDO�DVVHVVPHQW�RI�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG�DV�D�ZKROH�

DQG�WKH�FRQWULEXWLRQ�E\�HDFK�GLUHFWRU�WR�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG��
�
�
�L��� 1RPLQDWLQJ�&RPPLWWHH�
�
7KH�&RPSDQ\�KDV�HVWDEOLVKHG�D�1RPLQDWLQJ�&RPPLWWHH�WR��LQWHU�DOLD��PDNH�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�
RQ�DOO�%RDUG�DSSRLQWPHQWV��7KHUH�DUH���GLUHFWRUV� LQ� WKH�1&����RI�ZKRP� LQFOXGLQJ� WKH�FKDLUPDQ�� DUH�QRQ�
H[HFXWLYH�DQG�LQGHSHQGHQW��0HPEHUV�RI�WKH�1&�DUH�DV�IROORZV��
�
)RR�0HQJ�.HH� �1&�&KDLUPDQ��
5RGROIR�&DVWLOOR�%DOPDWHU� �
)UDQN\�2HVPDQ�:LGMDMD�
�
7KH�1&�KDV�ZULWWHQ�WHUPV�RI�UHIHUHQFH�WKDW�GHVFULEHV�WKH�UHVSRQVLELOLWLHV�RI�LWV�PHPEHUV��LH��WR��
�
�D�� LGHQWLI\�DQG�QRPLQDWH�IRU�WKH�DSSURYDO�RI�WKH�%RDUG��DOO�%RDUG�DSSRLQWPHQWV�LQFOXGLQJ�FDQGLGDWHV�WR�ILOO�

%RDUG�YDFDQFLHV�DV�DQG�ZKHQ�WKH\�DULVH���
�E�� UHYLHZLQJ�WKH�LQGHSHQGHQW�HOHPHQW�RQ�WKH�%RDUG�DQQXDOO\��
�F�� GHFLGLQJ�KRZ�WKH�%RDUG¶V�SHUIRUPDQFH�PD\�EH�HYDOXDWHG��

�
7KH�1&�LV�DOVR�UHVSRQVLEOH�WR�PDNH�UHFRPPHQGDWLRQV�WR�WKH�%RDUG��
�
�D�� DV�UHJDUGV�WKH�UH�DSSRLQWPHQW��UH�HOHFWLRQ�DQG�UH�QRPLQDWLRQ�RI�DQ\�GLUHFWRU���
�
�E�� FRQFHUQLQJ�WKH�%RDUG�KDYLQJ�D�VWURQJ�DQG�LQGHSHQGHQW�HOHPHQW��

�
�F�� FRQFHUQLQJ�WKH�UH�DSSRLQWPHQW�RI�DQ\�GLUHFWRU�KDYLQJ�PXOWLSOH�ERDUG�UHSUHVHQWDWLRQV��

�
�G�� FRQFHUQLQJ�WKH�%RDUG¶V�SHUIRUPDQFH�FULWHULD��

�
�H�� FRQFHUQLQJ�DQ\�PDWWHUV�UHODWLQJ�WR�WKH�FRQWLQXDWLRQ�LQ�RIILFH�DV�D�GLUHFWRU�RI�DQ\�GLUHFWRU�DW�DQ\�WLPH��

�
7KH�%RDUG� EHOLHYHV� WKDW� HDFK� GLUHFWRU��ZKHQ� DFFHSWLQJ� QHZ�DSSRLQWPHQWV� RU�ZKR� DOUHDG\� VLW� RQ�PXOWLSOH�
ERDUGV��KDV�WKH�LQGLYLGXDO�UHVSRQVLELOLW\�WR�HQVXUH�WKDW�KH�VKH�FDQ�DOORFDWH�VXIILFLHQW�WLPH�DQG�DWWHQWLRQ�WR�WKH�
DIIDLUV�RI�HDFK�FRPSDQ\��DQG�WKHUHIRUH�GRHV�QRW�DGRSW�LQWHUQDO�JXLGHOLQHV�IRU�PXOWLSOH�ERDUG�UHSUHVHQWDWLRQV���
�
$OO�QHZ�%RDUG�DSSRLQWPHQWV�DUH�FKDQQHOHG�WR�WKH�1&�ILUVW�EHIRUH�EHLQJ�FKDQQHOHG�WR�WKH�%RDUG�IRU�DSSURYDO��
3RWHQWLDO�FDQGLGDWHV�WR�ILOO�FDVXDO�YDFDQFLHV�RU�DV�DQ�DGGLWLRQDO�GLUHFWRU�DUH�VRXUFHG�ZLWK�VXJJHVWLRQV�IURP�
GLUHFWRUV�� PDQDJHPHQW� RU� H[WHUQDO� FRQVXOWDQWV�� 7KH� 1&� WKHQ� HYDOXDWHV� WKH� VXLWDELOLW\� RI� WKH� SRWHQWLDO�
FDQGLGDWH� IRU� WKH�SRVLWLRQ� WDNLQJ� LQWR�DFFRXQW�� LQWHU� DOLD��KLV�KHU�NQRZOHGJH��VNLOOV�� H[SHULHQFH�DQG�KLV�KHU�
DELOLW\� WR�FRQWULEXWH�WR� WKH�%RDUG¶V�HIIHFWLYHQHVV��8SRQ�WKH�1&¶V�UHFRPPHQGDWLRQ�� WKH�%RDUG�DSSURYHV�WKH�
QHZ� DSSRLQWPHQW�� ,Q� WKH� HYHQW� WKDW� WKH� PHPEHUVKLS� RI� WKH� 1&� IDOOV� EHORZ� WKH� PLQLPXP� QXPEHU� RI� ��
PHPEHUV��LW�VKDOO�EH�GLVVROYHG��DQG�DQ\�QHZ�QRPLQDWLRQV�DUH�FKDQQHOHG�GLUHFWO\�WR�WKH�%RDUG�IRU�DSSURYDO�
DIWHU�ZKLFK�WKH�1&�LV�UHFRQVWLWXWHG�ZLWK�WKH�UHTXLVLWH�QXPEHU�RI�PHPEHUV��
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

3XUVXDQW� WR� WKH� $UWLFOHV� RI� $VVRFLDWLRQ�� VDYH� IRU� WKH� SRVLWLRQ� RI� ([HFXWLYH� &KDLUPDQ�� DOO� GLUHFWRUV� DUH� WR�
VXEPLW�WKHPVHOYHV�IRU�UH�HOHFWLRQ�DW�UHJXODU�LQWHUYDOV��,Q�SDUWLFXODU��RQH�WKLUG�RI�WKH�GLUHFWRUV�UHWLUH�IURP�RIILFH�
E\�URWDWLRQ�DW�WKH�DQQXDO�JHQHUDO�PHHWLQJ��³$*0´���DQG�QHZO\�DSSRLQWHG�GLUHFWRUV�PXVW�VXEPLW�WKHPVHOYHV�
IRU�UH�HOHFWLRQ�DW�WKH�$*0�LPPHGLDWHO\�IROORZLQJ�KLV�KHU�DSSRLQWPHQW��7KH�%RDUG�LV�VDWLVILHG�ZLWK�WKH�FXUUHQW�
SUDFWLFH���
�
0U��0XNWDU�:LGMDMD��0U��6LPRQ�/LP�DQG�0U��.XQLKLNR�1DLWR�UHWLUH�IURP�RIILFH�E\�URWDWLRQ�DW�WKH�IRUWKFRPLQJ�
$*0� XQGHU� $UWLFOH� ��� RI� WKH� $UWLFOHV� RI� $VVRFLDWLRQ�� DQG� KDYH� RIIHUHG� WKHPVHOYHV� IRU� UH�HOHFWLRQ�� 0V��
0DUJDUHWKD�1DWDOLD�:LGMDMD�ZKR�UHWLUHV�XQGHU�$UWLFOH����RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��KDV�RIIHUHG�KHUVHOI�IRU�
UH�HOHFWLRQ�DW�WKH�IRUWKFRPLQJ�$*0��7KH�1&�KDV�UHFRPPHQGHG�WKHLU�UH�HOHFWLRQ�DW�WKH�IRUWKFRPLQJ�$*0��
�
7KH�1&�LV�WDVNHG�WR�FDUU\�RXW�WKH�SURFHVVHV�DV�LPSOHPHQWHG�E\�WKH�%RDUG�IRU�WKH�SXUSRVH�RI�DVVHVVLQJ�WKH�
HIIHFWLYHQHVV�RI� WKH�%RDUG�DV�D�ZKROH�DQG�IRU�DVVHVVLQJ�WKH�FRQWULEXWLRQ�E\�HDFK� LQGLYLGXDO�GLUHFWRU� WR� WKH�
HIIHFWLYHQHVV�RI�WKH�%RDUG��

�
7KH�&RPSDQ\�KDV�LQ�SODFH�D�V\VWHP�WR�DVVHVV�WKH�HIIHFWLYHQHVV�SHUIRUPDQFH�RI�WKH�%RDUG�DQG�DFWV��ZKHUH�
DSSURSULDWH��RQ�IHHGEDFN�IURP�%RDUG�PHPEHUV��RQ�LPSURYHPHQWV���
�
'XULQJ� WKH� HYDOXDWLRQ� SURFHVV�� HDFK� GLUHFWRU� LV� UHTXLUHG� WR� FRPSOHWH� WKH� UHVSHFWLYH� IRUPV� IRU� VHOI�
DVVHVVPHQW�DV�ZHOO�DV�IRU�DVVHVVPHQW�RI�WKH�%RDUG¶V�SHUIRUPDQFH��EDVHG�RQ�SUH�GHWHUPLQHG�SHUIRUPDQFH�
FULWHULD��
�
�
3ULQFLSOH����� 7KH� %RDUG� VKRXOG� HVWDEOLVK� DQ� $XGLW� &RPPLWWHH� ZLWK� ZULWWHQ� WHUPV� RI� UHIHUHQFH�

ZKLFK�FOHDUO\�VHW�RXW�LWV�DXWKRULW\�DQG�GXWLHV��
�
3ULQFLSOH����� 7KH�%RDUG�VKRXOG�HQVXUH�WKDW�WKH�0DQDJHPHQW�PDLQWDLQV�D�VRXQG�V\VWHP�RI�LQWHUQDO�

FRQWUROV�WR�VDIHJXDUG�WKH�VKDUHKROGHUV¶�LQYHVWPHQWV�DQG�WKH�FRPSDQ\¶V�DVVHWV��
�
3ULQFLSOH����� 7KH�FRPSDQ\�VKRXOG�HVWDEOLVK�DQ� LQWHUQDO�DXGLW� IXQFWLRQ� WKDW� LV� LQGHSHQGHQW�RI� WKH�

DFWLYLWLHV�LW�DXGLWV��
�
�
�LL��� $XGLW�&RPPLWWHH�
�
7KH�&RPSDQ\�KDV�HVWDEOLVKHG�DQ�$XGLW�&RPPLWWHH��³$&´��ZLWK�ZULWWHQ�WHUPV�RI�UHIHUHQFH�ZKLFK�FOHDUO\�VHW�
RXW� LWV�DXWKRULW\�DQG�GXWLHV��7KHUH�DUH���GLUHFWRUV� LQ� WKH�$&��DOO�RI�ZKRP�LQFOXGLQJ�WKH�FKDLUPDQ��DUH�QRQ�
H[HFXWLYH�DQG�LQGHSHQGHQW��0HPEHUV�RI�WKH�$&�DUH�DV�IROORZV��
�
)RR�0HQJ�.HH�� �$&�&KDLUPDQ���
5RGROIR�&DVWLOOR�%DOPDWHU� ��
.XQLKLNR�1DLWR� �
�
7KH� %RDUG� LV� VDWLVILHG� WKDW� WKH� PHPEHUV� RI� WKH� $&� DUH� DSSURSULDWHO\� TXDOLILHG� WR� GLVFKDUJH� WKHLU�
UHVSRQVLELOLWLHV��
�
7KH�$&�KDV�WKH�H[SOLFLW�DXWKRULW\�WR�LQYHVWLJDWH�DQ\�PDWWHU�ZLWKLQ�LWV�WHUPV�RI�UHIHUHQFH��,Q�DGGLWLRQ��WKH�$&�
KDV� IXOO� DFFHVV� WR� DQG� FR�RSHUDWLRQ� RI�PDQDJHPHQW� DQG� IXOO� GLVFUHWLRQ� WR� LQYLWH�DQ\� GLUHFWRU� RU� H[HFXWLYH�
RIILFHU� WR� DWWHQG� LWV� PHHWLQJV�� 5HDVRQDEOH� UHVRXUFHV� DUH� PDGH� DYDLODEOH� WR� HQDEOH� LW� WR� GLVFKDUJH� LWV�
IXQFWLRQV�SURSHUO\���

�
,Q�DGGLWLRQ�WR�LWV�VWDWXWRU\�IXQFWLRQV��WKH�$&�FRQVLGHUV�DQG�UHYLHZV�DQ\�RWKHU�PDWWHUV�DV�PD\�EH�DJUHHG�WR�
E\�WKH�$&�DQG�WKH�%RDUG��
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

,Q�SDUWLFXODU��WKH�GXWLHV�RI�WKH�$&�LQFOXGH���
�
�D�� 5HYLHZLQJ� WKH� VFRSH� DQG� UHVXOWV� RI� WKH� DXGLW� DQG� LWV� FRVW� HIIHFWLYHQHVV�� DQG� WKH� LQGHSHQGHQFH� DQG�

REMHFWLYLW\� RI� WKH�H[WHUQDO�DXGLWRUV��:KHUH� WKH�DXGLWRUV�DOVR� VXSSO\�D� VXEVWDQWLDO� YROXPH�RI� QRQ�DXGLW�
VHUYLFHV� WR� WKH�&RPSDQ\�� WKH�$&�VKRXOG�NHHS� WKH�QDWXUH�DQG�H[WHQW� RI� VXFK� VHUYLFHV�XQGHU� UHYLHZ��
VHHNLQJ�WR�EDODQFH�WKH�PDLQWHQDQFH�RI�REMHFWLYLW\�DQG�YDOXH�IRU�PRQH\��

�
�E�� 5HYLHZLQJ�WKH�VLJQLILFDQW�ILQDQFLDO�UHSRUWLQJ�LVVXHV�DQG�MXGJHPHQWV�VR�DV�WR�HQVXUH�WKH�LQWHJULW\�RI�WKH�

ILQDQFLDO� VWDWHPHQWV� RI� WKH� &RPSDQ\� DQG� DQ\� IRUPDO� DQQRXQFHPHQWV� UHODWLQJ� WR� WKH� &RPSDQ\¶V�
ILQDQFLDO�SHUIRUPDQFH��

�
�F�� 5HYLHZLQJ�WKH�DGHTXDF\�RI�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWUROV�HVWDEOLVKHG�E\�PDQDJHPHQW��

�
�G�� 5HYLHZLQJ�WKH�HIIHFWLYHQHVV�RI�WKH�&RPSDQ\¶V�LQWHUQDO�DXGLW�IXQFWLRQ��

�
�H�� 0DNLQJ�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�RQ�WKH�DSSRLQWPHQW��UH�DSSRLQWPHQW�DQG�UHPRYDO�RI�WKH�H[WHUQDO�

DXGLWRU��DQG�DSSURYLQJ�WKH�UHPXQHUDWLRQ�DQG�WHUPV�RI�HQJDJHPHQW�RI�WKH�H[WHUQDO�DXGLWRU��
�
7KH�$&� UHYLHZV�ZLWK�PDQDJHPHQW��DQG�ZKHUH� UHOHYDQW�� WKH�DXGLWRUV�� WKH� UHVXOWV� DQQRXQFHPHQWV�� DQQXDO�
UHSRUWV�DQG�DFFRXQWV�� LQWHUHVWHG�SHUVRQ� WUDQVDFWLRQV�DQG�FRUSRUDWH�JRYHUQDQFH��EHIRUH�VXEPLVVLRQ� WR� WKH�
%RDUG�IRU�DSSURYDO�RU�DGRSWLRQ���
�
7KH�$&�UHYLHZV�WKH�LQGHSHQGHQFH�RI�WKH�H[WHUQDO�DXGLWRUV��
�
,Q�SHUIRUPLQJ�LWV�IXQFWLRQV��WKH�$&�PHHWV�ZLWK�WKH�LQWHUQDO�DQG�H[WHUQDO�DXGLWRUV��DQG�UHYLHZV�WKH�DXGLW�SODQV�
DQG� RYHUDOO� VFRSH� RI� ERWK� LQWHUQDO� DQG� H[WHUQDO� DXGLWV�� DQG� WKH� FR�RSHUDWLRQ� DQG� DVVLVWDQFH� JLYHQ� E\�
PDQDJHPHQW� WR� WKH�DXGLWRUV��:KHUH�QHFHVVDU\�� WKH�$&�DOVR�PHHWV�ZLWK� WKH� LQWHUQDO�DQG�H[WHUQDO�DXGLWRUV�
ZLWKRXW� WKH�SUHVHQFH�RI�PDQDJHPHQW��7KH� LQWHUQDO� DQG�H[WHUQDO� DXGLWRUV�KDYH�XQUHVWULFWHG�DFFHVV� WR� WKH�
$&��

�
'XULQJ�WKH�FRXUVH�RI�WKH�DXGLW��WKH�H[WHUQDO�DXGLWRUV�FDUULHG�RXW�D�UHYLHZ�RI�WKH�HIIHFWLYHQHVV�RI�WKH�*URXS¶V�
PDWHULDO� LQWHUQDO� FRQWUROV�� LQFOXGLQJ� ILQDQFLDO�� RSHUDWLRQDO� DQG� FRPSOLDQFH� FRQWUROV� WR� WKH� H[WHQW� RI� WKHLU�
VFRSH�DV�ODLG�RXW�LQ�WKHLU�DXGLW�SODQ��0DWHULDO�QRQ�FRPSOLDQFH�DQG�LQWHUQDO�FRQWURO�ZHDNQHVVHV�QRWHG�GXULQJ�
WKHLU�DXGLW�DUH�UHSRUWHG�WR� WKH�$&�WRJHWKHU�ZLWK� WKHLU�UHFRPPHQGDWLRQV��7KH�$&�KDV�UHYLHZHG�WKH�*URXS
V�
ULVN�DVVHVVPHQW��DQG��EDVHG�RQ�WKH�DXGLW�UHSRUWV�DQG�PDQDJHPHQW�FRQWUROV�LQ�SODFH��LV�VDWLVILHG�WKDW�WKHUH�
DUH�DGHTXDWH�LQWHUQDO�FRQWUROV�LQ�WKH�*URXS��
�
,QWHUQDO�$XGLW�
�
7KH�UROH�RI�WKH�LQWHUQDO�DXGLWRU�LV�WR�DVVLVW�WKH�$&�WR�HQVXUH�WKDW�WKH�&RPSDQ\�PDLQWDLQV�D�VRXQG�V\VWHP�RI�
LQWHUQDO�FRQWUROV��7KH�&RPSDQ\¶V� LQWHUQDO�DXGLW� IXQFWLRQV�DUH�VHUYLFHG� LQ�KRXVH��7KH�&KLHI� ,QWHUQDO�$XGLWRU�
UHSRUWV�WR�WKH�FKDLUPDQ�RI�WKH�$&��2Q�DGPLQLVWUDWLYH�PDWWHUV��KH�VKH�UHSRUWV�WR�WKH�([HFXWLYH�&KDLUPDQ��7KH�
&KLHI� ,QWHUQDO� $XGLWRU� KDV� PHW� WKH� VWDQGDUGV� VHW� E\� QDWLRQDOO\� RU� LQWHUQDWLRQDOO\� UHFRJQLVHG� SURIHVVLRQDO�
ERGLHV� LQFOXGLQJ� WKH� 6WDQGDUGV� IRU� WKH� 3URIHVVLRQDO� 3UDFWLFH� RI� ,QWHUQDO� $XGLWLQJ� VHW� E\� 7KH� ,QVWLWXWH� RI�
,QWHUQDO�$XGLWRUV���

�
7KH�$&�HQVXUHV�WKDW�WKH�LQWHUQDO�DXGLW�IXQFWLRQ�LV�DGHTXDWHO\�VWDIIHG�DQG�KDV�DSSURSULDWH�VWDQGLQJ�ZLWKLQ�WKH�
&RPSDQ\��,W�DOVR�HQVXUHV�WKH�DGHTXDF\�RI�WKH�LQWHUQDO�DXGLW�IXQFWLRQ���
�
*LYHQ�WKDW�WKH�LQWHUQDO�DXGLW�IXQFWLRQ�DV�D�VWURQJ�LQGHSHQGHQW�FRQWURO�XQLW�ZLWKLQ�WKH�&RPSDQ\�UHSRUWV�WR�WKH�
$&��WKH�%RDUG�LV�VDWLVILHG�WKDW�WKH�V\VWHP�LV�LQ�SODFH�IRU�DQ\�FRQFHUQV�WR�EH�UHSRUWHG�WR�WKH�PHPEHUV�RI�WKH�
$&��
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

,QWHUQDO�&RQWUROV�
�
7KH� %RDUG� LV� VDWLVILHG� WKDW� WKHUH� LV� DSSURSULDWH� DQG� DGHTXDWH� UHYLHZ� E\� WKH� $&� RI� WKH� DGHTXDF\� RI� WKH�
&RPSDQ\¶V�LQWHUQDO�ILQDQFLDO�FRQWUROV��RSHUDWLRQ�DQG�FRPSOLDQFH�FRQWUROV��DQG�ULVN�PDQDJHPHQW�SROLFLHV�DQG�
V\VWHPV�HVWDEOLVKHG�E\�PDQDJHPHQW��,Q�WKLV�UHYLHZ��WKH�$&�KDG�EHHQ�DVVLVWHG�E\�ERWK�WKH�H[WHUQDO�DXGLWRUV�
DQG�WKH�LQWHUQDO�DXGLWRUV��DQG�WKDW�WKLV�UHYLHZ�LV�FRQGXFWHG�DW�OHDVW�RQFH�HYHU\�\HDU���

�
�
3ULQFLSOH���� 7KHUH� VKRXOG� EH� D� IRUPDO� DQG� WUDQVSDUHQW� SURFHGXUH� IRU� GHYHORSLQJ� SROLF\� RQ�

H[HFXWLYH� UHPXQHUDWLRQ� DQG� IRU� IL[LQJ� WKH� UHPXQHUDWLRQ� SDFNDJHV� RI� LQGLYLGXDO�
GLUHFWRUV��1R�GLUHFWRU�VKRXOG�EH�LQYROYHG�LQ�GHFLGLQJ�KLV�RZQ�UHPXQHUDWLRQ��

�
3ULQFLSOH���� 7KH� OHYHO�RI� UHPXQHUDWLRQ�VKRXOG�EH�DSSURSULDWH� WR�DWWUDFW�� UHWDLQ�DQG�PRWLYDWH� WKH�

GLUHFWRUV� QHHGHG� WR� UXQ� WKH� FRPSDQ\� VXFFHVVIXOO\� EXW� FRPSDQLHV� VKRXOG� DYRLG�
SD\LQJ�PRUH�WKDQ�LV�QHFHVVDU\�IRU�WKLV�SXUSRVH��$�VLJQLILFDQW�SURSRUWLRQ�RI�H[HFXWLYH�
GLUHFWRUV¶� UHPXQHUDWLRQ�VKRXOG�EH�VWUXFWXUHG�VR�DV�WR� OLQN�UHZDUGV�WR�FRUSRUDWH�DQG�
LQGLYLGXDO�SHUIRUPDQFH��

�
3ULQFLSOH���� (DFK�FRPSDQ\�VKRXOG�SURYLGH�FOHDU�GLVFORVXUH�RI�LWV�UHPXQHUDWLRQ�SROLF\�� OHYHO�DQG�

PL[�RI� UHPXQHUDWLRQ��DQG� WKH�SURFHGXUH� IRU� VHWWLQJ� UHPXQHUDWLRQ� LQ� WKH� FRPSDQ\¶V�
DQQXDO�UHSRUW�� ,W�VKRXOG�SURYLGH�GLVFORVXUH�LQ�UHODWLRQ�WR�LWV�UHPXQHUDWLRQ�SROLFLHV�WR�
HQDEOH�LQYHVWRUV�WR�XQGHUVWDQG�WKH�OLQN�EHWZHHQ�UHPXQHUDWLRQ�SDLG�WR�GLUHFWRUV�DQG�
NH\�H[HFXWLYHV��DQG�SHUIRUPDQFH��

�
�
�LLL��� 5HPXQHUDWLRQ�&RPPLWWHH�
�
7KH� &RPSDQ\� KDV� HVWDEOLVKHG� D� 5HPXQHUDWLRQ� &RPPLWWHH� �³5&´�� ZLWK� VSHFLILHG� WHUPV� RI� UHIHUHQFH��
LQFOXGLQJ� WKH� UHYLHZ�RI�FRPSHQVDWLRQ�SROLF\��7KHUH�DUH���GLUHFWRUV� LQ� WKH�5&�DQG�FXUUHQWO\�DOO���DUH�QRQ�
H[HFXWLYH��$�PDMRULW\�RI�WKH�GLUHFWRUV��LQFOXGLQJ�WKH�FKDLUPDQ��DUH�LQGHSHQGHQW��0HPEHUV�RI�WKH�5&�DUH�DV�
IROORZV��

�
5RGROIR�&DVWLOOR�%DOPDWHU�� �5&�&KDLUPDQ��
)RR�0HQJ�.HH� � � �
)UDQNOH��'MDIDU��:LGMDMD� �%HFDPH�QRQ�H[HFXWLYH�GLUHFWRU�RQ����-XQH�������
�
7KH� 5&¶V� UROH� LV� WR� UHYLHZ� DQG� UHFRPPHQG� WR� WKH� %RDUG�� DQ� DSSURSULDWH� DQG� FRPSHWLWLYH� IUDPHZRUN� RI�
UHPXQHUDWLRQ�RU�FRPSHQVDWLRQ�SROLF\�IRU�WKH�%RDUG�DQG�NH\�H[HFXWLYHV�ZLWKLQ�WKH�*URXS��
�
&XUUHQWO\��WKH�&RPSDQ\�GRHV�QRW�KDYH�ORQJ�WHUP�LQFHQWLYH�VFKHPHV��LQFOXGLQJ�VKDUH�VFKHPHV��
�
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

5HPXQHUDWLRQ�RI�GLUHFWRUV�RI�WKH�&RPSDQ\�LQ�WKH�UHOHYDQW�EDQGV�IRU�WKH�\HDU�HQGHG����'HFHPEHU������LV�DV�
IROORZV��
�
5HPXQHUDWLRQ�%DQG��
1DPH�RI�'LUHFWRUV� )L[HG�6DODU\� %RQXV�%HQHILW�

'LUHFWRUV¶�
)HHV� 7RWDO�

�
6�����������WR�EHORZ�6�����������
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����1RQ�H[HFXWLYH�GLUHFWRU�VLQFH����-XQH�������
����$SSRLQWHG�RQ����'HFHPEHU�������
�
9DULDEOH�ERQXV�LV�EDVHG�RQ�SHUIRUPDQFH�LQ�WKH�VDPH�ILQDQFLDO�\HDU��

�
7KH�WRS���NH\�H[HFXWLYHV�RI�WKH�$)3�*URXS�ZKR�DUH�QRW�GLUHFWRUV�RI�WKH�&RPSDQ\��³.H\�([HFXWLYHV´��DUH�DV�
IROORZV��
�
+DUU\�%XGL�+DUWDQWR�
:HOO\�6HWLDZDQ�
5LGZDQ�'DUPDOL�
/LP�.KHQJ�&K\H�
7DQ�<HDQ�6DQ�
�
7KH�.H\�([HFXWLYHV¶�UHPXQHUDWLRQ�IRU�WKH�\HDU�HQGHG����'HFHPEHU������IDOOV�ZLWKLQ�WKH�EDQGV�DV�VHW�RXW�
EHORZ��
�
.H\�([HFXWLYHV¶�5HPXQHUDWLRQ�%DQG�� 1XPEHU�RI�.H\�([HFXWLYHV�
� �
6���������WR�EHORZ�6��������� ��
%HORZ�6���������� ��
�
7KH�UHPXQHUDWLRQ�RI�DQ�HPSOR\HH�ZKR�LV�DQ�LPPHGLDWH�IDPLO\�PHPEHU�RI�DQ�H[HFXWLYH�GLUHFWRU�DQG�ZKRVH�
UHPXQHUDWLRQ�H[FHHG�6���������IRU�WKH�\HDU�HQGHG����'HFHPEHU������LV�DV�IROORZV��
��
5HPXQHUDWLRQ�%DQG�� )L[HG�6DODU\� %RQXV��%HQHILW� 7RWDO�
�
%HORZ�6���������
�

�
������

�
������

�
�����
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

0U�� )UDQN\� 2HVPDQ�:LGMDMD�� 0U�� 0XNWDU�:LGMDMD� DQG� 0U�� )UDQNOH� �'MDIDU��:LGMDMD� DUH� EURWKHUV� DQG� 0V��
0DUJDUHWKD�1DWDOLD�:LGMDMD�LV�WKH�GDXJKWHU�RI�0U��0XNWDU�:LGMDMD��)RU�WKH�\HDU�HQGHG����'HFHPEHU�������
RWKHU�WKDQ�GLVFORVHG�DERYH��QRQH�RI�WKH�GLUHFWRUV�KDG�LPPHGLDWH�IDPLO\�PHPEHUV�ZKR�ZHUH�HPSOR\HHV�DQG�
ZKRVH�UHPXQHUDWLRQ�H[FHHGHG�6����������
�
�
�LY�� ([HFXWLYH�%RDUG�&RPPLWWHH�
�
7KH�%RDUG�KDV�HVWDEOLVKHG�D�FRPPLWWHH�RI�GLUHFWRUV� �³%&´�� WR�VXSHUYLVH� WKH�PDQDJHPHQW�RI� WKH�EXVLQHVV�
DQG� DIIDLUV� RI� WKH� *URXS�� 7KH� %&�� ZKLFK� FRPSULVHV� WKH� IROORZLQJ� PHPEHUV�� DVVLVWV� WKH� %RDUG� LQ� WKH�
GLVFKDUJH�RI�LWV�GXWLHV�E\��LQWHU�DOLD��DSSURYLQJ�WKH�RSHQLQJ��FORVLQJ�RI�EDQNLQJ�DFFRXQWV�DQG�DFFHSWDQFH�RI�
EDQNLQJ�IDFLOLWLHV�XS�WR�FHUWDLQ�OLPLWV��
�

*URXS�$�
)UDQN\�2HVPDQ�:LGMDMD�
0XNWDU�:LGMDMD�
)UDQNOH��'MDIDU��:LGMDMD�

�

*URXS�%�
6LPRQ�/LP�
5DIDHO�%XKD\�&RQFHSFLRQ��-U��
�
�
&RPPXQLFDWLRQ�ZLWK�6KDUHKROGHUV��
�
�
3ULQFLSOH����� 7KH� %RDUG� VKRXOG� SUHVHQW� D� EDODQFHG� DQG� XQGHUVWDQGDEOH� DVVHVVPHQW� RI� WKH�

FRPSDQ\¶V�SHUIRUPDQFH��SRVLWLRQ�DQG�SURVSHFWV��
�

3ULQFLSOH����� &RPSDQLHV� VKRXOG� HQJDJH� LQ� UHJXODU�� HIIHFWLYH� DQG� IDLU� FRPPXQLFDWLRQ� ZLWK�
VKDUHKROGHUV��

�
3ULQFLSOH����� &RPSDQLHV�VKRXOG�HQFRXUDJH�JUHDWHU�VKDUHKROGHU�SDUWLFLSDWLRQ�DW�$*0V��DQG�DOORZ�

VKDUHKROGHUV� WKH� RSSRUWXQLW\� WR� FRPPXQLFDWH� WKHLU� YLHZV� RQ� YDULRXV� PDWWHUV�
DIIHFWLQJ�WKH�FRPSDQ\��

�
�

6LQFH� ������ WKH� &RPSDQ\� DQQRXQFHV� LWV� UHVXOWV� RQ� D� TXDUWHUO\� EDVLV�� 7KH� &RPSDQ\� GRHV� QRW� SUDFWLFH�
VHOHFWLYH� GLVFORVXUH� RI�PDWHULDO� LQIRUPDWLRQ�� 7KH�&RPSDQ\� FRQYH\V�PDWHULDO� LQIRUPDWLRQ� DQG� LWV� TXDUWHUO\�
UHVXOWV�WKURXJK�DQQRXQFHPHQWV�PDGH�RQ�6*;1(7��DQG�LV�UHTXLUHG�WR�FRPSO\�ZLWK�WKH�/LVWLQJ�0DQXDO�RQ�WKH�
FRQWLQXRXV� GLVFORVXUH� REOLJDWLRQV�� 5HVXOWV� DQG� DQQXDO� UHSRUWV� DUH� DQQRXQFHG� RU� LVVXHG� ZLWKLQ� WKH�
VSHFLILHG�VWLSXODWHG�SHULRG���
�
$OO� VKDUHKROGHUV� RI� WKH� &RPSDQ\� UHFHLYH� WKH� DQQXDO� UHSRUWV� DQG� QRWLFH� RI� $*0�� 7KH� QRWLFH� LV� DOVR�
DGYHUWLVHG�LQ�WKH�QHZVSDSHUV��$W�WKH�$*0��VKDUHKROGHUV�DUH�JLYHQ�WKH�RSSRUWXQLW\�WR�DLU�WKHLU�YLHZV�DQG�DVN�
GLUHFWRUV�RU�PDQDJHPHQW�TXHVWLRQV�UHJDUGLQJ�WKH�*URXS��0HPEHUV�RI�WKH�1&��$&�DQG�5&�DQG�WKH�H[WHUQDO�
DXGLWRUV�DUH�DVNHG�WR�EH�SUHVHQW�WR�DGGUHVV�TXHVWLRQV�DW�WKH�$*0��
�
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�� 5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH��FRQW¶G��
�

7KH�$UWLFOHV�RI�$VVRFLDWLRQ�DOORZV�D�PHPEHU�RI� WKH�&RPSDQ\�WR�DSSRLQW�RQH�RU� WZR�SUR[LHV�WR�DWWHQG�DQG�
YRWH�LQVWHDG�RI�WKH�PHPEHU�DW�JHQHUDO�PHHWLQJV���
�
$W�JHQHUDO�PHHWLQJV��HDFK�GLVWLQFW�LVVXH�LV�SURSRVHG�DV�D�VHSDUDWH�UHVROXWLRQ��$EVHQWLD�YRWLQJ�PHWKRGV�DUH�
FXUUHQWO\�QRW�SHUPLWWHG��
�
'HDOLQJV�LQ�6HFXULWLHV�
�
7KH� &RPSDQ\� FRPSOLHV� ZLWK� WKH� 6*;�67� EHVW� SUDFWLFHV� RQ� GHDOLQJV� LQ� VHFXULWLHV�� DQG� KDV� GHYLVHG� DQG�
DGRSWHG� LWV� RZQ� LQWHUQDO� FRPSOLDQFH� FRGH� WR� SURYLGH� JXLGDQFH� ZLWK� UHJDUG� WR� GHDOLQJ� LQ� WKH� &RPSDQ\¶V�
VHFXULWLHV�E\�WKH�&RPSDQ\��LWV�GLUHFWRUV�DQG�RIILFHUV����
�
'HDOLQJV� LQ� WKH�&RPSDQ\¶V� VHFXULWLHV� DUH� SURKLELWHG� GXULQJ� WKH� SHULRG� FRPPHQFLQJ� �L�� WZR� ZHHNV� EHIRUH�
DQQRXQFHPHQW� RI� WKH� &RPSDQ\¶V� ILUVW�� VHFRQG� DQG� WKLUG� TXDUWHU� UHVXOWV� DQG� �LL�� RQH� PRQWK� EHIRUH� WKH�
DQQRXQFHPHQW� RI� WKH� &RPSDQ\¶V� IXOO� \HDU� UHVXOWV�� DQG� HQGLQJ� RQ� WKH� GDWH� RI� WKH� DQQRXQFHPHQW� RI� WKH�
UHVXOWV�� 6XFK� GHDOLQJV� LQ� WKH� &RPSDQ\� DV� ZHOO� DV� RWKHU� OLVWHG� FRPSDQLHV¶� VHFXULWLHV� DUH� DOVR� SURKLELWHG�
ZKLOVW�LQ�SRVVHVVLRQ�RI�XQSXEOLVKHG�PDWHULDO�SULFH�VHQVLWLYH�LQIRUPDWLRQ�LQ�UHODWLRQ�WR�WKRVH�VHFXULWLHV��
�
�

�� ,QWHUHVWHG�3HUVRQ�7UDQVDFWLRQV�'LVFORVXUH�
�
7KH�DJJUHJDWH�YDOXH�RI�DOO�LQWHUHVWHG�SHUVRQ�WUDQVDFWLRQV�GXULQJ�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������
LV�DV�IROORZV��

1DPH�RI�LQWHUHVWHG�SHUVRQ�

� $JJUHJDWH�YDOXH�RI�DOO�
LQWHUHVWHG�SHUVRQ�

WUDQVDFWLRQV�GXULQJ�WKH�
ILQDQFLDO�\HDU�XQGHU�UHYLHZ�
�H[FOXGLQJ�WUDQVDFWLRQV�OHVV�

WKDQ�6���������DQG�
WUDQVDFWLRQV�FRQGXFWHG�XQGHU�

VKDUHKROGHUV¶�PDQGDWH
�
SXUVXDQW�WR�5XOH������ �

$JJUHJDWH�YDOXH�RI�DOO�
LQWHUHVWHG�SHUVRQ�WUDQVDFWLRQV�

FRQGXFWHG�XQGHU�
VKDUHKROGHUV¶�PDQGDWH
�
SXUVXDQW�WR�5XOH�����
�H[FOXGLQJ�WUDQVDFWLRQV�
OHVV�WKDQ�6����������

� � � )<����� � � � )<����� �
� � � 6�� � � � 6�� �
37�%DQN�6LQDUPDV� �� �����������D�
37�%DQN�6LQDUPDV� �� � � � ��������E�
37�6LQDU�0DV�$JUR�5HVRXUFHV�DQG�
7HFKQRORJ\�7EN� ��

� � �
����������

6KLQLQJ�*ROG�)RRGVWXIIV��1LQJER��
&R���/WG� �� ����������
*ROGHQ�$JUL�,QWHUQDWLRQDO�3WH�/WG� �������� ��
*ROGHQ�$JUL�5HVRXUFHV�/WG� ������������F� ��
=KXKDL�6KLQLQJ�*ROG�2LO�DQG�)DWV�
,QGXVWU\�&R���/WG� ��

� � �
����������

7RWDO� ������������ ������������
�

1RWHV��
D�3ULQFLSDO�DPRXQW�RI�SODFHPHQWV�DV�DW����'HFHPEHU������LV�DSSUR[LPDWHO\�6������PLOOLRQ��
E�5HODWHG�WR�WKH�OHDVLQJ�FRQWUDFW�VLJQHG�ZLWK�37�%DQN�6LQDUPDV�DV�OHVVHH��
F� 'LYHVWPHQW� RI� )ORUHQWLQD� ,QWHUQDWLRQDO� +ROGLQJV� /LPLWHG� WR� *ROGHQ� $JUL�5HVRXUFHV� /WG� ZKLFK� ZDV�
FRPSOHWHG�RQ����6HSWHPEHU�������


�5HQHZHG�DW�WKH�$*0�RQ����$SULO������SXUVXDQW�WR�5XOH�����RI�WKH�/LVWLQJ�0DQXDO��
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�� ,QGHSHQGHQW�$XGLWRUV�
�

7KH�LQGHSHQGHQW�DXGLWRUV��0RRUH�6WHSKHQV�//3��3XEOLF�$FFRXQWDQWV�DQG�&HUWLILHG�3XEOLF�$FFRXQWDQWV��KDYH�
H[SUHVVHG�WKHLU�ZLOOLQJQHVV�WR�DFFHSW�UH�DSSRLQWPHQW��

�
�
�
�
�
�
�
�
2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRUV��
�
�
�
�
)5$1.<�2(60$1�:,'-$-$�
'LUHFWRU�
�
�
�
�
5$)$(/�%8+$<�&21&(3&,21��-5��
'LUHFWRU�
�
���0DUFK������
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$)3�3523(57,(6�/,0,7('�$1'�,76�68%6,',$5,(6�
&RPSDQ\�5HJLVWUDWLRQ�1R�����������5�
�,QFRUSRUDWHG�LQ�6LQJDSRUH��
�
67$7(0(17�%<�',5(&7256�
���'(&(0%(5������
�
�
,Q�WKH�RSLQLRQ�RI�WKH�GLUHFWRUV��WKH�DFFRPSDQ\LQJ�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�RI�WKH�&RPSDQ\�DQG�WKH�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV�RI� WKH�*URXS�VHW�RXW�RQ�SDJHV����WR����DUH�GUDZQ�XS�VR�DV�WR�JLYH�D�WUXH�DQG�IDLU�YLHZ�RI� WKH�
VWDWH�RI�DIIDLUV�RI�WKH�&RPSDQ\�DQG�RI�WKH�*URXS�DV�DW����'HFHPEHU������DQG�RI�WKH�UHVXOWV�RI�WKH�EXVLQHVV��FKDQJHV�
LQ�HTXLW\�DQG�FDVK�IORZV�RI�WKH�*URXS�IRU�WKH�ILQDQFLDO�\HDU�WKHQ�HQGHG��
�
$W�WKH�GDWH�RI�WKLV�VWDWHPHQW��WKHUH�DUH�UHDVRQDEOH�JURXQGV�WR�EHOLHYH�WKDW�WKH�&RPSDQ\�ZLOO�EH�DEOH�WR�SD\�LWV�GHEWV�
DV�DQG�ZKHQ�WKH\�IDOO�GXH��
�
�
�
�
�
�
�
�
2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRUV��
�
�
�
�
)5$1.<�2(60$1�:,'-$-$�
'LUHFWRU�
�
�
�
�
5$)$(/�%8+$<�&21&(3&,21��-5��
'LUHFWRU�
�
���0DUFK������
�
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,1'(3(1'(17�$8',7256¶�5(3257�72�7+(�0(0%(56�2)�
$)3�3523(57,(6�/,0,7('�
&RPSDQ\�5HJLVWUDWLRQ�1R�����������5�
�,QFRUSRUDWHG�LQ�6LQJDSRUH��
�
�
�
:H� KDYH� DXGLWHG� WKH� DFFRPSDQ\LQJ� ILQDQFLDO� VWDWHPHQWV� RI� $)3� 3URSHUWLHV� /LPLWHG� �WKH� ³&RPSDQ\´�� DQG� LWV�
VXEVLGLDULHV��WKH�³*URXS´��DV�VHW�RXW�RQ�SDJHV����WR�����ZKLFK�FRPSULVH�WKH�VWDWHPHQWV�RI� ILQDQFLDO�SRVLWLRQ�RI� WKH�
&RPSDQ\� DQG� RI� WKH� *URXS� DV� DW� ��� 'HFHPEHU� ������ DQG� WKH� FRQVROLGDWHG� LQFRPH� VWDWHPHQW�� FRQVROLGDWHG�
VWDWHPHQW� RI� FRPSUHKHQVLYH� LQFRPH�� FRQVROLGDWHG� VWDWHPHQW� RI� FKDQJHV� LQ� HTXLW\� DQG� FRQVROLGDWHG� VWDWHPHQW� RI�
FDVK� IORZV� RI� WKH� *URXS� IRU� WKH� \HDU� WKHQ� HQGHG�� DQG� D� VXPPDU\� RI� VLJQLILFDQW� DFFRXQWLQJ� SROLFLHV� DQG� RWKHU�
H[SODQDWRU\�QRWHV��
� �
�
0DQDJHPHQW¶V�5HVSRQVLELOLW\�IRU�WKH�)LQDQFLDO�6WDWHPHQWV�
�
0DQDJHPHQW� LV� UHVSRQVLEOH� IRU� WKH� SUHSDUDWLRQ� RI� WKHVH� ILQDQFLDO� VWDWHPHQWV� WKDW� JLYH� D� WUXH� DQG� IDLU� YLHZ� LQ�
DFFRUGDQFH�ZLWK� WKH� SURYLVLRQV� RI� WKH� 6LQJDSRUH�&RPSDQLHV� $FW�� &KDSWHU� ��� �WKH� ³$FW´�� DQG� 6LQJDSRUH�)LQDQFLDO�
5HSRUWLQJ�6WDQGDUGV��DQG�IRU�GHYLVLQJ�DQG�PDLQWDLQLQJ�D�V\VWHP�RI�LQWHUQDO�DFFRXQWLQJ�FRQWUROV�VXIILFLHQW�WR�SURYLGH�
UHDVRQDEOH� DVVXUDQFH� WKDW� DVVHWV� DUH� VDIHJXDUGHG� DJDLQVW� ORVV� IURP� XQDXWKRULVHG� XVH� RU� GLVSRVLWLRQ�� DQG�
WUDQVDFWLRQV�DUH�SURSHUO\�DXWKRULVHG�DQG�WKDW�WKH\�DUH�UHFRUGHG�DV�QHFHVVDU\�WR�SHUPLW�WKH�SUHSDUDWLRQ��RI�WUXH�DQG�
IDLU�SURILW�DQG�ORVV�DFFRXQWV�DQG�EDODQFH�VKHHWV�DQG�WR�PDLQWDLQ�DFFRXQWDELOLW\�RI�DVVHWV��
�
�
$XGLWRUV¶�UHVSRQVLELOLW\�
�
2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKHVH�ILQDQFLDO�VWDWHPHQWV�EDVHG�RQ�RXU�DXGLW��:H�FRQGXFWHG�RXU�DXGLW�
LQ� DFFRUGDQFH� ZLWK� 6LQJDSRUH� 6WDQGDUGV� RQ� $XGLWLQJ�� 7KRVH� 6WDQGDUGV� UHTXLUH� WKDW� ZH� FRPSO\� ZLWK� HWKLFDO�
UHTXLUHPHQWV�DQG�SODQ�DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DV�WR�ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�
DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW����

�
$Q� DXGLW� LQYROYHV� SHUIRUPLQJ� SURFHGXUHV� WR� REWDLQ� HYLGHQFH� DERXW� WKH� DPRXQWV� DQG� GLVFORVXUHV� LQ� WKH� ILQDQFLDO�
VWDWHPHQWV�� �7KH�SURFHGXUHV�VHOHFWHG�GHSHQG�RQ�WKH�DXGLWRUV¶� MXGJHPHQW�� LQFOXGLQJ�WKH�DVVHVVPHQW�RI� WKH�ULVNV�RI�
PDWHULDO�PLVVWDWHPHQW�RI�WKH�ILQDQFLDO�VWDWHPHQWV��ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��,Q�PDNLQJ�WKRVH�ULVN�DVVHVVPHQWV��
WKH� DXGLWRUV� FRQVLGHU� LQWHUQDO� FRQWUROV� UHOHYDQW� WR� WKH� HQWLW\¶V� SUHSDUDWLRQ� DQG� IDLU� SUHVHQWDWLRQ� RI� WKH� ILQDQFLDO�
VWDWHPHQWV�LQ�RUGHU�WR�GHVLJQ�DXGLW�SURFHGXUHV�WKDW�DUH�DSSURSULDWH�LQ�WKH�FLUFXPVWDQFHV��EXW�QRW�IRU�WKH�SXUSRVH�RI�
H[SUHVVLQJ� DQ� RSLQLRQ� RQ� WKH� HIIHFWLYHQHVV� RI� WKH� HQWLW\¶V� LQWHUQDO� FRQWUROV�� $Q� DXGLW� DOVR� LQFOXGHV� HYDOXDWLQJ� WKH�
DSSURSULDWHQHVV�RI�DFFRXQWLQJ�SROLFLHV�XVHG�DQG�UHDVRQDEOHQHVV�RI�DFFRXQWLQJ�HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�
ZHOO�DV�HYDOXDWLQJ�WKH�RYHUDOO�SUHVHQWDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV���

�
:H�EHOLHYH� WKDW� WKH�DXGLW�HYLGHQFH�ZH�KDYH�REWDLQHG� LV�VXIILFLHQW�DQG�DSSURSULDWH� WR�SURYLGH�D�EDVLV� IRU�RXU�DXGLW�
RSLQLRQ��
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�FRQW¶G��
�
�
�
�
�
�
2SLQLRQ�
�
,Q�RXU�RSLQLRQ�� WKH�VWDWHPHQW�RI� ILQDQFLDO�SRVLWLRQ�RI� WKH�&RPSDQ\�DQG�WKH�FRQVROLGDWHG� ILQDQFLDO�VWDWHPHQWV�RI� WKH�
*URXS� DUH� SURSHUO\� GUDZQ� XS� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� WKH� $FW� DQG� 6LQJDSRUH� )LQDQFLDO� 5HSRUWLQJ�
6WDQGDUGV� VR� DV� WR� JLYH� D� WUXH� DQG� IDLU� YLHZ� RI� WKH� VWDWH� RI� DIIDLUV� RI� WKH� &RPSDQ\� DQG� RI� WKH� *URXS� DV� DW� ���
'HFHPEHU�������DQG�WKH�UHVXOWV��FKDQJHV�LQ�HTXLW\�DQG�FDVK�IORZV�RI�WKH�*URXS�IRU�WKH�ILQDQFLDO�\HDU�HQGHG�RQ�WKDW�
GDWH��
�
�
5HSRUW�RQ�RWKHU�/HJDO�DQG�5HJXODWRU\�5HTXLUHPHQWV�
�
,Q� RXU� RSLQLRQ�� WKH� DFFRXQWLQJ� DQG� RWKHU� UHFRUGV� UHTXLUHG� E\� WKH� $FW� WR� EH� NHSW� E\� WKH� &RPSDQ\� DQG� E\� WKRVH�
VXEVLGLDULHV�LQFRUSRUDWHG�LQ�6LQJDSRUH�RI�ZKLFK�ZH�DUH�WKH�DXGLWRUV�KDYH�EHHQ�SURSHUO\�NHSW�LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQV�RI�WKH�$FW��

�
�
�
�
�
�
�
�
�

�
0225(�67(3+(16�//3�
3XEOLF�$FFRXQWDQWV�DQG��
&HUWLILHG�3XEOLF�$FFRXQWDQWV��
�
6LQJDSRUH�
�
���0DUFK������
�
�
�
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$)3�3523(57,(6�/,0,7('�$1'�,76�68%6,',$5,(6�
&RPSDQ\�5HJLVWUDWLRQ�1R�����������5�
�,QFRUSRUDWHG�LQ�6LQJDSRUH��
�
&2162/,'$7('�,1&20(�67$7(0(17�
)25�7+(�<($5�(1'('����'(&(0%(5������
� � � � �
� 1RWH� ����� � �����
� � 6�¶���� � 6�¶����
&RUH�%XVLQHVV� � � �
5HYHQXH� �� �������� ��������
&RVW�RI�VDOHV� � ���������� ����������
*URVV�SURILW� � �������� ��������
� � � �
2SHUDWLQJ�H[SHQVHV� � � �
6HOOLQJ�H[SHQVHV� � ��������� ���������
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV� � ��������� ���������
7RWDO�RSHUDWLQJ�H[SHQVHV� � ���������� ����������
� � � �
2SHUDWLQJ�SURILW� � �������� ��������
� � � �
2WKHU��H[SHQVHV��LQFRPH� � � �
)LQDQFH�LQFRPH� �� ������� �������
)LQDQFH�FRVWV� �� ��������� ���������
)RUHLJQ�H[FKDQJH��ORVV��JDLQ��QHW� � ��������� �������
6KDUH�RI�UHVXOWV�RI�DVVRFLDWHG�FRPSDQLHV��QHW�RI�WD[� � ������� ������
2WKHU�RSHUDWLQJ�LQFRPH��QHW� �� ������� ������
2WKHU��H[SHQVHV��LQFRPH��QHW� � ��������� �������
� � � �
([FHSWLRQDO�LWHPV� � � �
1HJDWLYH�JRRGZLOO� � ������� ��
/RVV�RQ�GLOXWLRQ�RI�LQWHUHVW�LQ�D�VXEVLGLDU\�� � �� ��������
([FHSWLRQDO�LWHPV��QHW� � ������� ��������
� � � �
3URILW�EHIRUH�LQFRPH�WD[� ��� �������� ��������
,QFRPH�WD[� ��� ��������� ���������
3URILW�IURP�FRUH�EXVLQHVV� � ������� �������
3URILW�IURP�%&,�JURXS� ��� ������� �������
3URILW�IURP�),+�JURXS� ��� �������� �������
7RWDO�SURILW�IRU�WKH�\HDU� � �������� ��������
� � � �
$WWULEXWDEOH�WR�� � � �
2ZQHUV�RI�WKH�&RPSDQ\� � �������� ��������
1RQ�FRQWUROOLQJ�LQWHUHVWV� � ������� �������
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3URFHHGV�IURP�GLVSRVDO�RI�LQYHVWPHQW�SURSHUWLHV� � ���� ������
3URFHHGV�IURP�GLVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� � ������ ����
$FTXLVLWLRQ�RI�LQWHUHVW�LQ�DVVRFLDWHG�FRPSDQLHV� ������������ �������� ��
&DSLWDO�H[SHQGLWXUH�RQ�LQYHVWPHQW�SURSHUWLHV� ��� �������� ������
&DSLWDO�H[SHQGLWXUH�RQ�SURSHUW\��SODQW�DQG�HTXLSPHQW�� ��� �������� ���������
3D\PHQWV�IRU�GHIHUUHG�H[SHQGLWXUH� ��� ����� ������
&DSLWDO�H[SHQGLWXUH�RQ�SURSHUWLHV�XQGHU�GHYHORSPHQW�DQG�KHOG�IRU�
VDOH� ��������� ��������

3URFHHGV�IURP�GLVSRVDO�RI�ORQJ�WHUP�LQYHVWPHQWV� ������ ������
$FTXLVLWLRQ�RI�VXEVLGLDULHV��QHW�RI�FDVK�DFTXLUHG� ��� ������ ��
&DVK�DQG�FDVK�HTXLYDOHQWV�KHOG�E\�%&,�JURXS� ��� �� ���������
&DVK�IORZ�HIIHFW�DULVLQJ�IURP�GHFRQVROLGDWLRQ�RI�%&,�JURXS�� ��� ������� ��
'LYLGHQGV�IURP�DVVRFLDWHG�FRPSDQLHV� � ���� ��
1HW�FDVK�JHQHUDWHG�IURP��XVHG�LQ��LQYHVWLQJ�DFWLYLWLHV� � �������� ���������
� � � �
&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� � � �
$FTXLVLWLRQ�RI�DGGLWLRQDO�LQWHUHVW�LQ�D�VXEVLGLDU\� ������ �������� ��
5HSD\PHQW�RI�ERUURZLQJV��QHW� ���������� ����������
�5HSD\PHQW��3URFHHGV�IURP�LVVXDQFH�RI�ERQGV��QHW�� ��������� ����
,QFUHDVH�LQ�WLPH�GHSRVLWV�SOHGJHG� ������ ��������
'LYLGHQG�SD\PHQW�WR�QRQ�FRQWUROOLQJ�VKDUHKROGHUV� �������� ��������
3D\PHQWV�RI�REOLJDWLRQV�XQGHU�ILQDQFH�OHDVHV� ������ ������
&DSLWDO�UHWXUQHG�WR�QRQ�FRQWUROOLQJ�VKDUHKROGHUV� �������� ��������
&DVK�VXEVFULEHG�E\�QRQ�FRQWUROOLQJ�VKDUHKROGHUV� �������� ��
1HW�FDVK�XVHG�LQ�ILQDQFLQJ�DFWLYLWLHV� ��������� ����������
� � �
1HW�LQFUHDVH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV� �������� �������
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�WKH�EHJLQQLQJ�RI�WKH�\HDU� �������� ��������
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�WKH�HQG�RI�WKH�\HDU�� ��� �������� ��������
� � � �
�
�
�
�
�
�
�
�
�
�
�
�
�
�
7KH�DFFRPSDQ\LQJ�QRWHV�IRUP�DQ�LQWHJUDO�SDUW�RI�WKH�ILQDQFLDO�VWDWHPHQWV��
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�

7KHVH�QRWHV�IRUP�DQ�LQWHJUDO�SDUW�RI�DQG�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�DFFRPSDQ\LQJ�ILQDQFLDO�VWDWHPHQWV��
�
�� *HQHUDO�
�

$)3�3URSHUWLHV� /LPLWHG� �WKH� ³&RPSDQ\´�� LV� LQFRUSRUDWHG� DQG� GRPLFLOHG� LQ� 6LQJDSRUH� DQG� LV� OLVWHG� RQ� WKH�
6LQJDSRUH� ([FKDQJH� 6HFXULWLHV� 7UDGLQJ� /LPLWHG�� 7KH� &RPSDQ\¶V� UHJLVWHUHG� RIILFH� DQG� SULQFLSDO� SODFH� RI�
EXVLQHVV�LV�DW�����3DVLU�3DQMDQJ�5RDG���������*ROGHQ�$JUL�3OD]D��6LQJDSRUH���������
�
7KH�&RPSDQ\�LV�SULQFLSDOO\�DQ�LQYHVWPHQW�KROGLQJ�FRPSDQ\��7KH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��FROOHFWLYHO\��
WKH� ³*URXS´��DUH� LQYROYHG� LQ�SURSHUW\�EXVLQHVV�� WKURXJK� LWV� LQYHVWPHQWV� LQ� ,QGRQHVLD��&KLQD��0DOD\VLD�DQG�
6LQJDSRUH���
�
3XUVXDQW�WR�D�VSHFLDO�UHVROXWLRQ�SDVVHG�E\�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�DW�WKH�([WUDRUGLQDU\�*HQHUDO�
0HHWLQJ��³(*0´��KHOG�RQ����$XJXVW�������WKH�QDPH�RI�WKH�&RPSDQ\�KDV�EHHQ�FKDQJHG�IURP�$VLD�)RRG�	�
3URSHUWLHV�/LPLWHG�WR�$)3�3URSHUWLHV�/LPLWHG�ZLWK�HIIHFW�IURP����6HSWHPEHU�������
�
7KH� VXEVLGLDULHV� DQG� DVVRFLDWHG� FRPSDQLHV�� LQFOXGLQJ� WKHLU� SULQFLSDO� DFWLYLWLHV�� FRXQWULHV�RI� LQFRUSRUDWLRQ��
DQG�WKH�H[WHQW�RI�WKH�&RPSDQ\¶V�HTXLW\�LQWHUHVWV�LQ�WKRVH�VXEVLGLDULHV�DQG�DVVRFLDWHG�FRPSDQLHV�DUH�VHW�RXW�
LQ�1RWHV����DQG����WR�WKH�ILQDQFLDO�VWDWHPHQWV�UHVSHFWLYHO\��
�
7KH�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�RI�WKH�&RPSDQ\�DQG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�*URXS�
DV�DW�DQG�IRU�WKH�\HDU�HQGHG����'HFHPEHU������ZHUH�DXWKRULVHG�IRU�LVVXH�E\�WKH�%RDUG�RI�'LUHFWRUV�RQ����
0DUFK�������
�

�
�� 1HZ�DQG�5HYLVHG�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV��³)56V´��

�
�,�� $GRSWLRQ�RI�1HZ�DQG�5HYLVHG�)56V�DQG�,QWHUSUHWDWLRQV�RI�)56V��³,17�)56V´���

�
'XULQJ� WKH� FXUUHQW� ILQDQFLDO� \HDU�� WKH� *URXS� KDV� DGRSWHG� DOO� WKH� UHYLVHG� )56V� DQG� ,17� )56V� WKDW� DUH�
UHOHYDQW�WR�LWV�RSHUDWLRQV�DQG�PDQGDWRU\�IRU�DQQXDO�SHULRGV�EHJLQQLQJ�RQ���-DQXDU\�������7KH�DGRSWLRQ�RI�
WKHVH�UHYLVHG�)56V�DQG�,17�)56V�KDV�KDG�QR�PDWHULDO� ILQDQFLDO� LPSDFW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI� WKH�
*URXS� DQG� WKH�&RPSDQ\�� 7KH\� GLG� KRZHYHU� JLYH� ULVH� WR� DGGLWLRQDO� GLVFORVXUHV� LQFOXGLQJ�� LQ� VRPH�FDVHV��
UHYLVLRQV�WR�DFFRXQWLQJ�SROLFLHV���

�
�L�� �)56������5HYLVHG�� � %XVLQHVV�&RPELQDWLRQV��
�
)56� ���� �5HYLVHG�� DIIHFWV� WKH� DFFRXQWLQJ� IRU� EXVLQHVV� FRPELQDWLRQV� LQ� WKH� FXUUHQW� ILQDQFLDO� \HDU�� 7KH�
LPSDFW�RI�WKH�UHYLVLRQ�LV�DV�IROORZV��
�
•� WR� DOORZ� D� FKRLFH� RQ� D� WUDQVDFWLRQ�E\�WUDQVDFWLRQ� EDVLV� IRU� WKH� PHDVXUHPHQW� RI� QRQ�FRQWUROOLQJ�

LQWHUHVWV� �SUHYLRXVO\� UHIHUUHG� WR�DV� ³PLQRULW\´� LQWHUHVWV�� HLWKHU� DW� IDLU� YDOXH�RU� DW� WKH�QRQ�FRQWUROOLQJ�
LQWHUHVWV¶�VKDUH�RI�WKH�IDLU�YDOXH�RI�WKH�LGHQWLILDEOH�QHW�DVVHWV�RI�WKH�DFTXLUHH��

�
•� ZKHUH�WKH�EXVLQHVV�FRPELQDWLRQ� LQ�HIIHFW�VHWWOHV�D�SUH�H[LVWLQJ�UHODWLRQVKLS�EHWZHHQ�WKH�*URXS�DQG�

WKH�DFTXLUHH��WR�UHTXLUH�WKH�UHFRJQLWLRQ�RI�D�VHWWOHPHQW�JDLQ�RU�ORVV���
�

•� WR�UHTXLUH�WKDW�DFTXLVLWLRQ�UHODWHG�FRVWV�EH�DFFRXQWHG�IRU�VHSDUDWHO\�IURP�WKH�EXVLQHVV�FRPELQDWLRQ��
JHQHUDOO\�OHDGLQJ�WR�WKRVH�FRVWV�EHLQJ�UHFRJQLVHG�DV�DQ�H[SHQVH�LQ�WKH�LQFRPH�VWDWHPHQW�DV�LQFXUUHG��
ZKHUHDV�SUHYLRXVO\�WKH\�ZHUH�DFFRXQWHG�IRU�DV�SDUW�RI�WKH�FRVW�RI�WKH�DFTXLVLWLRQ��DQG�
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�
�� 1HZ�DQG�5HYLVHG�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV��³)56V´���FRQW¶G��
�

�,�� $GRSWLRQ�RI�1HZ�DQG�5HYLVHG�)56V�DQG�,QWHUSUHWDWLRQV�RI�)56V��³,17�)56V´���FRQW¶G��
�
�L�� �)56������5HYLVHG�� � %XVLQHVV�&RPELQDWLRQV��FRQW¶G��
�
•� WR� FKDQJH� WKH� UHFRJQLWLRQ� DQG� VXEVHTXHQW� DFFRXQWLQJ� UHTXLUHPHQWV� IRU� FRQWLQJHQW� FRQVLGHUDWLRQ��

3UHYLRXVO\�� FRQWLQJHQW� FRQVLGHUDWLRQ�ZDV� UHFRJQLVHG�DW� WKH�DFTXLVLWLRQ�GDWH�RQO\� LI� SD\PHQW�RI� WKH�
FRQWLQJHQW� FRQVLGHUDWLRQ� ZDV� SUREDEOH� DQG� LW� FRXOG� EH� PHDVXUHG� UHOLDEO\�� DQ\� VXEVHTXHQW�
DGMXVWPHQWV�WR�WKH�FRQWLQJHQW�FRQVLGHUDWLRQ�ZHUH�UHFRJQLVHG�DJDLQVW�JRRGZLOO��7KH�UHYLVLRQ�UHTXLUHV�
FRQWLQJHQW�FRQVLGHUDWLRQ�EH�PHDVXUHG�DW�IDLU�YDOXH�DW�WKH�DFTXLVLWLRQ�GDWH��VXEVHTXHQW�DGMXVWPHQWV�
WR� WKH� FRQVLGHUDWLRQ� DUH� UHFRJQLVHG� DJDLQVW� JRRGZLOO� RQO\� WR� WKH� H[WHQW� WKDW� WKH\� DULVH� IURP�EHWWHU�
LQIRUPDWLRQ� DERXW� WKH� IDLU� YDOXH� DW� WKH� DFTXLVLWLRQ� GDWH�� DQG� WKH\� RFFXU� ZLWKLQ� WKH� ³PHDVXUHPHQW�
SHULRG´��D�PD[LPXP�RI����PRQWKV�IURP�WKH�DFTXLVLWLRQ�GDWH���$OO�RWKHU�VXEVHTXHQW�DGMXVWPHQWV�DUH�
UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��

�
�LL�� �)56�����5HYLVHG��� � &RQVROLGDWHG�DQG�6HSDUDWHG�)LQDQFLDO�6WDWHPHQWV��
�
)56�����5HYLVHG��SULQFLSDOO\�DIIHFWV�WKH�DFFRXQWLQJ�IRU�WUDQVDFWLRQV�RU�HYHQWV�WKDW�UHVXOW�LQ�D�FKDQJH�LQ�WKH�
*URXS¶V�LQWHUHVWV�LQ�LWV�VXEVLGLDULHV�WKDW�GR�QRW�UHVXOW�LQ�D�FKDQJH�LQ�FRQWURO��
�
3UHYLRXVO\�� LQ� WKH�DEVHQFH�RI�VSHFLILF� UHTXLUHPHQWV� LQ�)56V�� LQFUHDVHV� LQ� LQWHUHVWV� LQ�H[LVWLQJ�VXEVLGLDULHV�
ZHUH�WUHDWHG�LQ�WKH�VDPH�PDQQHU�DV�WKH�DFTXLVLWLRQ�RI�VXEVLGLDULHV��ZLWK�JRRGZLOO�RU�D�EDUJDLQ�SXUFKDVH�JDLQ�
EHLQJ�UHFRJQLVHG�ZKHUH�DSSURSULDWH��IRU�GHFUHDVHV�LQ�LQWHUHVWV�LQ�H[LVWLQJ�VXEVLGLDULHV�WKDW�GLG�QRW�LQYROYH�D�
ORVV�RI�FRQWURO�� WKH�GLIIHUHQFH�EHWZHHQ�WKH�FRQVLGHUDWLRQ�UHFHLYHG�DQG�WKH�FDUU\LQJ�DPRXQW�RI� WKH�VKDUH�RI�
QHW� DVVHWV� GLVSRVHG� RI� ZDV� UHFRJQLVHG� LQ� WKH� LQFRPH� VWDWHPHQW�� 8QGHU� )56� ��� �5HYLVHG��� DOO� VXFK�
LQFUHDVHV�RU�GHFUHDVHV�DUH�GHDOW�ZLWK�LQ�HTXLW\��ZLWK�QR�LPSDFW�RQ�JRRGZLOO�RU�WKH�LQFRPH�VWDWHPHQW��
�
:KHQ� FRQWURO� RI� D� VXEVLGLDU\� LV� ORVW� DV� D� UHVXOW� RI� D� WUDQVDFWLRQ�� HYHQW� RU� RWKHU� FLUFXPVWDQFH�� )56� ���
�5HYLVHG�� UHTXLUHV� WKDW� WKH� *URXS� GHUHFRJQLVH� DOO� DVVHWV�� OLDELOLWLHV� DQG� QRQ�FRQWUROOLQJ� LQWHUHVWV� DW� WKHLU�
FDUU\LQJ�DPRXQWV��$Q\� UHWDLQHG� LQWHUHVW� LQ� WKH� IRUPHU�VXEVLGLDU\� LV� UHFRJQLVHG�DW� LWV� IDLU�YDOXH�DW� WKH�GDWH�
FRQWURO�LV�ORVW��ZLWK�WKH�JDLQ�RU�ORVV�DULVLQJ�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW���
�
�LLL�� ,17�)56������ � 'LVWULEXWLRQV�RI�1RQ�FDVK�$VVHWV�WR�2ZQHUV�
�
,17�)56�����SURYLGHV�JXLGDQFH�RQ�DFFRXQWLQJ�IRU�QRQ�UHFLSURFDO�GLVWULEXWLRQV�RI�DVVHWV�E\�DQ�HQWLW\� WR� LWV�
RZQHUV�DFWLQJ�LQ�WKHLU�FDSDFLW\�DV�RZQHUV�ZKHUH�DQ�HQWLW\�GLVWULEXWHV�QRQ�FDVK�DVVHWV�WR�VKDUHKROGHUV�HLWKHU�
DV� D� GLVWULEXWLRQ� RI� UHVHUYHV�RU� DV� GLYLGHQGV�� ,W� DOVR� SURYLGHV� JXLGDQFH�ZKHQ� DQ� HQWLW\� GLVWULEXWHV� DVVHWV�
RWKHU�WKDQ�FDVK�DV�GLYLGHQGV�WR�LWV�RZQHUV�DFWLQJ�LQ�WKHLU�FDSDFLW\�DV�RZQHUV��RU�ZKHQ�WKH�GLVWULEXWLRQV�JLYH�
RZQHUV�D�FKRLFH�RI�UHFHLYLQJ�HLWKHU�QRQ�FDVK�DVVHWV�RU�FDVK�DOWHUQDWLYH��7KH�LQWHUSUHWDWLRQ�UHTXLUHV�WKDW�DQ�
HQWLW\�VKRXOG�UHFRJQLVH�VXFK�GLVWULEXWLRQV�DV�GLYLGHQG�SD\DEOH�ZKHQ�LW�LV�DSSURSULDWHO\�DXWKRULVHG�DQG�LV�QR�
ORQJHU�DW�WKH�GLVFUHWLRQ�RI�WKH�HQWLW\��7KH�GLYLGHQG�SD\DEOH�VKRXOG�EH�PHDVXUHG�DW�WKH�IDLU�YDOXH�RI�WKH�QRQ�
FDVK�DVVHWV�WR�EH�GLVWULEXWHG��
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�
�� 1HZ�DQG�5HYLVHG�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV��³)56V´���FRQW¶G��

�
�,�� $GRSWLRQ�RI�1HZ�DQG�5HYLVHG�)56V�DQG�,QWHUSUHWDWLRQV�RI�)56V��³,17�)56V´���FRQW¶G��
��
�LY�� �$QQXDO�,PSURYHPHQWV�WR�)56V��$SULO�������
�
•� )56����$PHQGPHQW��� � 3UHVHQWDWLRQ�RI�)LQDQFLDO�6WDWHPHQWV��
�

7KH�DPHQGPHQW�FODULILHV�WKDW�IRU�WKH�FXUUHQW�QRQ�FXUUHQW�FODVVLILFDWLRQ�RI�FRQYHUWLEOH�LQVWUXPHQWV��WKH�
WHUPV�RI�D�OLDELOLW\�WKDW�FRXOG�DW�DQ\WLPH�UHVXOW�LQ�LWV�VHWWOHPHQW�E\�WKH�LVVXDQFH�RI�HTXLW\�LQVWUXPHQWV�
DW�WKH�RSWLRQ�RI�WKH�FRXQWHUSDUW\�GR�QRW�DIIHFW�LWV�FODVVLILFDWLRQ��

�
•� )56����$PHQGPHQW��� � 6WDWHPHQW�RI�&DVK�)ORZV��
�

7KH�DPHQGPHQW�UHTXLUHV�WKDW�RQO\�H[SHQGLWXUH�WKDW�UHVXOWV�LQ�D�UHFRJQLVHG�DVVHW�FDQ�EH�FODVVLILHG�DV�
D�FDVK�IORZ�IURP�LQYHVWPHQW�DFWLYLWLHV��

�
•� )56�����$PHQGPHQW��� � /HDVHV�
�

7KH� DPHQGPHQW� UHPRYHG� WKH� VSHFLILF� JXLGDQFH� RQ� FODVVLI\LQJ� ODQG� DV� D� OHDVH� VR� WKDW� RQO\� WKH�
JHQHUDO�JXLGDQFH�UHPDLQV��

�
•� )56�����$PHQGPHQW��� � ,PSDLUPHQW�RI�$VVHWV��
�

7KH�DPHQGPHQW�UHTXLUHV�WKDW�WKH�ODUJHVW�XQLW�SHUPLWWHG�IRU�DOORFDWLQJ�JRRGZLOO�DFTXLUHG�LQ�D�EXVLQHVV�
FRPELQDWLRQ�LV�WKH�RSHUDWLQJ�VHJPHQW�GHILQHG�LQ�)56�����EHIRUH�DJJUHJDWLRQ�IRU�UHSRUWLQJ�SXUSRVHV��

�
•� )56�����$PHQGPHQW��� � ,QWDQJLEOH�$VVHWV��
�

7KH�DPHQGPHQW�VWDWHV�WKDW� LI�DQ� LQWDQJLEOH�DVVHW�DFTXLUHG�LQ�D�EXVLQHVV�FRPELQDWLRQ� LV� LGHQWLILDEOH�
ZLWK�DQRWKHU�LQWDQJLEOH�DVVHW��WKH�DFTXLUHU�PD\�UHFRJQLVH�WKH�JURXS�RI�LQWDQJLEOHV�DV�D�VLQJOH�DVVHW�
SURYLGHG�WKH�LQGLYLGXDO�DVVHWV�KDYH�VLPLODU�XVHIXO�OLYHV��

�
•� )56������$PHQGPHQW��� � 6KDUH�EDVHG�3D\PHQW��
�

7KH� DPHQGPHQW� FODULILHV� WKDW� WKH� FRQWULEXWLRQ� RI� D� EXVLQHVV� RU� IRUPDWLRQ� RI� D� MRLQW� YHQWXUH� DQG�
FRPELQDWLRQ�XQGHU�FRPPRQ�FRQWURO�DUH�QRW�ZLWKLQ�WKH�VFRSH�RI�)56������

�
•� )56������$PHQGPHQW��� � 2SHUDWLQJ�6HJPHQWV��
�

7KH� DPHQGPHQW� UHTXLUHV� VHJPHQW� DVVHWV� DQG� OLDELOLWLHV� RQO\� EH� UHSRUWHG� ZKHQ� WKRVH� DVVHWV� DQG�
OLDELOLWLHV�DUH�LQFOXGHG�LQ�PHDVXUHV�XVHG�E\�WKH�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU��

�
•� ,17�)56����$PHQGPHQW�� � 5HDVVHVVPHQW�RI�(PEHGGHG�'HULYDWLYHV�
�

7KH�DPHQGPHQW�VWDWHV�WKDW�LW�GRHV�QRW�DSSO\�WR�UHDVVHVVPHQW�DW�WKH�GDWH�RI�DFTXLVLWLRQ�RI�HPEHGGHG�
GHULYDWLYHV� LQ� FRQWUDFWV� DFTXLUHG� LQ� D� FRPELQDWLRQ� EHWZHHQ� HQWLWLHV� RU� EXVLQHVVHV� XQGHU� FRPPRQ�
FRQWURO�RU�WKH�IRUPDWLRQ�RI�D�MRLQW�YHQWXUH��
�

�
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�
�� 1HZ�DQG�5HYLVHG�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV��³)56V´���FRQW¶G��

�
�,,�� 1HZ�DQG�5HYLVHG�)56V�DQG�,17�)56V�LVVXHG�EXW�QRW�\HW�HIIHFWLYH�
�
$V�DW�WKH�GDWH�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV��WKH�*URXS�KDV�QRW�DGRSWHG�WKH�IROORZLQJ�)56V�DQG�,17�)56V�
WKDW�KDYH�EHHQ�LVVXHG�EXW�QRW�\HW�HIIHFWLYH��
�
�
'HVFULSWLRQ�

(IIHFWLYH�IRU�DQQXDO�
SHULRGV�EHJLQQLQJ��

RQ�RU�DIWHU�
� �
$PHQGPHQWV�WR�)56�����'HIHUUHG�WD[��5HFRYHULQJ�RI�8QGHUO\LQJ�$VVHWV� ��-DQXDU\������
$PHQGPHQWV�WR�)56�����'LVFORVXUH��7UDQVIHU�RI�)LQDQFLDO�$VVHWV� ��-XO\������
$PHQGPHQWV�WR�,17�)56������3UHSD\PHQWV�RI�D�0LQLPXP�)XQGLQJ�5HTXLUHPHQW� ��-DQXDU\������
)56�����5HODWHG�3DUW\�'LVFORVXUHV��5HYLVHG�� ��-DQXDU\������
,17�)56������$JUHHPHQWV�IRU�WKH�&RQVWUXFWLRQ�RI�5HDO�(VWDWH�� ��-DQXDU\������
,17�)56������([WLQJXLVKLQJ�)LQDQFLDO�/LDELOLWLHV�ZLWK�(TXLW\�,QVWUXPHQWV� ��-XO\������
7KH�&RQFHSWXDO�)UDPHZRUN�IRU�)LQDQFLDO�5HSRUWLQJ�������&KDSWHU���DQG���� ��0DUFK������
� �
2WKHU�DPHQGPHQWV�UHVXOWLQJ�IURP�LPSURYHPHQWV�WR�)56V�������� �
�� )56����3UHVHQWDWLRQ�RI�)LQDQFLDO�6WDWHPHQWV� ���-DQXDU\������
�� )56�����&RQVROLGDWHG�DQG�6HSDUDWH�)LQDQFLDO�6WDWHPHQWV� ���-XO\������
�� )56������%XVLQHVV�&RPELQDWLRQV� ���-XO\������
�� )56������)LQDQFLDO�,QVWUXPHQWV��'LVFORVXUHV� ���-DQXDU\������
�
7KH�GLUHFWRUV�H[SHFW�WKDW�WKH�DGRSWLRQ�RI�WKH�)56V�DQG�,17�)56V�DERYH�ZLOO�KDYH�QR�PDWHULDO�LPSDFW�RQ�WKH�
ILQDQFLDO�VWDWHPHQWV�LQ�WKH�SHULRG�RI�LQLWLDO�DSSOLFDWLRQ���

�
�
�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV�
�

�D�� %DVLV�RI�3UHSDUDWLRQ��
�

7KH� ILQDQFLDO� VWDWHPHQWV�� ZKLFK� DUH� H[SUHVVHG� LQ� 6LQJDSRUH� GROODU�� DUH� SUHSDUHG� LQ� DFFRUGDQFH�ZLWK� WKH�
KLVWRULFDO�FRVW�FRQYHQWLRQ��H[FHSW�DV�GLVFXVVHG�LQ�WKH�DFFRXQWLQJ�SROLFLHV�EHORZ��7KH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV� RI� WKH�*URXS� DQG� WKH� VWDWHPHQW� RI� ILQDQFLDO� SRVLWLRQ� RI� WKH�&RPSDQ\� KDYH� EHHQ� SUHSDUHG� LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�6LQJDSRUH�&RPSDQLHV�$FW��&KDSWHU����DQG�)56V��
�
$V�SDUW�RI�WKH�5HVWUXFWXULQJ�([HUFLVH�LQ������ZKHUHE\�WKH�&RPSDQ\�DFTXLUHG�IURP�WKH�6LQDU�0DV�*URXS�LWV�
VXEVLGLDULHV� DQG� DVVRFLDWHG� FRPSDQLHV� �³5HVWUXFWXULQJ� ([HUFLVH� ����´��� FHUWDLQ� SURSHUW\�� SODQW� DQG�
HTXLSPHQW�� LQYHVWPHQW� SURSHUWLHV� DQG� SURSHUWLHV� KHOG� IRU� GHYHORSPHQW� DQG� VDOH� KDYH� EHHQ� UHYDOXHG� E\�
LQGHSHQGHQW�SURIHVVLRQDO�YDOXHUV�DV�DW����6HSWHPEHU�������$FFRUGLQJO\��WKH�UHYDOXHG�DPRXQW�LV�GHHPHG�WR�
EH�WKH�FRVW�WR�WKH�*URXS��
�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�UHTXLUHV�WKH�XVH�RI�DFFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV�WKDW�DIIHFW�
WKH�DSSOLFDWLRQ�RI�DFFRXQWLQJ�SROLFLHV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV��OLDELOLWLHV�� LQFRPH�DQG�H[SHQVHV�
DV�ZHOO�DV�WKH�GLVFORVXUHV�RI�FRQWLQJHQW�DVVHWV�DQG�FRQWLQJHQW�OLDELOLWLHV��$OWKRXJK�WKHVH�HVWLPDWHV�DUH�EDVHG�
RQ� PDQDJHPHQW¶V� EHVW� NQRZOHGJH� RI� FXUUHQW� HYHQWV� DQG� DFWLRQV�� DFWXDO� UHVXOWV� PD\� DFWXDOO\� GLIIHU� IURP�
WKHVH� HVWLPDWHV�� &ULWLFDO� DFFRXQWLQJ� HVWLPDWHV� DQG� DVVXPSWLRQV� XVHG� WKDW� DUH� VLJQLILFDQW� WR� WKH� ILQDQFLDO�
VWDWHPHQWV��DQG�DUHDV� LQYROYLQJ�KLJKHU�GHJUHH�RI� MXGJHPHQW�RU�FRPSOH[LW\��DUH�GLVFORVHG� LQ�1RWH��� WR� WKH�
ILQDQFLDO�VWDWHPHQWV��
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�

�E�� )XQFWLRQDO�DQG�3UHVHQWDWLRQ�&XUUHQF\�
�
,WHPV�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�HDFK�HQWLW\�LQ�WKH�*URXS�DUH�PHDVXUHG�XVLQJ�WKH�FXUUHQF\�RI�WKH�
SULPDU\� HFRQRPLF� HQYLURQPHQW� LQ� ZKLFK� WKH� HQWLW\� RSHUDWHV� �WKH� ³IXQFWLRQDO� FXUUHQF\´��� 7KH� FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV�DUH�SUHVHQWHG�LQ�6LQJDSRUH�GROODU��ZKLFK�LV�WKH�&RPSDQ\¶V�IXQFWLRQDO�DQG�SUHVHQWDWLRQ�
FXUUHQF\� WKDW� UHIOHFWV� WKH� SULPDU\� HFRQRPLF� HQYLURQPHQW� LQ� ZKLFK� WKH� &RPSDQ\� RSHUDWHV�� 7KH� ILQDQFLDO�
VWDWHPHQWV�DUH�SUHVHQWHG� LQ�6LQJDSRUH�GROODU�DQG�DOO� YDOXHV�DUH� URXQGHG� WR� WKH�QHDUHVW� WKRXVDQG� ��¶�����
H[FHSW�ZKHQ�RWKHUZLVH�LQGLFDWHG��
�
�
�F�� )RUHLJQ�&XUUHQF\�7UDQVDFWLRQV�DQG�7UDQVODWLRQ�
�
)RUHLJQ�FXUUHQF\� WUDQVDFWLRQV�DUH� WUDQVODWHG� LQWR� WKH� UHVSHFWLYH� IXQFWLRQDO�FXUUHQFLHV�RI� WKH�HQWLWLHV� LQ� WKH�
*URXS�XVLQJ�WKH�H[FKDQJH�UDWHV�SUHYDLOLQJ�DW�WKH�GDWHV�RI�WUDQVDFWLRQV��)RUHLJQ�H[FKDQJH�JDLQV�DQG�ORVVHV�
UHVXOWLQJ� IURP� WKH� VHWWOHPHQW� RI� VXFK� WUDQVDFWLRQV� DQG� DULVLQJ� IURP� WKH� WUDQVODWLRQ� RI� IRUHLJQ� FXUUHQF\�
GHQRPLQDWHG�PRQHWDU\� DVVHWV� DQG� OLDELOLWLHV� DW� WKH� H[FKDQJH� UDWHV� SUHYDLOLQJ� DW� WKH� HQG� RI� WKH� UHSRUWLQJ�
SHULRG�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW���
�
1RQ�PRQHWDU\�LWHPV�WKDW�DUH�PHDVXUHG�LQ�WHUPV�RI�KLVWRULFDO�FRVW�LQ�IRUHLJQ�FXUUHQF\�DUH�WUDQVODWHG�XVLQJ�WKH�
H[FKDQJH�UDWHV�SUHYDLOLQJ�DW�WKH�GDWH�RI�WUDQVDFWLRQV��1RQ�PRQHWDU\�LWHPV�WKDW�DUH�PHDVXUHG�DW�IDLU�YDOXH�LQ�
IRUHLJQ� FXUUHQF\� DUH� WUDQVODWHG� XVLQJ� WKH� H[FKDQJH� UDWH� DW� WKH� GDWH� WKDW� WKH� IDLU� YDOXH� ZDV� GHWHUPLQHG��
&XUUHQF\�WUDQVODWLRQ�GLIIHUHQFHV�RQ�QRQ�PRQHWDU\�LWHPV�DUH�UHFRJQLVHG�DV�SDUW�RI�WKH�IDLU�YDOXH�JDLQ�RU�ORVV�
LQ�WKH�LQFRPH�VWDWHPHQW��H[FHSW�IRU�WUDQVODWLRQ�GLIIHUHQFHV�RQ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV��ZKLFK�DUH�
UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH��
�
,Q� WKH� SUHSDUDWLRQ�RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�� WKH� ILQDQFLDO� VWDWHPHQWV� RI� WKRVH� VXEVLGLDULHV�
ZKRVH�IXQFWLRQDO�FXUUHQF\�LV�QRW�6LQJDSRUH�GROODU��L�H��IRUHLJQ�HQWLWLHV��DUH�WUDQVODWHG�LQWR�6LQJDSRUH�GROODU��
WKH�SUHVHQWDWLRQ�FXUUHQF\�RI�WKH�&RPSDQ\��DV�IROORZV��
�
L�� DVVHWV�DQG�OLDELOLWLHV�DUH�WUDQVODWHG�DW�WKH�FORVLQJ�UDWH�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��
LL�� VKDUH�FDSLWDO�DQG�UHVHUYHV�DUH�WUDQVODWHG�DW�KLVWRULFDO�H[FKDQJH�UDWHV��DQG�
LLL�� UHYHQXH�DQG�H[SHQVHV�DUH�WUDQVODWHG�DW�DYHUDJH�H[FKDQJH�UDWHV�IRU�WKH�SHULRG�ZKLFK�DSSUR[LPDWH�WKH�

H[FKDQJH�UDWHV�SUHYDLOLQJ�RQ�WKH�WUDQVDFWLRQV�GDWHV��
�

([FKDQJH� GLIIHUHQFHV�DULVLQJ� IURP� WKH�DERYH� WUDQVODWLRQV�DUH� UHFRJQLVHG� LQ� RWKHU� FRPSUHKHQVLYH� LQFRPH�
DQG�WKHVH�DUH�DFFXPXODWHG�LQ�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�UHVHUYH��2Q�FRQVROLGDWLRQ��H[FKDQJH�GLIIHUHQFHV�
DULVLQJ�IURP�WKH�WUDQVODWLRQ�RI�QHW�LQYHVWPHQWV�LQ�IRUHLJQ�HQWLWLHV��LQFOXGLQJ�PRQHWDU\�LWHPV�WKDW�LQ�VXEVWDQFH�
IRUP� SDUW� RI� WKH� QHW� LQYHVWPHQW� LQ� IRUHLJQ� HQWLWLHV�� DUH� UHFRJQLVHG� LQ� RWKHU� FRPSUHKHQVLYH� LQFRPH�� 2Q�
GLVSRVDO��WKH�DFFXPXODWHG�WUDQVODWLRQ�GLIIHUHQFHV�DUH�UHFODVVLILHG�WR�WKH�LQFRPH�VWDWHPHQW�DV�SDUW�RI�WKH�JDLQ�
RU�ORVV�RQ�GLVSRVDO�LQ�WKH�SHULRG�LQ�ZKLFK�WKH�IRUHLJQ�HQWLW\�LV�GLVSRVHG�RI��

�
�
�G�� %DVLV�RI�&RQVROLGDWLRQ�

�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�FRPSULVH�WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV�
PDGH�XS� WR����'HFHPEHU��DIWHU�HOLPLQDWLRQ�RI�PDWHULDO�EDODQFHV�� WUDQVDFWLRQV�DQG�DQ\�XQUHDOLVHG�SURILW�RU�
ORVV� RQ� WUDQVDFWLRQV� EHWZHHQ� WKH� *URXS� HQWLWLHV�� 6XEVLGLDULHV� DUH� FRQVROLGDWHG� IURP� WKH� GDWH� RQ� ZKLFK�
FRQWURO�LV�WUDQVIHUUHG�WR�WKH�*URXS�DQG�FHDVH�WR�EH�FRQVROLGDWHG�IURP�WKH�GDWH�RQ�ZKLFK�FRQWURO�FHDVHV��7KH�
FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�DUH�SUHSDUHG�XVLQJ�XQLIRUP�DFFRXQWLQJ�SROLFLHV� IRU� OLNH� WUDQVDFWLRQV�DQG�
RWKHU�HYHQWV�LQ�VLPLODU�FLUFXPVWDQFHV��
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�G�� %DVLV�RI�&RQVROLGDWLRQ��FRQW¶G��
�

7KH� DFTXLVLWLRQ� PHWKRG� RI� DFFRXQWLQJ� LV� XVHG� WR� DFFRXQW� IRU� WKH� DFTXLVLWLRQ� RI� VXEVLGLDULHV�� � 7KH�
FRQVLGHUDWLRQ� WUDQVIHUUHG� LQ� D� EXVLQHVV� FRPELQDWLRQ� LV� PHDVXUHG� DW� IDLU� YDOXH� DW� WKH� GDWH� RI� DFTXLVLWLRQ��
ZKLFK� LV� VXP�RI� WKH� IDLU� YDOXHV�RI� WKH�DVVHWV� WUDQVIHUUHG�� WKH� OLDELOLWLHV� LQFXUUHG�E\� WKH�DFTXLUHU� WR� IRUPHU�
RZQHUV�RI�WKH�DFTXLUHH��DQG�WKH�HTXLW\�LQWHUHVWV�LVVXHG�E\�WKH�DFTXLUHU���$FTXLVLWLRQ�UHODWHG�FRVWV�DUH�WR�EH�
H[SHQVHG�WKURXJK�WKH�LQFRPH�VWDWHPHQW�DV�LQFXUUHG���,GHQWLILDEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�LQ�
D� EXVLQHVV� FRPELQDWLRQ� DUH� PHDVXUHG� DW� WKHLU� IDLU� YDOXHV�� � $Q\� QRQ�FRQWUROOLQJ� LQWHUHVW� DW� WKH� GDWH� RI�
DFTXLVLWLRQ�LQ�WKH�DFTXLUHH�LV�PHDVXUHG�DW�IDLU�YDOXH�RU�DW�WKH�QRQ�FRQWUROOLQJ�LQWHUHVW¶V�SURSRUWLRQDWH�VKDUH�RI�
WKH�DFTXLUHH¶V�QHW�LGHQWLILDEOH�DVVHWV��
�
1RQ�FRQWUROOLQJ� LQWHUHVWV� LQ� WKH� QHW� DVVHWV� RI� FRQVROLGDWHG� VXEVLGLDULHV� DUH� LGHQWLILHG� VHSDUDWHO\� IURP� WKH�
*URXS¶V�HTXLW\�WKHUHLQ���1RQ�FRQWUROOLQJ�LQWHUHVWV�FRQVLVW�RI�WKH�DPRXQW�RI�WKRVH�LQWHUHVWV�DW�WKH�GDWH�RI�WKH�
RULJLQDO�EXVLQHVV�FRPELQDWLRQ�DQG�WKH�QRQ�FRQWUROOLQJ�LQWHUHVWV¶�VKDUH�RI�FKDQJHV�LQ�HTXLW\�VLQFH�WKH�GDWH�RI�
WKH�FRPELQDWLRQ���
�
�
�H�� 6XEVLGLDULHV�
�
6XEVLGLDULHV�DUH�HQWLWLHV� LQ�ZKLFK� WKH�&RPSDQ\�� GLUHFWO\� RU� LQGLUHFWO\�� KROGV�PRUH� WKDQ�����RI� WKH� LVVXHG�
VKDUH�FDSLWDO�� RU� FRQWUROV�PRUH� WKDQ�KDOI�RI� WKH� YRWLQJ�SRZHU�� RU� FRQWUROV� WKH� FRPSRVLWLRQ�RI� WKH�ERDUG�RI�
GLUHFWRUV��RU�LV�DEOH�WR�JRYHUQ�WKH�ILQDQFLDO�DQG�RSHUDWLQJ�SROLFLHV�VR�DV�WR�REWDLQ�EHQHILWV�IURP�LWV�DFWLYLWLHV��
�
,QYHVWPHQWV� LQ� VXEVLGLDULHV� LQ� WKH� ILQDQFLDO� VWDWHPHQWV� RI� WKH� &RPSDQ\� DUH� VWDWHG� DW� FRVW� RU� YDOXDWLRQ�
UHIHUUHG�WR�LQ�1RWH���D���OHVV�DQ\�LPSDLUPHQW�ORVVHV��

�
�
�I�� $VVRFLDWHG�&RPSDQLHV��

�
$VVRFLDWHG�FRPSDQLHV�DUH�HQWLWLHV�LQ�ZKLFK�WKH�*URXS��GLUHFWO\�RU�LQGLUHFWO\�KROGV�QRW�OHVV�WKDQ�����EXW�QRW�
PRUH�WKDQ�����RI�WKH�LVVXHG�HTXLW\�YRWLQJ�FDSLWDO�KHOG�DV�D�ORQJ�WHUP�LQYHVWPHQW�RU�RYHU�ZKLFK�WKH�*URXS�LV�
LQ�D�SRVLWLRQ�WR�H[HUFLVH�D�VLJQLILFDQW�LQIOXHQFH�RQ�WKH�ILQDQFLDO�DQG�RSHUDWLQJ�SROLF\�GHFLVLRQV��
�
,QYHVWPHQWV� LQ� DVVRFLDWHG� FRPSDQLHV� LQ� WKH� ILQDQFLDO� VWDWHPHQWV� RI� WKH� &RPSDQ\� DUH� VWDWHG� DW� FRVW� RU�
YDOXDWLRQ�UHIHUUHG�WR�LQ�1RWH���D���OHVV�DQ\�LPSDLUPHQW�ORVVHV��

�
7KH� DVVRFLDWHG� FRPSDQLHV� DUH� DFFRXQWHG� IRU� E\� WKH� *URXS� XVLQJ� WKH� HTXLW\� PHWKRG�� $W� WKH� HQG� RI� WKH�
UHSRUWLQJ� SHULRG�� WKH� *URXS¶V� LQYHVWPHQWV� LQ� DVVRFLDWHG� FRPSDQLHV� DUH� VWDWHG� DW� FRVW� RI� LQYHVWPHQW� RU�
YDOXDWLRQ�UHIHUUHG�WR�LQ�1RWH���D���OHVV�DQ\�LPSDLUPHQW�ORVVHV��SOXV�WKH�*URXS¶V�VKDUH�RI�XQGLVWULEXWHG�SRVW�
DFTXLVLWLRQ�UHVHUYHV��
�
/RVVHV� RI� DQ� DVVRFLDWHG� FRPSDQ\� LQ� H[FHVV� RI� WKH� *URXS¶V� LQWHUHVW� LQ� WKDW� DVVRFLDWHG� FRPSDQ\� �ZKLFK�
LQFOXGHV�DQ\�ORQJ�WHUP�UHFHLYDEOHV��LQ�VXEVWDQFH��IRUP�SDUW�RI�WKH�*URXS¶V�QHW�LQYHVWPHQW�LQ�WKDW�DVVRFLDWHG�
FRPSDQ\��DUH�QRW�UHFRJQLVHG��
�
*RRGZLOO�DULVLQJ�IURP�WKH�DFTXLVLWLRQ�RI�DQ�DVVRFLDWHG�FRPSDQ\�LV�LQFOXGHG�DV�SDUW�RI�WKH�FDUU\LQJ�DPRXQW�RI�
WKH�LQYHVWPHQW��DQG�LV�DVVHVVHG�IRU�LPSDLUPHQW�DV�SDUW�RI�WKH�LQYHVWPHQW��
�
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�J�� -RLQW�9HQWXUH�2SHUDWLRQV�
�
$� MRLQW� YHQWXUH� RSHUDWLRQ� LV� D� FRQWUDFWXDO� DJUHHPHQW� ZKHUHE\� WKH� *URXS� DQG� RWKHU� SDUWLHV� XQGHUWDNH�
HFRQRPLF�DFWLYLWLHV�ZKLFK�DUH�VXEMHFW�WR�D�MRLQW�FRQWUDFW��7KH�SURSRUWLRQDWH�FRQVROLGDWLRQ�DFFRXQWLQJ�PHWKRG�
LV�XVHG�IRU�MRLQW�YHQWXUH�RSHUDWLRQV�ZKHUHE\�WKH�*URXS¶V�VKDUH�RI�HDFK�RI�WKH�DVVHWV��OLDELOLWLHV��LQFRPH�DQG�
H[SHQVH�LV�FRPELQHG�RQ�D�OLQH�E\�OLQH�EDVLV�ZLWK�VLPLODU�LWHPV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��

�
�

�K�� 'HIHUUHG�&KDUJHV�
�

'HIHUUHG� FKDUJHV� DUH� VWDWHG� DW� FRVW� OHVV� DFFXPXODWHG� DPRUWLVDWLRQ�� 7KH\� FRPSULVH� FHUWDLQ� H[SHQGLWXUHV��
ZKRVH�EHQHILWV�H[WHQG�RYHU�D�SHULRG�RI�PRUH� WKDQ�RQH�\HDU�� DUH�EHLQJ�GHIHUUHG�DQG�DPRUWLVHG�� RYHU� WKH�
SHULRGV�EHQHILWHG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG��
�
�
�L�� *RRGZLOO� �
�
7KH�H[FHVV�RI�WKH�DJJUHJDWH�RI�WKH�FRQVLGHUDWLRQ�WUDQVIHUUHG��WKH�DPRXQW�RI�DQ\�QRQ�FRQWUROOLQJ�LQWHUHVW�LQ�
WKH�DFTXLUHH��DQG�WKH�IDLU�YDOXH�DW�WKH�GDWH�RI�DFTXLVLWLRQ�RI�DQ\�SUHYLRXV�HTXLW\�LQWHUHVW�LQ�WKH�DFTXLUHH��RYHU�
WKH�IDLU�YDOXH�RI�WKH�QHW�LGHQWLILDEOH�DVVHWV�DFTXLUHG�LV�LQLWLDOO\�UHFRJQLVHG�DV�³*RRGZLOO´�LQ�WKH�FRQVROLGDWHG�
ILQDQFLDO� VWDWHPHQWV�� � 6XEVHTXHQWO\�� JRRGZLOO� LV� FDUULHG� DW� FRVW� OHVV� DQ\� DFFXPXODWHG� LPSDLUPHQW� ORVVHV���
*RRGZLOO�LV�WHVWHG�IRU�LPSDLUPHQW�DQQXDOO\�RU�ZKHQ�FLUFXPVWDQFHV�FKDQJH��LQGLFDWLQJ�WKDW�JRRGZLOO�PLJKW�EH�
LPSDLUHG�� � ,I� WKH�*URXS¶V� LQWHUHVW� LQ� WKH�QHW� IDLU� YDOXH�RI� WKH� LGHQWLILDEOH�DVVHWV�DQG� OLDELOLWLHV�H[FHHGV� WKH�
FRQVLGHUDWLRQ�WUDQVIHUUHG�DQG�WKH�QRQ�FRQWUROOLQJ�LQWHUHVW�LQ�WKH�DFTXLUHH��WKH�*URXS�ZLOO�UHDVVHVV�ZKHWKHU�LW�
KDV� FRUUHFWO\� LGHQWLILHG� DOO� RI� WKH� DVVHWV� DFTXLUHG� DQG� OLDELOLWLHV� DVVXPHG�� DQG� DQ\� H[FHVV� WKHUHDIWHU� LV�
UHFRJQLVHG�DV�DQ�LQFRPH�LPPHGLDWHO\��
�
*RRGZLOO�RQ�DFTXLVLWLRQ�DULVLQJ�SULRU�WR���-DQXDU\������KDV�EHHQ�FKDUJHG�LQ�IXOO�WR�HTXLW\��VXFK�JRRGZLOO�KDV�
QRW� EHHQ� UHWURVSHFWLYHO\� FDSLWDOLVHG� DQG� DPRUWLVHG�� DV� DOORZHG� XQGHU� UHYLVHG� 6$6� ���� %XVLQHVV�
&RPELQDWLRQV� �UHYLVHG� ������� *RRGZLOO� DULVLQJ� IURP�EXVLQHVV� FRPELQDWLRQV� RFFXUULQJ� EHWZHHQ� �� -DQXDU\�
�����DQG���-XO\������KDV�EHHQ�FDUULHG�DW� QHW� FDUU\LQJ� YDOXH�DQG�VXEMHFWHG� WR�DQ� LPSDLUPHQW� WHVW��ZKLOH�
QHJDWLYH�JRRGZLOO�DULVLQJ� IURP�EXVLQHVV�FRPELQDWLRQV�RFFXUULQJ�EHWZHHQ���-DQXDU\������DQG���-XO\������
KDV�EHHQ�FUHGLWHG�WR�UHWDLQHG�HDUQLQJV��
�
)RU�WKH�SXUSRVHV�RI�LPSDLUPHQW�WHVWLQJ��JRRGZLOO�LV�DOORFDWHG�WR�HDFK�RI�WKH�*URXS¶V�FDVK�JHQHUDWLQJ�XQLWV��,I�
WKH� UHFRYHUDEOH� DPRXQW� RI� D� FDVK�JHQHUDWLQJ� XQLW� LV� HVWLPDWHG� WR� EH� OHVV� WKDQ� LWV� FDUU\LQJ� DPRXQW�� WKH�
LPSDLUPHQW�ORVV�LV�DOORFDWHG�ILUVW�WR�UHGXFH�WKH�FDUU\LQJ�DPRXQW�RI�DQ\�JRRGZLOO�DOORFDWHG�WR�WKH�XQLW�DQG�WKHQ�
WR� WKH�RWKHU� DVVHWV�RI� WKH�XQLW� SUR�UDWD�RQ� WKH�EDVLV�RI� WKH� FDUU\LQJ�DPRXQW� RI�HDFK�DVVHW� LQ� WKH�XQLW��$Q�
LPSDLUPHQW�ORVV�UHFRJQLVHG�IRU�JRRGZLOO�LV�QRW�UHYHUVHG�LQ�D�VXEVHTXHQW�SHULRG��
�
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�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��FRQW¶G��
�

�M�� 3URSHUW\��3ODQW�DQG�(TXLSPHQW�
�

3URSHUW\��SODQW�DQG�HTXLSPHQW�DUH�FDUULHG�DW�FRVW��OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DQ\�LPSDLUPHQW�ORVVHV�
ZKHUH�WKH�UHFRYHUDEOH�DPRXQW�RI�WKH�DVVHW�LV�HVWLPDWHG�WR�EH�ORZHU�WKDQ�LWV�FDUU\LQJ�DPRXQW��

�
'HSUHFLDWLRQ�LV�FKDUJHG�VR�DV�WR�ZULWH�RII�WKH�GHSUHFLDEOH�DPRXQW�RI�DVVHWV��RWKHU�WKDQ�IUHHKROG�ODQG�ZKLFK�
LV�QRW�GHSUHFLDWHG��XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG��RYHU�WKH�IROORZLQJ�HVWLPDWHG�XVHIXO�OLYHV��
�

� � � 1R��RI�\HDUV�
� )UHHKROG�EXLOGLQJV� �� ���WR����
� /HDVHKROG�ODQG��EXLOGLQJV�DQG�LPSURYHPHQWV� �� ��WR����
� 3ODQW��PDFKLQHU\�DQG�HTXLSPHQW� �� ��WR����
� 0RWRU�YHKLFOHV��IXUQLWXUH�DQG�IL[WXUHV� �� ��WR����

�
$VVHWV�KHOG�XQGHU� ILQDQFH� OHDVHV�DUH�GHSUHFLDWHG�RYHU� WKHLU� HVWLPDWHG�XVHIXO� OLYHV�RQ� WKH� VDPH�EDVLV�DV�
RZQHG�DVVHWV�RU��ZKHUH�VKRUWHU��WKH�WHUP�RI�WKH�UHOHYDQW�OHDVHV��
�
7KH�UHVLGXDO�YDOXHV�DQG�HVWLPDWHG�XVHIXO�OLYHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�UHYLHZHG��DQG�DGMXVWHG�
DV�DSSURSULDWH��DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��
�
6XEVHTXHQW�FRVWV�DUH�LQFOXGHG�LQ�WKH�DVVHW¶V�FDUU\LQJ�DPRXQW�RQO\�ZKHQ�LW�LV�SUREDEOH�WKDW�IXWXUH�HFRQRPLF�
EHQHILWV�DVVRFLDWHG�ZLWK�WKH�LWHP�ZLOO�IORZ�WR�WKH�*URXS�DQG�WKH�FRVW�RI�WKH�LWHP�FDQ�EH�PHDVXUHG�UHOLDEO\���
7KH�FRVW�RI�PDLQWHQDQFH�DQG�UHSDLUV� LV�FKDUJHG�WR�WKH� LQFRPH�VWDWHPHQW�DV� LQFXUUHG��VLJQLILFDQW�UHQHZDOV�
DQG�LPSURYHPHQWV�DUH�FDSLWDOLVHG��:KHQ�DVVHWV�DUH�UHWLUHG�RU�RWKHUZLVH�GLVSRVHG�RI��WKHLU�FDUU\LQJ�DPRXQWV�
DUH�GHUHFRJQLVHG�DQG�DQ\�UHVXOWLQJ�JDLQV�RU�ORVVHV�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
7KH� FRVW� RI� FRQVWUXFWLRQ� LQ� SURJUHVV� UHSUHVHQWV� DOO� FRVWV� �LQFOXGLQJ� ERUURZLQJ� FRVWV� RQ� VXFK� ERUURZLQJV��
DWWULEXWDEOH�WR�EULQJLQJ�WKH�FRQVWUXFWHG�DVVHW�WR�LWV�ZRUNLQJ�FRQGLWLRQ�DQG�JHWWLQJ�LW�UHDG\�IRU�LWV�LQWHQGHG�XVH��
7KH�DFFXPXODWHG�FRVWV�ZLOO�EH�UHFODVVLILHG�WR�WKH�DSSURSULDWH�DVVHW�FODVV�ZKHQ�WKH�FRQVWUXFWLRQ�LV�FRPSOHWHG��
1R�GHSUHFLDWLRQ�FKDUJH�LV�SURYLGHG�IRU�FRQVWUXFWLRQ�LQ�SURJUHVV�XQWLO�WKH�DVVHWV�DUH�WUDQVIHUUHG�DQG�XVHG�LQ�
RSHUDWLRQV��
�
�
�N�� ,QYHVWPHQW�3URSHUWLHV�
�
,QYHVWPHQW�SURSHUWLHV� DUH� SURSHUWLHV� KHOG�HLWKHU� WR� HDUQ� UHQWDO� LQFRPH�RU� IRU� FDSLWDO� DSSUHFLDWLRQ� RU� ERWK��
,QYHVWPHQW�SURSHUWLHV�DUH�FDUULHG�DW�FRVW� OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DQ\� LPSDLUPHQW� ORVVHV�ZKHUH�
WKH� UHFRYHUDEOH� DPRXQW� RI� WKH� DVVHW� LV� HVWLPDWHG� WR� EH� ORZHU� WKDQ� LWV� FDUU\LQJ� DPRXQW�� 'HSUHFLDWLRQ� LV�
FDOFXODWHG�XVLQJ�D�VWUDLJKW�OLQH�PHWKRG�WR�DOORFDWH�WKH�GHSUHFLDEOH�DPRXQWV�RYHU�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�
���WR����\HDUV��
�
7KH�FDUU\LQJ�DPRXQW�LQFOXGHV�WKH�FRVW�RI�UHSODFLQJ�SDUW�RI�DQ�H[LVWLQJ�LQYHVWPHQW�SURSHUW\�DW� WKH�WLPH�WKDW�
FRVW� LV� LQFXUUHG� LI� WKH� UHFRJQLWLRQ� FULWHULD� DUH� PHW� DQG� H[FOXGHV� WKH� FRVWV� RI� GD\�WR�GD\� VHUYLFLQJ� RI� DQ�
LQYHVWPHQW�SURSHUW\�� � ,QYHVWPHQW�SURSHUWLHV�DUH�GHUHFRJQLVHG�ZKHQ�HLWKHU� WKH\�KDYH�EHHQ�GLVSRVHG�RI�RU�
ZKHQ� WKH� LQYHVWPHQW� SURSHUW\� LV� SHUPDQHQWO\� ZLWKGUDZQ� IURP� XVH� DQG� QR� IXWXUH� HFRQRPLF� EHQHILW� LV�
H[SHFWHG�IURP�LWV�GLVSRVDO��$Q\�JDLQV�RU�ORVVHV�RQ�WKH�UHWLUHPHQW�RU�GLVSRVDO�RI�DQ�LQYHVWPHQW�SURSHUW\�DUH�
UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�LQ�WKH�\HDU�RI�UHWLUHPHQW�RU�GLVSRVDO��
�
7KH�UHVLGXDO�YDOXHV�DQG�XVHIXO�OLYHV�RI�LQYHVWPHQW�SURSHUWLHV�DUH�UHYLHZHG��DQG�DGMXVWHG�DV�DSSURSULDWH��DW�
WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��
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�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��FRQW¶G��
�
�O�� 3URSHUWLHV�8QGHU�'HYHORSPHQW�)RU�6DOH�DQG�+HOG�)RU�6DOH��
�
3URSHUWLHV� XQGHU� GHYHORSPHQW� IRU� VDOH� FRQVLVWLQJ� ODQG� KHOG� IRU� GHYHORSPHQW� DQG� SURSHUWLHV� XQGHU�
GHYHORSPHQW��ZKLFK�LQFOXGH�KRXVHV��VKRSV�DQG�VWUDWD�WLWOH�EXLOGLQJV�XQGHU�FRQVWUXFWLRQ��DUH�VWDWHG�DW�FRVW�RU�
YDOXDWLRQ�UHIHUUHG�WR�LQ�1RWH���D���OHVV�DQ\�LPSDLUPHQW�ORVVHV�ZKHQ�WKH�UHFRYHUDEOH�DPRXQW�RI�WKH�DVVHWV�LV�
HVWLPDWHG�WR�EH�ORZHU�WKDQ�LWV�FDUU\LQJ�DPRXQW��
�
/DQG�KHOG�IRU�GHYHORSPHQW�FRQVLVWV�RI�ODQG�DFTXLUHG�ZKLFK�ZLOO�EH�GHYHORSHG�LQ�PRUH�WKDQ�RQH�\HDU��8SRQ�
FRPPHQFHPHQW� RI� GHYHORSPHQW�� WKH� FRVW� RI� ODQG� KHOG� IRU� GHYHORSPHQW� ZLOO� EH� WUDQVIHUUHG� WR� SURSHUWLHV�
XQGHU�GHYHORSPHQW��
�
(DFK� SURSHUW\� XQGHU� GHYHORSPHQW� LV� DFFRXQWHG� IRU� DV� D� VHSDUDWH� SURMHFW�� 7KH� FRVW� RI� SURSHUWLHV� XQGHU�
GHYHORSPHQW� LQFOXGH� ODQG� FRVW�� GLUHFW� GHYHORSPHQW� DQG� FRQVWUXFWLRQ� FRVWV�� FDSLWDOLVHG� LQWHUHVW� DQG� RWKHU�
LQGLUHFW�FRVWV�LQFXUUHG�GXULQJ�WKH�SHULRG�RI�GHYHORSPHQW��7KH�FRVW�LV�GHWHUPLQHG�DQG�RU�DOORFDWHG�XVLQJ�WKH�
VSHFLILF� LGHQWLILFDWLRQ� PHWKRG�� $OORZDQFHV� DUH� UHFRJQLVHG� LQ� WKH� LQFRPH� VWDWHPHQW� IRU� DQ\� IRUHVHHDEOH�
ORVVHV��
�
&RVW�HVWLPDWHG�DQG�DOORFDWLRQ�DUH�UHYLHZHG�DQG�DGMXVWHG�DV�DSSURSULDWH��DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��
�
2Q�WKH�FRPSOHWLRQ�RI�WKH�GHYHORSPHQW��WKH�DFFXPXODWHG�FRVW�ZLOO�EH�UHFODVVLILHG�DV�SURSHUWLHV�KHOG�IRU�VDOH�
XQGHU� FXUUHQW� DVVHWV� ZKHUHDV� SURSHUWLHV� KHOG� IRU� LQYHVWPHQW� SXUSRVHV� ZLOO� EH� UHFODVVLILHG� DV� LQYHVWPHQW�
SURSHUWLHV�XQGHU�QRQ�FXUUHQW�DVVHWV��
�
3URSHUWLHV� KHOG� IRU� VDOH� DUH� VWDWHG� DW� WKH� ORZHU� RI� FRVW� DQG�RU� QHW� UHDOLVDEOH� YDOXH�� 1HW� UHDOLVDEOH� YDOXH�
UHSUHVHQWV�WKH�HVWLPDWHG�VHOOLQJ�SULFH�OHVV�FRVWV�WR�EH�LQFXUUHG�LQ�VHOOLQJ�WKH�SURSHUW\��
�
�
�P�� )LQDQFLDO�$VVHWV��
�
7KH�*URXS�FODVVLILHV�LWV�QRQ�GHULYDWLYH�ILQDQFLDO�DVVHWV�LQ�WKH�IROORZLQJ�FDWHJRULHV��ORDQV�DQG�UHFHLYDEOHV��IDLU�
YDOXH�WKURXJK�SURILW�RU�ORVV�DQG�DYDLODEOH�IRU�VDOH��7KH�FODVVLILFDWLRQ�GHSHQGV�RQ�WKH�SXUSRVH�IRU�ZKLFK�WKH�
ILQDQFLDO� DVVHWV� DUH� DFTXLUHG�� 0DQDJHPHQW� GHWHUPLQHV� WKH� FODVVLILFDWLRQ� RI� LWV� ILQDQFLDO� DVVHWV� DW� LQLWLDO�
UHFRJQLWLRQ��
��
/RDQV�DQG�UHFHLYDEOHV�DUH�QRQ�GHULYDWLYH�ILQDQFLDO�DVVHWV�ZLWK�IL[HG�RU�GHWHUPLQDEOH�SD\PHQWV�WKDW�DUH�QRW�
TXRWHG� LQ�DQ� DFWLYH�PDUNHW�� 7KH\� DULVH�ZKHQ� WKH�*URXS� SURYLGHV�PRQH\�� JRRGV�RU� VHUYLFHV�GLUHFWO\� WR�D�
GHEWRU�ZLWK�QR� LQWHQWLRQ�RI� WUDGLQJ� WKH� UHFHLYDEOH��7KH�*URXS¶V� ORDQV�DQG� UHFHLYDEOHV�FRPSULVH� WUDGH�DQG�
RWKHU�UHFHLYDEOHV��/RDQV�DQG�UHFHLYDEOHV�DUH�UHFRJQLVHG�LQLWLDOO\�DW�IDLU�YDOXH�ZKLFK�LV�QRUPDOO\�WKH�RULJLQDO�
LQYRLFHG�DPRXQW�SOXV��DQ\�GLUHFWO\�DWWULEXWDEOH�WUDQVDFWLRQ�FRVWV��DQG�VXEVHTXHQWO\�FDUULHG�DW�DPRUWLVHG�FRVW�
XVLQJ� WKH� HIIHFWLYH� LQWHUHVW� PHWKRG�� $SSURSULDWH� DOORZDQFHV� IRU� HVWLPDWHG� LUUHFRYHUDEOH� DPRXQWV� DUH�
UHFRJQLVHG� LQ� WKH� LQFRPH� VWDWHPHQW� ZKHQ� WKHUH� LV� REMHFWLYH� HYLGHQFH� WKDW� WKH� DVVHW� LV� LPSDLUHG�� 7KH�
DOORZDQFH�UHFRJQLVHG�LV�PHDVXUHG�DV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�DVVHW¶V�FDUU\LQJ�DPRXQW�DQG�WKH�SUHVHQW�
YDOXH�RI�HVWLPDWHG�IXWXUH�FDVK�IORZV�GLVFRXQWHG�DW�WKH�HIIHFWLYH�LQWHUHVW�UDWH�FRPSXWHG�DW�LQLWLDO�UHFRJQLWLRQ��
*DLQV�DQG�ORVVHV�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�ZKHQ�WKH�ORDQV�DQG�UHFHLYDEOHV�DUH�GHUHFRJQLVHG�
RU�LPSDLUHG��
�
)LQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV�DUH�ILQDQFLDO�DVVHWV�KHOG�IRU�WUDGLQJ��)LQDQFLDO�DVVHWV�DW�
IDLU� YDOXH� WKURXJK�SURILW�RU� ORVV�DUH� LQLWLDOO\� UHFRJQLVHG�DW� IDLU� YDOXH�ZLWK�VXEVHTXHQW�FKDQJHV� LQ� IDLU� YDOXH�
UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
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�

�P�� )LQDQFLDO�$VVHWV��FRQW¶G��
�
$YDLODEOH�IRU�VDOH� ILQDQFLDO� DVVHWV� DUH� QRQ�GHULYDWLYHV� WKDW� DUH� HLWKHU� GHVLJQDWHG� LQ� WKLV� FDWHJRU\� RU� QRW�
FODVVLILHG�LQ�DQ\�RWKHU�FDWHJRU\��$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV�DUH�UHFRJQLVHG�LQLWLDOO\�DW�IDLU�YDOXH�SOXV��
DQ\�GLUHFWO\�DWWULEXWDEOH�WUDQVDFWLRQ�FRVWV��DQG�VXEVHTXHQWO\�FDUULHG�DW�IDLU�YDOXH�ZLWK�JDLQV�DQG�ORVVHV�EHLQJ�
UHFRJQLVHG� LQ�RWKHU�FRPSUHKHQVLYH� LQFRPH�XQWLO� WKH� LQYHVWPHQW� LV�GHUHFRJQLVHG�RU�XQWLO� WKH� LQYHVWPHQW� LV�
GHWHUPLQHG� WR� EH� LPSDLUHG� DW� ZKLFK� WLPH� WKH� SUHYLRXV� JDLQ� RU� ORVV� WKDW� KDYH� EHHQ� UHFRJQLVHG� LQ� RWKHU�
FRPSUHKHQVLYH� LQFRPH� LV� UHFODVVLILHG� IURP� HTXLW\� WR� WKH� LQFRPH� VWDWHPHQW�� � $YDLODEOH�IRU�VDOH� ILQDQFLDO�
DVVHWV�WKDW�GR�QRW�KDYH�D�TXRWHG�PDUNHW�SULFH�LQ�DQ�DFWLYH�PDUNHW�DQG�ZKRVH�IDLU�YDOXH�FDQQRW�EH�UHOLDEO\�
PHDVXUHG�DUH�PHDVXUHG�DW�FRVW� OHVV�DQ\� LGHQWLILHG� LPSDLUPHQW� ORVVHV�DW� WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG�
VXEVHTXHQW�WR�LQLWLDO�UHFRJQLWLRQ���,PSDLUPHQW�ORVVHV�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�IRU�LQYHVWPHQWV�LQ�
HTXLW\� LQVWUXPHQWV� FODVVLILHG� DV� DYDLODEOH�IRU�VDOH� DUH� QRW� VXEVHTXHQWO\� UHYHUVHG� WKURXJK� WKH� LQFRPH�
VWDWHPHQW��
�
�
�Q�� &DVK�DQG�&DVK�(TXLYDOHQWV�
�
&DVK�DQG�FDVK�HTXLYDOHQWV�FODVVLILHG�XQGHU�FXUUHQW�DVVHWV�FRPSULVH�FDVK�RQ�KDQG��FDVK�LQ�EDQNV�DQG�WLPH�
GHSRVLWV�ZKLFK�DUH�VKRUW�WHUP��KLJKO\�OLTXLG�DVVHWV�WKDW�DUH�UHDGLO\�FRQYHUWLEOH�LQWR�NQRZQ�DPRXQWV�RI�FDVK�
DQG�ZKLFK�DUH�VXEMHFW�WR�DQ�LQVLJQLILFDQW�ULVN�RI�FKDQJHV�LQ�YDOXH��
�
&DVK�DQG�FDVK�HTXLYDOHQWV� IRU� WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FDVK� IORZV�SXUSRVH�� LQFOXGH�FDVK�DQG�FDVK�
HTXLYDOHQWV�DV�GHILQHG�DERYH�OHVV�WLPH�GHSRVLWV�SOHGJHG�DV�VHFXULW\��
�
�
�R�� ,QYHQWRULHV�

�
,QYHQWRULHV�DUH�PHDVXUHG�DW�WKH�ORZHU�RI�FRVW�DQG�QHW�UHDOLVDEOH�YDOXH��&RVW�FRPSULVHV�DOO�FRVWV�RI�SXUFKDVH��
FRVW�RI�FRQYHUVLRQ�DQG�RWKHU�FRVWV�LQFXUUHG�LQ�EULQJLQJ�WKH�LQYHQWRULHV�WR�WKHLU�SUHVHQW�ORFDWLRQ�DQG�FRQGLWLRQ���
1HW�UHDOLVDEOH�YDOXH�UHSUHVHQWV�WKH�HVWLPDWHG�VHOOLQJ�SULFH�OHVV�DOO�HVWLPDWHG�FRVWV�RI�FRPSOHWLRQ�DQG�FRVWV�
QHFHVVDU\�WR�PDNH�WKH�VDOH���&RQVXPDEOHV�DUH�VWDWHG�DW�FRVW�XVLQJ�WKH�),)2��ILUVW�LQ�ILUVW�RXW��PHWKRG��
�
�
�S�� ,PSDLUPHQW�RI�1RQ�)LQDQFLDO�$VVHWV�H[FOXGLQJ�*RRGZLOO�

�
$W� WKH� HQG� RI� HDFK� UHSRUWLQJ� SHULRG�� WKH� *URXS� UHYLHZV� WKH� FDUU\LQJ� DPRXQWV� RI� LWV� QRQ�ILQDQFLDO� DVVHWV�
H[FOXGLQJ� JRRGZLOO� WR� GHWHUPLQH� ZKHWKHU� WKHUH� LV� DQ\� LQGLFDWLRQ� WKDW� WKRVH� DVVHWV� KDYH� VXIIHUHG� DQ�
LPSDLUPHQW� ORVV� RU� ZKHWKHU� WKHUH� LV� DQ\� LQGLFDWLRQ� WKDW� DQ� LPSDLUPHQW� ORVV� SUHYLRXVO\� UHFRJQLVHG� IRU� DQ�
DVVHW� LQ� SULRU� \HDUV� PD\� QR� ORQJHU� H[LVW� RU� PD\� KDYH� GHFUHDVHG�� ,I� DQ\� VXFK� LQGLFDWLRQ� H[LVWV�� WKH�
UHFRYHUDEOH�DPRXQW�RI� WKH�DVVHW� LV�HVWLPDWHG� LQ�RUGHU� WR�GHWHUPLQH� WKH�H[WHQW�RI� WKH� LPSDLUPHQW� ORVV��$Q�
DVVHW¶V�UHFRYHUDEOH�DPRXQW�LV�FDOFXODWHG�DV�WKH�KLJKHU�RI�WKH�DVVHW¶V�YDOXH�LQ�XVH�DQG�LWV�IDLU�YDOXH�OHVV�FRVW�
WR�VHOO��
�
:KHUH�LW�LV�QRW�SRVVLEOH�WR�HVWLPDWH�WKH�UHFRYHUDEOH�DPRXQW�RI�DQ�LQGLYLGXDO�DVVHW��WKH�*URXS�HVWLPDWHV�WKH�
UHFRYHUDEOH�DPRXQW�RI�WKH�FDVK�JHQHUDWLQJ�XQLW�WR�ZKLFK�WKH�DVVHW�EHORQJV��,I�WKH�UHFRYHUDEOH�DPRXQW�RI�DQ�
DVVHW��RU�FDVK�JHQHUDWLQJ�XQLW��LV�HVWLPDWHG�WR�EH�OHVV�WKDQ�LWV�FDUU\LQJ�DPRXQW��WKH�FDUU\LQJ�DPRXQW�RI�WKH�
DVVHW��RU�FDVK�JHQHUDWLQJ�XQLW�� LV�UHGXFHG�WR�LWV�UHFRYHUDEOH�DPRXQW��,PSDLUPHQW�ORVVHV�DUH�UHFRJQLVHG�DV�
DQ� H[SHQVH� LPPHGLDWHO\�� XQOHVV� WKH� UHOHYDQW� DVVHW� LV� FDUULHG� DW� D� UHYDOXHG� DPRXQW�� LQ� ZKLFK� FDVH� WKH�
LPSDLUPHQW�ORVV�LV�WUHDWHG�DV�D�UHYDOXDWLRQ�GHFUHDVH��
�
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�

�S�� ,PSDLUPHQW�RI�1RQ�)LQDQFLDO�$VVHWV�H[FOXGLQJ�*RRGZLOO��FRQW¶G��
�

:KHUH�DQ�LPSDLUPHQW�ORVV�VXEVHTXHQWO\�UHYHUVHV��WKH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW��RU�FDVK�JHQHUDWLQJ�XQLW��
LV�LQFUHDVHG�WR�WKH�UHYLVHG�HVWLPDWH�RI�LWV�UHFRYHUDEOH�DPRXQW��EXW�RQO\�WR�WKH�H[WHQW�WKDW�LW�GRHV�QRW�UHVWDWH�
WKH�DVVHW�WR�D�FDUU\LQJ�DPRXQW�LQ�H[FHVV�RI�ZKDW�ZRXOG�KDYH�EHHQ�GHWHUPLQHG��QHW�RI�DQ\�GHSUHFLDWLRQ��KDG�
QR�LPSDLUPHQW�ORVV�EHHQ�UHFRJQLVHG�IRU�WKH�DVVHW��RU�FDVK�JHQHUDWLQJ�XQLW��LQ�SULRU�\HDUV��$�UHYHUVDO�RI�DQ�
LPSDLUPHQW� ORVV� LV� UHFRJQLVHG� DV� LQFRPH� LPPHGLDWHO\�� XQOHVV� WKH� UHOHYDQW� DVVHW� LV� FDUULHG� DW� D� UHYDOXHG�
DPRXQW��LQ�ZKLFK�FDVH�WKH�UHYHUVDO�RI�WKH�LPSDLUPHQW�ORVV�LV�WUHDWHG�DV�D�UHYDOXDWLRQ�LQFUHDVH��

�
�

�T�� )LQDQFLDO�/LDELOLWLHV�DQG�(TXLW\�
�

)LQDQFLDO� OLDELOLWLHV� DQG� HTXLW\� LQVWUXPHQWV� DUH� FODVVLILHG� DFFRUGLQJ� WR� WKH� VXEVWDQFH� RI� WKH� FRQWUDFWXDO�
DUUDQJHPHQWV� HQWHUHG� LQWR�� 'HEW� LQVWUXPHQWV� LVVXHG� ZKLFK� FDUU\� D� ULJKW� WR� FRQYHUW� WR� HTXLW\� WKDW� LV�
GHSHQGHQW� RQ� WKH� RXWFRPH� RI� XQFHUWDLQWLHV� EH\RQG� WKH� FRQWURO� RI� ERWK� WKH� *URXS� DQG� WKH� KROGHU� DUH�
FODVVLILHG�DV�OLDELOLWLHV��
�
6LJQLILFDQW�ILQDQFLDO�OLDELOLWLHV�LQFOXGH�ILQDQFH�OHDVH�REOLJDWLRQV��LQWHUHVW�EHDULQJ�ERUURZLQJV��ERQGV�SD\DEOHV�
DQG�WUDGH�DQG�RWKHU�SD\DEOHV��7KH�DFFRXQWLQJ�SROLFLHV�DGRSWHG�IRU�ILQDQFH�OHDVH�REOLJDWLRQV�DQG�FRQYHUWLEOH�
ERQGV�DUH�RXWOLQHG�LQ�1RWH���U��DQG�1RWH���V��UHVSHFWLYHO\��

�
,QWHUHVW�EHDULQJ�ERUURZLQJV�DQG�ERQGV�SD\DEOHV�DUH�UHFRUGHG�DW�WKH�SURFHHGV�UHFHLYHG��QHW�RI�GLUHFW�LVVXH�
FRVWV��'LUHFW�LVVXH�FRVWV�DUH�DPRUWLVHG�RYHU�WKH�SHULRG�RI�WKH�ERQGV��)LQDQFH�FKDUJHV��LQFOXGLQJ�SUHPLXPV�
SD\DEOH�RQ�VHWWOHPHQW�RU�UHGHPSWLRQ��DUH�DFFRXQWHG�IRU�RQ�DQ�DFFUXDO�EDVLV�DQG�DUH�DGGHG�WR�WKH�FDUU\LQJ�
DPRXQW�RI�WKH�LQVWUXPHQW�WR�WKH�H[WHQW�WKDW�WKH\�DUH�QRW�VHWWOHG�LQ�WKH�SHULRG�LQ�ZKLFK�WKH\�DULVH��
�
7UDGH�DQG�RWKHU�SD\DEOHV�DUH�FDUULHG�DW�FRVW�ZKLFK� LV� WKH�IDLU�YDOXH�RI� WKH�FRQVLGHUDWLRQ�WR�EH�SDLG� LQ� WKH�
IXWXUH�RI�JRRGV�DQG�VHUYLFHV�UHFHLYHG��,QWHUHVW�EHDULQJ�WUDGH�DQG�RWKHU�SD\DEOHV�DUH�UHFRJQLVHG�LQLWLDOO\�DW�
FRVW�OHVV�DWWULEXWDEOH�WUDQVDFWLRQ�FRVWV�DQG�VXEVHTXHQWO\�VWDWHG�DW�DPRUWLVHG�FRVW�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�
PHWKRG��
�
2UGLQDU\� VKDUHV� DUH� FODVVLILHG� DV� HTXLW\�� (TXLW\� LV� UHFRUGHG� DW� WKH� SURFHHGV� UHFHLYHG�� QHW� RI� GLUHFW� LVVXH�
FRVWV���
�
�
�U�� /HDVHV�

�
/HDVHV�DUH�FODVVLILHG�DV�ILQDQFH�OHDVHV�ZKHQHYHU� WKH�WHUPV�RI� WKH� OHDVH�WUDQVIHU�VXEVWDQWLDOO\�DOO� WKH�ULVNV�
DQG�UHZDUGV�RI�RZQHUVKLS�WR�WKH�OHVVHH��$OO�RWKHU�OHDVHV�DUH�FODVVLILHG�DV�RSHUDWLQJ�OHDVHV��
�
$VVHWV�KHOG�XQGHU�ILQDQFH�OHDVHV�DQG�WKH�UHODWHG�OHDVH�REOLJDWLRQV�DUH�UHFRUGHG�LQ�WKH�VWDWHPHQW�RI�ILQDQFLDO�
SRVLWLRQ� DW� WKH� IDLU� YDOXH� RI� WKH� OHDVHG� DVVHWV� DW� WKH� LQFHSWLRQ� RI� WKH� OHDVHV�� 7KH� H[FHVV� RI� WKH� OHDVH�
SD\PHQWV�RYHU�WKH�UHFRUGHG�OHDVH�REOLJDWLRQV�LV�WUHDWHG�DV�D�ILQDQFH�FKDUJH�ZKLFK�LV�DPRUWLVHG�RYHU�HDFK�
OHDVH�WHUP�WR�JLYH�D�FRQVWDQW�UDWH�RI�FKDUJH�RQ�WKH�UHPDLQLQJ�EDODQFH�RI�WKH�REOLJDWLRQ��
�
5HQWDO�FRVWV�XQGHU�RSHUDWLQJ�OHDVHV�DUH�FKDUJHG�WR�WKH�LQFRPH�VWDWHPHQW�LQ�HTXDO�DQQXDO�DPRXQWV�RYHU�WKH�
SHULRG�RI�WKH�OHDVHV��
�
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�V�� &RQYHUWLEOH�)LQDQFLDO�,QVWUXPHQWV�
�
&RQYHUWLEOH�ILQDQFLDO�LQVWUXPHQWV�DUH�UHJDUGHG�DV�FRPSRXQG�LQVWUXPHQWV��FRQVLVWLQJ�RI�D�OLDELOLW\�FRPSRQHQW�
DQG�DQ�HTXLW\�FRPSRQHQW��$W�WKH�GDWH�RI�LVVXH��WKH�IDLU�YDOXH�RI�WKH�OLDELOLW\�FRPSRQHQW�LV�HVWLPDWHG�XVLQJ�WKH�
SUHYDLOLQJ�PDUNHW�LQWHUHVW�UDWH�IRU�VLPLODU�QRQ�FRQYHUWLEOH�GHEW��7KH�GLIIHUHQFH�EHWZHHQ�WKH�SURFHHGV�RI�LVVXH�
RI� WKH�FRQYHUWLEOH� ILQDQFLDO� LQVWUXPHQWV�DQG� WKH� IDLU�YDOXH�DVVLJQHG� WR� WKH� OLDELOLW\�FRPSRQHQW�� UHSUHVHQWLQJ�
WKH�HPEHGGHG�RSWLRQ�WR�FRQYHUW�WKH�OLDELOLW\�LQWR�HTXLW\�RI�WKH�*URXS��LV�LQFOXGHG�LQ�FDSLWDO�UHVHUYHV��HTXLW\��LI�
WKH�RSWLRQ�LV�FRQYHUWHG�LQWR�D�IL[HG�QXPEHU�RI�HTXLW\�VKDUHV�RU�DV�D�ILQDQFLDO�OLDELOLW\�LI�WKH�RSWLRQ�LV�FRQYHUWHG�
LQWR�D�YDULDEOH�QXPEHU�RI�HTXLW\�VKDUHV�EDVHG�RQ�DQ�H[HUFLVH�SULFH�RI�D�SUHVFULEHG�SHUFHQWDJH�RI� WKH�QHW�
WDQJLEOH�DVVHWV�DW� WKH�H[HUFLVH�GDWH��&RUUHVSRQGLQJO\��D�GLVFRXQW�RQ� WKH� ILQDQFLDO� LQVWUXPHQWV� LV� UHFRUGHG�
DQG�DPRUWLVHG�RYHU� WKH�SHULRG�RI� WKH� ILQDQFLDO� LQVWUXPHQWV��*DLQV�DQG� ORVVHV�DULVLQJ� IURP�FKDQJHV� LQ� IDLU�
YDOXH�RI�WKH�HPEHGGHG�RSWLRQ�DUH�LQFOXGHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
�
�W�� 3URYLVLRQV�
�
3URYLVLRQV�DUH�UHFRJQLVHG�ZKHQ�WKH�*URXS�KDV�D�OHJDO�RU�FRQVWUXFWLYH�REOLJDWLRQ�DV�D�UHVXOW�RI�D�SDVW�HYHQW�
DQG�LW�LV�SUREDEOH�WKDW�LW�ZLOO�UHVXOW�LQ�DQ�RXWIORZ�RI�HFRQRPLF�EHQHILWV�WKDW�FDQ�EH�UHDVRQDEO\�HVWLPDWHG��
�
�
�X�� %RUURZLQJ�&RVWV�
�
,QWHUHVW�H[SHQVH�DQG�VLPLODU�FKDUJHV�DUH�H[SHQVHG�LQ�WKH�LQFRPH�VWDWHPHQW�LQ�WKH�SHULRG�LQ�ZKLFK�WKH\�DUH�
LQFXUUHG�� H[FHSW� WR� WKH� H[WHQW� WKH\� DUH� FDSLWDOLVHG� DV� EHLQJ� GLUHFWO\� DWWULEXWDEOH� WR� WKH� DFTXLVLWLRQ� DQG�
FRQVWUXFWLRQ�RI�DQ�DVVHW�ZKLFK�QHFHVVDULO\�WDNHV�D�VXEVWDQWLDO�SHULRG�RI�WLPH�WR�EH�SUHSDUHG�IRU�LWV�LQWHQGHG�
XVH�RU�VDOH��
�
&HUWDLQ�VXEVLGLDULHV�FDSLWDOLVH�ERUURZLQJ�FRVWV��LQFOXGLQJ�LQWHUHVW�DQG�RWKHU�ILQDQFH�FKDUJHV�RQ�ERUURZLQJV�
XVHG�WR�ILQDQFH�WKH�FRQVWUXFWLRQ�RI�IL[HG�DVVHWV�DQG�GHYHORSPHQW�RI�SURSHUWLHV��&DSLWDOLVDWLRQ�FHDVHV�ZKHQ�
VXEVWDQWLDOO\� DOO� WKH� DFWLYLWLHV� QHFHVVDU\� WR� SUHSDUH� WKH� UHODWHG� DVVHWV� IRU� WKHLU� LQWHQGHG� XVH� RU� VDOH� DUH�
FRPSOHWHG�� 7KH� FDSLWDOLVHG� FRVWV� DUH� GHSUHFLDWHG� RYHU� WKH� VDPH� SHULRGV� DQG� RQ� WKH� VDPH� EDVLV� DV� WKH�
XQGHUO\LQJ�DVVHWV��
�
�
�Y�� ,QFRPH�7D[�
�
&XUUHQW� LQFRPH� WD[� IRU� FXUUHQW� DQG� SULRU� \HDUV� LV� UHFRJQLVHG� DW� WKH� DPRXQW� H[SHFWHG� WR� EH� SDLG� WR� RU�
UHFRYHUHG�IURP�WKH�WD[�DXWKRULWLHV��XVLQJ�WKH�WD[�UDWHV�DQG�WD[�ODZV�WKDW�KDYH�EHHQ�HQDFWHG�RU�VXEVWDQWLDOO\�
HQDFWHG�E\�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��
�
'HIHUUHG�LQFRPH�WD[�LV�SURYLGHG�LQ�IXOO��XVLQJ�WKH�OLDELOLW\�PHWKRG��RQ�WHPSRUDU\�GLIIHUHQFHV�DULVLQJ�EHWZHHQ�
WKH� WD[� EDVHV� RI� DVVHWV� DQG� OLDELOLWLHV� DQG� WKHLU� FDUU\LQJ� DPRXQWV� LQ� WKH� ILQDQFLDO� VWDWHPHQWV�� 'HIHUUHG�
LQFRPH� WD[� LV� UHFRJQLVHG� LQ� WKH� LQFRPH� VWDWHPHQW�� H[FHSW� ZKHQ� LW� UHODWHV� WR� LWHPV� UHFRJQLVHG� LQ� RWKHU�
FRPSUHKHQVLYH�LQFRPH�RU�GLUHFWO\�WR�HTXLW\��LQ�ZKLFK�FDVH�WKH�GHIHUUHG�LQFRPH�WD[�LV�DOVR�GHDOW�ZLWK�LQ�RWKHU�
FRPSUHKHQVLYH�LQFRPH�RU�GLUHFWO\�LQ�HTXLW\��'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�RIIVHW�ZKHQ�WKH\�UHODWH�WR�
LQFRPH�WD[HV�OHYLHG�E\�WKH�VDPH�WD[�DXWKRULW\��7KH�DPRXQW�RI�GHIHUUHG�LQFRPH�WD[�LV�EDVHG�RQ�WKH�H[SHFWHG�
PDQQHU�RI�UHDOLVDWLRQ�RU�VHWWOHPHQW�RI�WKH�FDUU\LQJ�DPRXQW�RI�DVVHWV�DQG�OLDELOLWLHV��XVLQJ�WD[�UDWHV�HQDFWHG�RU�
VXEVWDQWLYHO\�HQDFWHG�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��
�
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�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��FRQW¶G��
�

�Y�� ,QFRPH�7D[��FRQW¶G��
�
'HIHUUHG�WD[�DVVHWV�DUH�UHFRJQLVHG�WR�WKH�H[WHQW�WKDW�LW�LV�SUREDEOH�WKDW�IXWXUH�WD[DEOH�SURILWV�ZLOO�EH�DYDLODEOH�
DJDLQVW�ZKLFK�WKH�WHPSRUDU\�GLIIHUHQFHV�FDQ�EH�XWLOLVHG��
�
'HIHUUHG� LQFRPH� WD[� LV� SURYLGHG� RQ� WHPSRUDU\� GLIIHUHQFHV� DULVLQJ� RQ� LQYHVWPHQWV� LQ� VXEVLGLDULHV� DQG�
DVVRFLDWHG�FRPSDQLHV�H[FHSW�ZKHUH�WKH�WLPLQJ�RI�WKH�UHYHUVDO�RI�WKH�WHPSRUDU\�GLIIHUHQFH�FDQ�EH�FRQWUROOHG�
DQG�LW�LV�SUREDEOH�WKDW�WKH�WHPSRUDU\�GLIIHUHQFH�ZLOO�QRW�UHYHUVH�LQ�WKH�IRUHVHHDEOH�IXWXUH��
�
�
�Z�� 3RVW�(PSOR\PHQW�%HQHILWV�

�
&HUWDLQ�VXEVLGLDULHV�KDYH�XQIXQGHG�GHILQHG�EHQHILW�UHWLUHPHQW�SODQV�FRYHULQJ�VXEVWDQWLDOO\�DOO�RI�WKHLU�HOLJLEOH�
SHUPDQHQW� HPSOR\HHV� LQ� DFFRUGDQFH�ZLWK� WKH� ,QGRQHVLDQ� /DERU� /DZ�1R�� �������� GDWHG� ���0DUFK� �����
�/DZ� ���������� 7KH� REOLJDWLRQ� IRU� /DZ� �������� KDV� EHHQ� DFFRXQWHG� IRU� XVLQJ� WKH� SURMHFWHG� XQLW� FUHGLW�
PHWKRG��ZLWK�DFWXDULDO�YDOXDWLRQV�EHLQJ�FDUULHG�RXW�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��&XUUHQW�VHUYLFH�FRVWV��
LQWHUHVW�FRVWV�DQG�HIIHFWV�RI�FXUWDLOPHQWV�DQG�VHWWOHPHQWV��LI�DQ\��DUH�UHFRJQLVHG�GLUHFWO\�LQ�WKH�FXUUHQW�\HDU¶V�
LQFRPH�VWDWHPHQW��3DVW�VHUYLFH�FRVWV�DUH�UHFRJQLVHG�LPPHGLDWHO\�WR�WKH�H[WHQW�WKDW�WKH�EHQHILWV�DUH�DOUHDG\�
YHVWHG�� DQG�RWKHUZLVH�DUH�DPRUWLVHG�RYHU� WKH�DYHUDJH�SHULRG�XQWLO� WKH�EHQHILWV� EHFRPH�YHVWHG��$FWXDULDO�
JDLQV�RU�ORVVHV�DUH�DPRUWLVHG�RYHU�WKH�H[SHFWHG�DYHUDJH�UHPDLQLQJ�ZRUNLQJ�OLYHV��
�
7KH� UHWLUHPHQW� SODQ� REOLJDWLRQV� UHFRJQLVHG� LQ� WKH� VWDWHPHQW� RI� ILQDQFLDO� SRVLWLRQ� UHSUHVHQWV� WKH� SUHVHQW�
YDOXH� RI� WKH� GHILQHG� EHQHILW� REOLJDWLRQ� DV� DGMXVWHG� IRU� XQUHFRJQLVHG� DFWXDULDO� JDLQV� DQG� ORVVHV� DQG�
XQUHFRJQLVHG�SDVW�VHUYLFH�FRVW��$Q\�DVVHW�UHVXOWLQJ�IURP�WKLV�FDOFXODWLRQ�LV�OLPLWHG�WR�XQUHFRJQLVHG�DFWXDULDO�
ORVVHV� DQG� SDVW� VHUYLFH� FRVW�� SOXV� WKH� SUHVHQW� YDOXH� RI� DYDLODEOH� UHIXQGV� DQG� UHGXFWLRQV� LQ� WKH� IXWXUH�
FRQWULEXWLRQV�WR�WKH�SODQ��
�
)L[HG� FRQWULEXWLRQV� SDLG� WR� VWDWH�PDQDJHG� SRVW�HPSOR\PHQW� EHQHILWV� VFKHPHV�� VXFK� DV� WKH� &HQWUDO�
3URYLGHQW�)XQG��RQ�D�PDQGDWRU\��FRQWUDFWXDO�RU�YROXQWDU\�EDVLV�DUH�UHFRJQLVHG�DV�DQ�H[SHQVH�LQ�WKH�LQFRPH�
VWDWHPHQW� LQ� WKH�SHULRG� LQ�ZKLFK�VHUYLFHV�DUH� UHQGHUHG�E\�HPSOR\HHV��7KH�*URXS�KDV�QR� IXUWKHU�SD\PHQW�
REOLJDWLRQ�RQFH�WKH�FRQWULEXWLRQV�KDYH�EHHQ�SDLG��
�
�
�[�� 'LYLGHQG�'LVWULEXWLRQ�
�
'LYLGHQG�GLVWULEXWLRQ�WR� WKH�&RPSDQ\¶V�VKDUHKROGHUV� LV�UHFRJQLVHG�DV�D�OLDELOLW\� LQ� WKH�&RPSDQ\¶V� ILQDQFLDO�
VWDWHPHQWV�LQ�WKH�SHULRG�LQ�ZKLFK�WKH�GLYLGHQGV�DUH�DSSURYHG�E\�WKH�&RPSDQ\¶V�VKDUHKROGHUV��
�
�
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NOTES TO THE FINANCIAL STATEMENTS 
31 DECEMBER 2010 

3 Summary of Significant Accounting Policies (cont’d)

(y) Revenue Recognition  

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Group and 
the revenue can be reliably measured. Revenue is recognised in the income statement as follows: 

(i) Revenue from the sale of properties held for sale such as houses, shops and other similar buildings is 
recognised when the Group’s risks and ownership in the properties have been transferred to the 
customers and the Group does not have a substantial continuing involvement with the properties. 

Revenue from the sale of properties held for sale which are completed in more than one year 
(condominiums, apartments, shopping centres and other similar buildings) are recognised by 
reference to the percentage of completion method. Under the percentage of completion method, the 
percentage of completion is measured by reference to the work performed, based on the ratio of 
costs incurred to-date to the estimated total costs for each contract. 

Revenue from the sale of land, wherein the buildings are constructed by customers without 
involvement by the Group, is recognised when the Group’s equitable interest in the land has been 
transferred to the customers as the development of the environment is complete and the Group is not 
obliged to perform any significant acts after the transfer of equitable interest. 

(ii) Revenue from rental of investment properties under operating leases is recognised over the terms of 
the lease contracts. 

(iii) Hotel room revenue is recognised based on room occupancy while other hotel revenues are 
recognised when the goods are delivered or the services are rendered to the customers. 

(iv) Interest income is accrued on a time-proportion basis, by reference to the principal outstanding and at 
the effective interest rate applicable. 

(v) Dividend income from investments is recognised on the date the dividends are declared payable by 
the investees. 

(vi) Revenue arising from sales of goods is recognised when the products are delivered to the customers 
and collectibility of the related receivables is probable.   

(vii) Club membership revenue is recognised over the term of the membership period. 

(z) Discontinued Operations 

A discontinued operation is a component of the Group’s business that represents a separate major line of 
business or geographical area of operations that has been disposed of or is held for sale, or is a subsidiary 
acquired exclusively with a view to resale. Classification as a discontinued operation occurs upon disposal 
or when the operation meets the criteria to be classified as held for sale, if earlier. When an operation is 
classified as a discontinued operation, the attributable results and financial position are presented or 
disclosed separately. The comparative income statement is re-presented as if the operation had been 
discontinued from the start of the comparative period, while the comparative statement of financial position 
is not required to be re-presented. 

41 AFP PROPERTIES LIMITED
ANNUAL REPORT 2010



127(6�72�7+(�),1$1&,$/�67$7(0(176�
���'(&(0%(5������
�
�
�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��FRQW¶G��
�

�DD�� 6HJPHQW�5HSRUWLQJ�
�
7KH� FKLHI� RSHUDWLQJ� GHFLVLRQ�PDNHU� KDV� EHHQ� LGHQWLILHG� DV� WKH�([HFXWLYH�&RPPLWWHH� RI� WKH�*URXS��ZKLFK�
FRQVLVWV�RI� WKH�([HFXWLYH�&KDLUPDQ�� WKH�&KLHI�([HFXWLYH�2IILFHU� DQG�([HFXWLYH�'LUHFWRUV��7KLV� FRPPLWWHH�
UHYLHZV� WKH�*URXS¶V� LQWHUQDO� UHSRUWLQJ� LQ� RUGHU� WR� DVVHVV� SHUIRUPDQFH� DQG� DOORFDWH� UHVRXUFHV��2SHUDWLQJ�
VHJPHQWV�DUH�UHSRUWHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKH�LQWHUQDO�UHSRUWLQJ��

�
7KH� ([HFXWLYH� &RPPLWWHH� DVVHVV� WKH� SHUIRUPDQFH� RI� WKH� RSHUDWLQJ� VHJPHQWV� EDVHG� RQ� D� PHDVXUH� RI�
DGMXVWHG� HDUQLQJV� EHIRUH� LQFRPH� WD[�� QRQ�FRQWUROOLQJ� LQWHUHVWV�� LQWHUHVW� RQ� ERUURZLQJV�� IRUHLJQ� H[FKDQJH�
JDLQ��ORVV��� GHSUHFLDWLRQ�DQG�DPRUWLVDWLRQ�� H[FHSWLRQDO� LWHP�DQG�VKDUH�RI� UHVXOWV� RI� DVVRFLDWHG�FRPSDQLHV�
�³(%,7'$´���$OO� LQWHU�VHJPHQW�VDOHV�DQG� WUDQVIHUV�DUH�DFFRXQWHG� IRU�DV� LI� WKH�VDOHV�RU� WUDQVIHUV�ZHUH� WR�D�
WKLUG�SDUW\��L�H��DW�FXUUHQW�PDUNHW�SULFHV��

�
�

�� )LQDQFLDO�5LVN�0DQDJHPHQW�
�

�D�� &DSLWDO�5LVN�0DQDJHPHQW�
�
7KH�*URXS�PDQDJHV� LWV�FDSLWDO� WR�VDIHJXDUG�WKH�*URXS¶V�DELOLW\� WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LQ�RUGHU� WR�
PD[LPLVH� UHWXUQ� WR� VKDUHKROGHUV� DQG� EHQHILWV� IRU� RWKHU� VWDNHKROGHUV� DQG� WR� PDLQWDLQ� DQ� RSWLPDO� FDSLWDO�
VWUXFWXUH�WR�UHGXFH�WKH�FRVW�RI�FDSLWDO��7KH�*URXS¶V�RYHUDOO�VWUDWHJ\�UHPDLQV�XQFKDQJHG�VLQFH�������
�
7KH� FDSLWDO� VWUXFWXUH� RI� WKH� *URXS� FRQVLVWV� RI� WRWDO� HTXLW\� RI� WKH� &RPSDQ\�� FRPSULVLQJ� LVVXHG� FDSLWDO��
UHVHUYHV��UHWDLQHG�HDUQLQJV�DQG�QRQ�FRQWUROOLQJ�LQWHUHVWV�DQG�QHW�GHEW��ZKLFK�LQFOXGHV�WKH�ERUURZLQJV�QHW�RI�
FDVK�DQG�FDVK�HTXLYDOHQWV���
�
1HLWKHU�WKH�*URXS�QRU�WKH�&RPSDQ\�LV�VXEMHFW�WR�DQ\�H[WHUQDOO\�LPSRVHG�FDSLWDO�UHTXLUHPHQWV����
�
7KH�QHW�GHEW�WR�HTXLW\�UDWLR�DV�DW����'HFHPEHU������DQG������DUH�DV�IROORZV��

� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 7RWDO�ERUURZLQJV�LQFXUUHG�E\�� � � �
� &RUH�%XVLQHVV� �������� � ��������
� %&,�JURXS� �� � ��������
� � �������� � ��������
� /HVV�WRWDO�FDVK�DQG�FDVK�HTXLYDOHQWV�KHOG�E\�� � � �
� &RUH�%XVLQHVV� �������� � ��������
� %&,�JURXS� �� � �������
� � �������� � ��������
� � � � �
� 1HW��FDVK��GHEW� ���������� � ��������
� � � � �
� 7RWDO�HTXLW\�� ���������� � ����������
� � � � �
� 1HW�GHEW�WR�HTXLW\�UDWLR��WLPHV�� �
� � �����
�


�$V�DW����'HFHPEHU�������WKH�*URXS�KDV�QHW�FDVK�RI���������������
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�

�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�

�D�� &DSLWDO�5LVN�0DQDJHPHQW��FRQW¶G��
�
7KH� GLUHFWRUV� UHYLHZ� WKH� FDSLWDO� VWUXFWXUH� RQ� D� VHPL�DQQXDO� EDVLV�� $V� D� SDUW� RI� WKH� UHYLHZ�� WKH� GLUHFWRUV�
FRQVLGHU�WKH�FRVW�RI�FDSLWDO�DQG�WKH�ULVNV�DVVRFLDWHG�ZLWK�HDFK�FODVV�RI�FDSLWDO��$FFRUGLQJO\��WKH�*URXS�ZLOO�
EDODQFH�LWV�RYHUDOO�FDSLWDO�VWUXFWXUH�WKURXJK�WKH�SD\PHQW�RI�GLYLGHQGV��QHZ�VKDUH�LVVXHV�DQG�VKDUH�EX\�EDFN�
DV�ZHOO�DV�WKH�LVVXH�RI�QHZ�GHEW�RU�WKH�UHGHPSWLRQ�RI�H[LVWLQJ�GHEW�����
�
�
�E�� )LQDQFLDO�5LVN�0DQDJHPHQW�
�
7KH� *URXS¶V� DFWLYLWLHV� H[SRVH� LW� WR� D� YDULHW\� RI� ILQDQFLDO� ULVNV�� PDUNHW� ULVNV� �LQFOXGLQJ� LQWHUHVW� UDWH� ULVN��
FXUUHQF\�ULVN��SULFH�ULVN���FUHGLW�ULVN��OLTXLGLW\�ULVN�DQG�FDVK�IORZ�ULVNV��7KH�*URXS¶V�RYHUDOO�ULVN�PDQDJHPHQW�
VWUDWHJ\� VHHNV� WR�PLQLPLVH� DGYHUVH� HIIHFWV� IURP� WKH� XQSUHGLFWDELOLW\� RI� ILQDQFLDO� PDUNHWV� RQ� WKH� *URXS¶V�
ILQDQFLDO� SHUIRUPDQFH�� � 7KH�*URXS�PD\� XVH� UHOHYDQW� ILQDQFLDO� LQVWUXPHQWV� WR�PDQDJH�FHUWDLQ� ULVNV��6XFK�
ILQDQFLDO�LQVWUXPHQWV�DUH�QRW�KHOG�IRU�WUDGH�RU�VSHFXODWLYH�SXUSRVHV���
�
�L�� ,QWHUHVW�5DWH�5LVN�

�
7KH�*URXS�LV�H[SRVHG�WR�LQWHUHVW�UDWH�ULVN�SULPDULO\�RQ�LWV�H[LVWLQJ�ORQJ�WHUP�ERUURZLQJV��%RUURZLQJV�LVVXHG�
DW�YDULDEOH�UDWHV�H[SRVH�WKH�*URXS�WR�FDVK�IORZ�LQWHUHVW�UDWH�ULVN��%RUURZLQJV�LVVXHG�DW�IL[HG�UDWHV�H[SRVH�
WKH�*URXS� WR� IDLU� YDOXH� LQWHUHVW� UDWH� ULVN�� 7KH� LQWHUHVW� UDWH� WKDW� WKH�*URXS�ZLOO� EH� DEOH� WR� REWDLQ� RQ� GHEW�
ILQDQFLQJ�ZLOO�GHSHQG�RQ�PDUNHW�FRQGLWLRQV�DW�WKDW�WLPH��DQG�PD\�GLIIHU�IURP�WKH�UDWHV�WKH�*URXS�KDV�VHFXUHG�
FXUUHQWO\���
�
$W����'HFHPEHU�������LI� LQWHUHVW�UDWHV�RQ�DOO�YDULDEOH�UDWH�ERUURZLQJV�KDG�EHHQ������KLJKHU�ORZHU�ZLWK�DOO�
RWKHU� YDULDEOHV� KHOG� FRQVWDQW�� SURILW� EHIRUH� LQFRPH� WD[� IRU� WKH� \HDU� DQG� WRWDO� HTXLW\� ZRXOG� KDYH� EHHQ�
��������������������������DQG���������������������������ORZHU�KLJKHU�UHVSHFWLYHO\��PDLQO\�DV�D�UHVXOW�RI�
KLJKHU�ORZHU� LQWHUHVW�H[SHQVH�RQ�YDULDEOH� UDWH�ERUURZLQJV�QHW�RI�DSSOLFDEOH� LQFRPH� WD[HV��7KLV�DQDO\VLV� LV�
SUHSDUHG�DVVXPLQJ�WKH�DPRXQW�RI�ERUURZLQJV�RXWVWDQGLQJ�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG�ZDV�RXWVWDQGLQJ�
IRU�WKH�ZKROH�\HDU��
�
7KH� LQWHUHVW� UDWHV� DQG� UHSD\PHQW� WHUPV� RI� LQWHUHVW�EHDULQJ� ILQDQFLDO� LQVWUXPHQWV� DUH� GLVFORVHG� LQ� WKH�
UHVSHFWLYH� QRWHV� WR� WKH� ILQDQFLDO� VWDWHPHQWV�� � 7KH� LQWHUHVW� UDWH� SURILOH� RI� WKH� *URXS¶V� LQWHUHVW�EHDULQJ�
ILQDQFLDO�LQVWUXPHQWV�DV�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG�ZDV�DV�IROORZV��

� � ����� � �����
� � 6�¶���� � 6�¶����
� )LQDQFLDO�DVVHWV� � � �
� )L[HG�UDWH� �������� � ��������
� 9DULDEOH�UDWH� �������� � ��������
� 1RQ�LQWHUHVW�EHDULQJ� ������� � �������
� � �������� � ��������
� )LQDQFLDO�DVVHWV�KHOG�E\�%&,�JURXS��1RWH����� �� � �������
� � �������� � ��������
� )LQDQFLDO�OLDELOLWLHV� � � �
� )L[HG�UDWH� �������� � ��������
� 9DULDEOH�UDWH� �������� � ��������
� 1RQ�LQWHUHVW�EHDULQJ� ������� � ��������
� � �������� � ��������
� )LQDQFLDO�OLDELOLWLHV�LQFXUUHG�E\�%&,�JURXS��1RWH����� �� � ��������
� � �������� � ��������
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�
�

�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�

�E�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�

�LL�� )RUHLJQ�&XUUHQF\�5LVN�
�
7KH�*URXS�RSHUDWHV� LQ� VHYHUDO� FRXQWULHV��(QWLWLHV�ZLWKLQ� WKH�*URXS�PD\� WUDQVDFW� LQ� FXUUHQFLHV�RWKHU� WKDQ�
WKHLU� UHVSHFWLYH� IXQFWLRQDO� FXUUHQF\� �³IRUHLJQ� FXUUHQF\´�� VXFK� DV� WKH� 8QLWHG� 6WDWHV� 'ROODU� �³86'´��� WKH�
,QGRQHVLDQ� 5XSLDK� �³,'5´��� WKH� -DSDQHVH� <HQ� �³-3<´��� WKH� 0DOD\VLDQ� 5LQJJLW� �³50´�� DQG� WKH� 6LQJDSRUH�
'ROODU��³6*'´��ZKLFK�LV�DOVR�WKH�&RPSDQ\¶V�SUHVHQWDWLRQ�FXUUHQF\��
�
7KH� *URXS� IDFHV� IRUHLJQ� H[FKDQJH� ULVN� DV� LWV� ERUURZLQJV� DQG� FRVW� RI� FHUWDLQ� NH\� SXUFKDVHV� DUH� HLWKHU�
GHQRPLQDWHG� LQ� IRUHLJQ� FXUUHQFLHV� RU� ZKRVH� SULFH� LV� LQIOXHQFHG� E\� WKHLU� EHQFKPDUN� SULFH�PRYHPHQWV� LQ�
IRUHLJQ�FXUUHQFLHV��HVSHFLDOO\�86'��DV�TXRWHG�RQ�LQWHUQDWLRQDO�PDUNHWV��
�
7KH�*URXS�GRHV�QRW�KDYH�DQ\�IRUPDO�KHGJLQJ�SROLF\�IRU�LWV�IRUHLJQ�H[FKDQJH�H[SRVXUH�DQG�GLG�QRW�DFWLYHO\�
HQJDJH� LQ�DFWLYLWLHV�WR�KHGJH� LWV� IRUHLJQ�FXUUHQF\�H[SRVXUHV�GXULQJ�WKH�ILQDQFLDO�\HDU��7KH�*URXS�VHHNV�WR�
PDQDJH�WKH�IRUHLJQ�FXUUHQF\�ULVN�E\�FRQVWUXFWLQJ�QDWXUDO�KHGJHV�ZKHUH�LW�PDWFKHV�UHYHQXH�DQG�H[SHQVHV�LQ�
DQ\�VLQJOH�FXUUHQF\��
�
7KH�*URXS�LV�DOVR�H[SRVHG�WR�FXUUHQF\�WUDQVODWLRQ�ULVNV�DULVLQJ�IURP�LWV�QHW�LQYHVWPHQWV�LQ�IRUHLJQ�RSHUDWLRQV��
7KHVH� QHW� LQYHVWPHQWV� DUH� QRW� KHGJHG� DV� FXUUHQF\� SRVLWLRQV� LQ� WKHVH� IRUHLJQ� RSHUDWLRQV� DUH� FRQVLGHUHG�
ORQJ�WHUP�LQ�QDWXUH��

�
7KH�HQWLWLHV�ZLWKLQ�WKH�*URXS�KDYH�GLIIHUHQW�IXQFWLRQDO�FXUUHQFLHV�GHSHQGLQJ�RQ�WKH�FXUUHQF\�RI�WKHLU�SULPDU\�
HFRQRPLF�HQYLURQPHQW���$����VWUHQJWKHQLQJ�RI�WKH�IXQFWLRQDO�FXUUHQF\�RI�WKHVH�HQWLWLHV�DJDLQVW�WKH�IROORZLQJ�
FXUUHQFLHV�DW�WKH�UHSRUWLQJ�GDWH�ZRXOG��GHFUHDVH��LQFUHDVH�WKH�*URXS¶V�SURILW�EHIRUH�WD[DWLRQ�E\�WKH�DPRXQW�
VKRZQ�EHORZ��7KLV�DQDO\VLV�DVVXPHV�WKDW�DOO�RWKHU�YDULDEOHV��LQ�SDUWLFXODU�LQWHUHVW�UDWHV��UHPDLQ�FRQVWDQW��
�

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 6*'�DJDLQVW�IXQFWLRQDO�FXUUHQFLHV�RI�86'�DQG�50� ������ � ������
� 86'�DJDLQVW�IXQFWLRQDO�FXUUHQFLHV�RI�6*'�50�DQG�,'5� ��������� � ���������
� ,'5�DJDLQVW�IXQFWLRQDO�FXUUHQFLHV�RI�6*'�DQG�86'� ��������� � ���������
� -3<�DJDLQVW�IXQFWLRQDO�FXUUHQF\�RI�6*'�DQG�86'� ��������� � ��������
�
�

�LLL�� 3ULFH�5LVN�
�
3ULFH�ULVN�LV�WKH�ULVN�WKDW�WKH�YDOXH�RI�WKH�ILQDQFLDO�LQVWUXPHQW�ZLOO�IOXFWXDWH�DV�D�UHVXOW�RI�FKDQJHV�LQ�PDUNHW�
SULFHV��7KH�*URXS�LV�H[SRVHG�WR�SULFH�ULVN�DULVLQJ�IURP�LWV�LQYHVWPHQWV�KHOG�WKDW�DUH�FODVVLILHG�DV�DYDLODEOH�
IRU�VDOH�DQG�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV��7KH�*URXS�PRQLWRUV�WKH�PDUNHW�FORVHO\�WR�HQVXUH�WKDW�WKH�ULVN�
H[SRVXUH�WR�WKH�YRODWLOLW\�RI�WKH�LQYHVWPHQWV�LV�NHSW�WR�D�PLQLPXP��$V�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��WKH�
*URXS�KDV�QR�VLJQLILFDQW�H[SRVXUH�WR�SULFH�ULVN��
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�
�

�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�
�E�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�
�LY�� &UHGLW�5LVN�
�
&UHGLW� ULVN� LV� WKH�ULVN�RI� ILQDQFLDO� ORVV�WR� WKH�*URXS� LI�D�FXVWRPHU�RU�FRXQWHU�SDUW\� WR�D�ILQDQFLDO� LQVWUXPHQW�
IDLOV�WR�PHHW�LWV�FRQWUDFWXDO�REOLJDWLRQV��DQG�DULVHV�SULQFLSDOO\�IURP�WKH�*URXS¶V�UHFHLYDEOHV�IURP�FXVWRPHUV�
DQG�FDVK�DQG�FDVK�HTXLYDOHQWV����
�
7UDGH� GHEWRUV� FRPSULVH�PDLQO\� WKH�*URXS¶V� FXVWRPHUV�ZKR� ERXJKW� SURSHUWLHV� DQG� WHQDQWV� RI� LQYHVWPHQW�
SURSHUWLHV��7KH�WHQDQWV�RI�LQYHVWPHQW�SURSHUWLHV�DQG�SXUFKDVHUV�RI�GHYHORSPHQW�SURSHUWLHV�PD\�GHIDXOW�RQ�
WKHLU�REOLJDWLRQV� WR�SD\� WKH�DPRXQW�RZLQJ� WR� WKH�*URXS��7KH�*URXS�PDQDJHV�FUHGLW� ULVNV�E\� UHTXLULQJ� WKH�
FXVWRPHUV�WHQDQWV� WR� IXUQLVK�FDVK�GHSRVLWV��DQG�RU�EDQNHUV¶�JXDUDQWHHV��7KH�*URXS�DOVR�SHUIRUPV�UHJXODU�
FUHGLW�HYDOXDWLRQV�RI�LWV�FXVWRPHUV¶�ILQDQFLDO�FRQGLWLRQV�DQG�RQO\�HQWHUHG�LQWR�FRQWUDFWV�ZLWK�FXVWRPHUV�ZLWK�
DQ�DSSURSULDWH�FUHGLW�KLVWRU\��
�
)RU�VDOHV�RI�GHYHORSPHQW�SURSHUWLHV�� WKH�*URXS�JHQHUDOO\�KDV�FHUWDLQ� UHFRXUVH��ZKLFK� LQFOXGH� IRUIHLWXUH�RI�
GHSRVLW�DQG�RU�LQVWDOOPHQWV�SDLG�DQG�UH�VDOH�RI�WKH�UH�SRVVHVVHG�SURSHUWLHV�DQG�ULJKWV�WR�FODLP�DJDLQVW�WKH�
FXVWRPHUV�IRU�DQ\�VKRUWIDOO�IURP�WKH�UH�VDOH��
�
&DVK�DQG�FDVK�HTXLYDOHQWV�PDLQO\�FRPSULVH�GHSRVLWV�ZLWK�UHSXWDEOH�EDQNV�ZLWK�KLJK�FUHGLW�UDWLQJV��
�
7KH�PD[LPXP�H[SRVXUH�WR�FUHGLW�ULVN�LQ�WKH�HYHQW�WKDW�WKH�FRXQWHU�SDUWLHV�IDLO�WR�SHUIRUP�WKHLU�REOLJDWLRQV�DV�
DW�WKH�HQG�RI�WKH�ILQDQFLDO�\HDU�LQ�UHODWLRQ�WR�HDFK�FODVV�RI�UHFRJQLVHG�ILQDQFLDO�DVVHW�LV�WKH�FDUU\LQJ�DPRXQW�
RI�WKRVH�DVVHWV�DV�VWDWHG�LQ�WKH�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ��
�
�
�Y�� 6LJQLILFDQW�&RQFHQWUDWLRQV�RI�&UHGLW�5LVN�
�
&RQFHQWUDWLRQV� RI� FUHGLW� ULVN� H[LVW� ZKHQ� FKDQJHV� LQ� HFRQRPLF�� LQGXVWU\� RU� JHRJUDSKLFDO� IDFWRUV� VLPLODUO\�
DIIHFW�FRXQWHU�SDUWLHV�ZKRVH�DJJUHJDWH�FUHGLW�H[SRVXUH� LV�VLJQLILFDQW� LQ� UHODWLRQ� WR� WKH�*URXS¶V� WRWDO� FUHGLW�
H[SRVXUH�� � 7KH�*URXS� KDV� QR� VLJQLILFDQW� FRQFHQWUDWLRQ� RI� FUHGLW� ULVNV�ZLWK� H[SRVXUH� VSUHDG� RYHU� D� ODUJH�
QXPEHU�RI�FRXQWHU�SDUWLHV�DQG�FXVWRPHUV��
�
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�
�

�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�
�E�� )LQDQFLDO�5LVN�0DQDJHPHQW��FRQW¶G��
�
�YL�� /LTXLGLW\�5LVN�

� �
7R�PDQDJH� OLTXLGLW\� ULVN�� WKH�*URXS�PDLQWDLQV�D� OHYHO� RI� FDVK�DQG�FDVK�HTXLYDOHQWV�DQG� IXQGLQJ� IDFLOLWLHV�
GHHPHG� DGHTXDWH� E\�PDQDJHPHQW� WR� ILQDQFH� LWV� RSHUDWLRQV�� ,Q� DVVHVVLQJ� WKH� DGHTXDF\� RI� WKH� IDFLOLWLHV��
PDQDJHPHQW�UHYLHZV�LWV�ZRUNLQJ�FDSLWDO�UHTXLUHPHQWV��7KH�WDEOH�EHORZ�DQDO\VHV�WKH�PDWXULW\�SURILOH�RI�WKH�
*URXS¶V�ILQDQFLDO�OLDELOLWLHV�EDVHG�RQ�WKH�FRQWUDFWXDO�XQGLVFRXQWHG�FDVK�IORZV��
�

� /HVV�WKDQ��
��\HDU�

�
��WR���\HDUV�

�
2YHU���\HDUV�

�
7RWDO�

� 6�¶���� 6�¶���� 6�¶���� 6�¶����
$W����'HFHPEHU������ � � � �
%RUURZLQJV� �������� �������� ��� ��������
2WKHU�ILQDQFLDO�OLDELOLWLHV� ������� �� �� �������
7RWDO�)LQDQFLDO�/LDELOLWLHV� �������� �������� ��� ��������
� � � � �
$W����'HFHPEHU������ � � � �
%RUURZLQJV� ������� �������� ���� ��������
2WKHU�ILQDQFLDO�OLDELOLWLHV� �������� �� �� ��������
� �������� �������� ���� ��������
)LQDQFLDO�OLDELOLWLHV�LQFXUUHG�E\�%&,�JURXS� ������� ������� ������� ��������
7RWDO�)LQDQFLDO�/LDELOLWLHV� �������� �������� ������� ��������

�
�
�� &ULWLFDO�$FFRXQWLQJ�(VWLPDWHV��$VVXPSWLRQV�DQG�-XGJHPHQWV�
�

7KH� *URXS� PDNHV� HVWLPDWHV� DQG� DVVXPSWLRQV� FRQFHUQLQJ� WKH� IXWXUH�� � (VWLPDWHV�� DVVXPSWLRQV� DQG�
MXGJHPHQWV�DUH� FRQWLQXDOO\� HYDOXDWHG�DQG�DUH�EDVHG�RQ�KLVWRULFDO� H[SHULHQFH�DQG�RWKHU� IDFWRUV�� LQFOXGLQJ�
H[SHFWDWLRQV�RI�IXWXUH�HYHQWV�WKDW�DUH�EHOLHYHG�WR�EH�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV���
�
�D�� &ULWLFDO�-XGJHPHQW�LQ�$SSO\LQJ�$FFRXQWLQJ�3ROLF\�
�
,QFRPH�7D[HV�

�
7KH� *URXS� LV� VXEMHFW� WR� LQFRPH� WD[HV� LQ� QXPHURXV� MXULVGLFWLRQV�� 6LJQLILFDQW� MXGJHPHQW� LV� UHTXLUHG� LQ�
GHWHUPLQLQJ�WKH�FDSLWDO�DOORZDQFHV��GHGXFWLELOLW\�RI�FHUWDLQ�H[SHQVHV�DQG�WD[DELOLW\�RI�FHUWDLQ�LQFRPH�GXULQJ�
WKH�HVWLPDWLRQ�RI�WKH�SURYLVLRQ�IRU�LQFRPH�WD[HV��7KHUH�DUH�PDQ\�WUDQVDFWLRQV�DQG�FDOFXODWLRQV�IRU�ZKLFK�WKH�
XOWLPDWH� WD[� GHWHUPLQDWLRQ� LV� XQFHUWDLQ� GXULQJ� WKH� RUGLQDU\� FRXUVH� RI� EXVLQHVV�� 7KH� *URXS� UHFRJQLVHV�
OLDELOLWLHV�EDVHG�RQ�HVWLPDWHV�RI�ZKHWKHU�DGGLWLRQDO�WD[HV�ZLOO�EH�GXH��:KHUH�WKH�ILQDO�WD[�RXWFRPH�LV�GLIIHUHQW�
IURP� WKH� DPRXQWV� WKDW� ZHUH� LQLWLDOO\� UHFRUGHG�� VXFK� GLIIHUHQFHV� ZLOO� LPSDFW� WKH� LQFRPH� WD[� H[SHQVH� DQG�
LQFRPH� WD[� SD\DEOH� LQ� WKH� SHULRG� LQ� ZKLFK� VXFK� GHWHUPLQDWLRQ� LV� PDGH�� $V� RI� ��� 'HFHPEHU� ������ WKH�
*URXS¶V� LQFRPH� WD[� SD\DEOH� DQG� LQFRPH� WD[� H[SHQVHV� DPRXQWHG� WR� ��������� ������� ���������� DQG�
���������������������������������1RWH�����UHVSHFWLYHO\���
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�
�� &ULWLFDO�$FFRXQWLQJ�(VWLPDWHV��$VVXPSWLRQV�DQG�-XGJHPHQWV��FRQW¶G��
�

�E�� &ULWLFDO�$FFRXQWLQJ�(VWLPDWHV�DQG�$VVXPSWLRQV�
�
(VWLPDWHG�8VHIXO�/LYHV�RI�,QYHVWPHQW�3URSHUWLHV�DQG�3URSHUW\��3ODQW�DQG�(TXLSPHQW�

�
� 7KH�*URXS�HVWLPDWHV�WKH�XVHIXO�OLYHV�RI�LQYHVWPHQW�SURSHUWLHV�DQG�SURSHUW\��SODQW�DQG�HTXLSPHQW�EDVHG�RQ�

WKH�SHULRG�RYHU�ZKLFK�WKH�DVVHWV�DUH�H[SHFWHG�WR�EH�DYDLODEOH�IRU�XVH��7KH�HVWLPDWHG�XVHIXO�OLYHV�RI�SURSHUW\��
SODQW�DQG�HTXLSPHQW�DUH�UHYLHZHG�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG�DQG�DUH�XSGDWHG�LI�H[SHFWDWLRQV�GLIIHU�
IURP�SUHYLRXV�HVWLPDWHV�GXH�WR�SK\VLFDO�ZHDU�DQG�WHDU��WHFKQLFDO�RU�FRPPHUFLDO�REVROHVFHQFH�DQG�OHJDO�RU�
RWKHU�OLPLWV�RQ�WKH�XVH�RI�WKH�UHOHYDQW�DVVHWV��,Q�DGGLWLRQ��WKH�HVWLPDWLRQ�RI�WKH�XVHIXO�OLYHV�RI�SURSHUW\��SODQW�
DQG�HTXLSPHQW�DUH�EDVHG�RQ�WKH�FROOHFWLYH�DVVHVVPHQW�RI�LQGXVWU\�SUDFWLFH��LQWHUQDO�WHFKQLFDO�HYDOXDWLRQ�DQG�
H[SHULHQFH�ZLWK�VLPLODU�DVVHWV�� ,W� LV�SRVVLEOH��KRZHYHU�� WKDW�IXWXUH�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH�PDWHULDOO\�
DIIHFWHG�E\�FKDQJHV�LQ�WKH�HVWLPDWHV�EURXJKW�DERXW�E\�FKDQJHV�LQ�IDFWRUV�PHQWLRQHG�DERYH��7KH�DPRXQWV�
DQG� WLPLQJ� RI� UHFRUGHG� H[SHQVHV� IRU� DQ\� SHULRG� ZRXOG� EH� DIIHFWHG� E\� FKDQJHV� LQ� WKHVH� IDFWRUV� DQG�
FLUFXPVWDQFHV��$�UHGXFWLRQ�LQ�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�WKH�LQYHVWPHQW�SURSHUWLHV�DQG�SURSHUW\��SODQW�DQG�
HTXLSPHQW�ZRXOG�LQFUHDVH�WKH�UHFRUGHG�H[SHQVHV�DQG�GHFUHDVH�WKH�QRQ�FXUUHQW�DVVHWV���
�
7KHUH�LV�QR�FKDQJH�LQ�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�LQYHVWPHQW�SURSHUWLHV�DQG�SURSHUW\��SODQW�DQG�HTXLSPHQW�
GXULQJ�WKH�\HDU��7KH�FDUU\LQJ�DPRXQW�RI� LQYHVWPHQW�SURSHUWLHV�DQG�SURSHUW\��SODQW�DQG�HTXLSPHQW�DV�RI����
'HFHPEHU������DPRXQWHG�WR�����������������������������������DQG�����������������������������������
UHVSHFWLYHO\��1RWHV����DQG������

�
�
�� 5HYHQXH�
� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 6DOH�RI�SURSHUWLHV� �������� � ��������
� 5HQWDO�LQFRPH�� ������� � �������
� +RWHO�UHYHQXH� ������� � �������
� *ROI�DQG�UHVRUW�RSHUDWLRQV� ������� � �������
� 2WKHUV� ������� � �������
� � �������� � ��������

�
�

�� )LQDQFH�,QFRPH�
� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� ,QWHUHVW�LQFRPH�IURP�� � � �
� &DVK�DQG�FDVK�HTXLYDOHQWV� ������� � �������
� $YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� ������ � ������
� )DLU�YDOXH�WKURXJK�SURILW�RU�ORVV�ILQDQFLDO�DVVHWV� ��� � ������
� /RDQ�UHFHLYDEOHV� ������ � ������
� � ������� � �������
�
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�
�� )LQDQFH�&RVWV�
� � � *URXS�
� � 1RWH� ����� � �����
� � � 6�¶���� � 6�¶����
� ,QWHUHVW�H[SHQVH�RQ�� � � �
� 2EOLJDWLRQ�XQGHU�ILQDQFH�OHDVHV� � ��� ���
� 6KRUW�WHUP�DQG�ORQJ�WHUP�ERUURZLQJV� � ������� �������
� %RQGV�SD\DEOHV�� � � �
� ��ERQG�LQWHUHVW� � ������� �������
� ��DPRUWLVDWLRQ�RI�GLVFRXQW�RQ�ERQGV� ��� ������ ������
� ��DPRUWLVDWLRQ�RI�GHIHUUHG�ERQG�FKDUJHV� ��� ���� ����
� :ULWH�EDFN�RI�RSWLRQ�UHVHUYH� � �������� ��������
� � � ������� �������

�
�

�� 2WKHU�2SHUDWLQJ�,QFRPH��1HW�
� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� ,QFRPH�IURP�ZDWHU�VXSSO\�DQG�EXLOGLQJ�PDQDJHPHQW��QHW� ������ � ������
� :ULWH�EDFN�RI�LPSDLUPHQW�ORVV�RQ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� ������ � ��
� 0DQDJHPHQW�DQG�OHDVH�FR�RUGLQDWLRQ�IHHV� ���� � ����
� *DLQ�RQ�GLVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ���� � ����
� &KDQJHV�LQ�IDLU�YDOXH�RI�VKRUW�WHUP�LQYHVWPHQWV� ������ � ��
� *DLQ�RQ�GLVSRVDO�RI�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� ���� � ������
� (VWDWH�PDQDJHPHQW�H[SHQVHV��QHW� �������� � ��������
� 2WKHUV� ������ � ������
� � ������� � ������

�
�

��� 3URILW�%HIRUH�,QFRPH�7D[�
�

,Q�DGGLWLRQ�WR�WKH�FKDUJHV�DQG�FUHGLWV�GLVFORVHG�HOVHZKHUH�LQ�WKH�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV��WKLV�LWHP�
LQFOXGHV�WKH�IROORZLQJ�FKDUJHV��

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 1RQ�DXGLW�VHUYLFHV�SDLG�SD\DEOH�WR�� � � �
� $XGLWRUV�RI�WKH�&RPSDQ\� ���� � ��
� $XGLWRUV�RI�WKH�VXEVLGLDULHV� �� � ��
� &RVW�RI�LQYHQWRULHV�UHFRJQLVHG�DV�DQ�H[SHQVH��LQFOXGHG�LQ�FRVW�RI�VDOHV�� ������ � ������

�
�

��� ,QFRPH�7D[�
� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� 7D[�H[SHQVH�LV�PDGH�XS�RI�� � � �
� &XUUHQW�LQFRPH�WD[� ������� � �������
� 'HIHUUHG�LQFRPH�WD[� ������ � ������
� � ������� � �������
� �2YHU��8QGHU�SURYLVLRQ�IRU�FXUUHQW�LQFRPH�WD[�LQ�UHVSHFW�RI�SULRU�\HDUV� ������ � ����
� � ������� � �������
�
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�
��� ,QFRPH�7D[��FRQW¶G��

�
6XEVWDQWLDOO\� DOO� WKH�*URXS¶V�RSHUDWLRQV�DUH� ORFDWHG� LQ� ,QGRQHVLD��$FFRUGLQJO\�� WKH� ,QGRQHVLD� VWDWXWRU\� WD[�
UDWH� LV� XVHG� LQ� WKH� UHFRQFLOLDWLRQ�RI� WKH� WD[�H[SHQVH�DQG� WKH�SURGXFW�RI�DFFRXQWLQJ�SURILW�PXOWLSOHG�E\� WKH�
DSSSOLFDEOH�WD[�UDWH���'XULQJ�WKH�ILQDQFLDO�\HDU��WKH�,QGRQHVLDQ�FRUSRUDWH�WD[�UDWH�ZDV�UHGXFHG�IURP�����WR�
�����
�
7KH� LQFRPH� WD[� H[SHQVH� RQ� WKH� UHVXOWV� IRU� WKH� ILQDQFLDO� \HDU� YDULHV� IURP� WKH� DPRXQW� RI� LQFRPH� WD[�
GHWHUPLQHG�E\�DSSO\LQJ� WKH� ,QGRQHVLDQ�VWDWXWRU\� UDWH�RI� LQFRPH� WD[� WR�SURILW� EHIRUH� LQFRPH� WD[� IURP�FRUH�
EXVLQHVV�GXH�WR�WKH�IROORZLQJ�IDFWRUV��

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 3URILW�EHIRUH�LQFRPH�WD[�� �������� � ��������
� /HVV��6KDUH�RI�UHVXOWV�RI�DVVRFLDWHG�FRPSDQLHV��QHW�RI�WD[� ��������� � ��������
� � ������� � ��������
� � � � �
� 7D[�FDOFXODWHG�DW�D�WD[�UDWH�RI����������������� ������� � �������
� 1RQ�WD[DEOH�LWHPV� �������� � ���������
� 1RQ�GHGXFWLEOH�LWHPV� ������� � �������
� (IIHFW�RI�GLIIHUHQW�WD[�UDWH�FDWHJRULHV�� ��������� � ���������
� (IIHFW�RI�FKDQJHV�LQ�WD[�UDWH� ����� � �����
� 8WLOLVDWLRQ�RI�SUHYLRXVO\�XQUHFRJQLVHG�WD[�ORVVHV� ����� � �����
� 8QUHFRJQLVHG�GHIHUUHG�WD[�DVVHWV� ������ � ������
� �2YHU��8QGHU�SURYLVLRQ�LQ�SULRU�\HDUV¶�LQFRPH�WD[� ������ � ����
� 2WKHUV� ������ � ������
� � ������� � �������

�
$W� WKH�HQG�RI� WKH� UHSRUWLQJ�SHULRG��XQUHFRJQLVHG� WD[� ORVVHV�DQG�FDSLWDO�DOORZDQFHV�DYDLODEOH� IRU�RIIVHWWLQJ�
DJDLQVW�IXWXUH�WD[DEOH�SURILWV�DUH�DV�IROORZV��

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 8QXWLOLVHG�WD[�ORVVHV� �������� � ��������
� 8QDEVRUEHG�FDSLWDO�DOORZDQFHV� ������� � �������
� � �������� � ��������

�
7KH� DYDLODELOLW\� RI� WKH� XQUHFRJQLVHG� WD[� ORVVHV� DQG� FDSLWDO� DOORZDQFHV� IRU� VHW�RII� DJDLQVW� IXWXUH� WD[DEOH�
SURILWV� LV� VXEMHFW� WR� WKH� WD[� UHJXODWLRQV� RI� WKH� UHVSHFWLYH� FRXQWULHV� LQ� ZKLFK� WKH� *URXS� FRPSDQLHV� DUH�
LQFRUSRUDWHG���$V�DW�WKH�HQG�RI�WKH�ILQDQFLDO�\HDU�������WKH�GHIHUUHG�WD[�EHQHILW�DULVLQJ�IURP�XQUHFRJQLVHG�WD[�
ORVVHV�DQG�XQDEVRUEHG�FDSLWDO�DOORZDQFHV�RI�����������������������������������KDV�QRW�EHHQ�UHFRJQLVHG�
LQ�WKH�ILQDQFLDO�VWDWHPHQWV��

�
'HIHUUHG�WD[�OLDELOLWLHV�RI���������������������������������KDYH�QRW�EHHQ�UHFRJQLVHG�IRU�WD[HV�WKDW�ZRXOG�EH�
SD\DEOH� RQ� WKH� UHPLWWDQFH� WR� 6LQJDSRUH� RI� XQUHPLWWHG� UHWDLQHG� HDUQLQJV� RI� ������������� �������
��������������RI�FHUWDLQ�VXEVLGLDULHV�DV�WKH�WLPLQJ�RI�WKH�UHYHUVDO�RI�WKH�WHPSRUDU\�GLIIHUHQFHV�DULVLQJ�IURP�
VXFK� DPRXQWV� FDQ� EH� FRQWUROOHG� DQG� VXFK� WHPSRUDU\� GLIIHUHQFHV� DUH� QRW� H[SHFWHG� WR� UHYHUVH� LQ� WKH�
IRUHVHHDEOH�IXWXUH��
�
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�
�

��� %XQG�&HQWHU�,QYHVWPHQW�/WG��³%&,´��DQG�LWV�VXEVLGLDULHV��³%&,�JURXS´��
�

2Q����6HSWHPEHU������� WKH�&RPSDQ\�DQQRXQFHG� WKH�SURSRVHG�GHPHUJHU�RI�VXEVWDQWLDOO\�DOO�RI� LWV�&KLQD�
FRPPHUFLDO� SURSHUW\� EXVLQHVV� WR� EH� KHOG� XQGHU� D�ZKROO\�RZQHG� VXEVLGLDU\�� %&,�� IURP� WKH�&RPSDQ\� �WKH�
³'HPHUJHU´�� DQG� WKH� SURSRVHG� OLVWLQJ� RI� %&,� RQ� 6*;�67� E\� ZD\� RI� DQ� LQWURGXFWLRQ� �³,QWURGXFWLRQ´��� 7KH�
'HPHUJHU�ZDV�WR�EH�HIIHFWHG�WKURXJK�D�FDSLWDO�UHGXFWLRQ�LQ�WKH�&RPSDQ\�DQG�D�GLVWULEXWLRQ� LQ�VSHFLH�RI�DOO�
WKH�VKDUHV�LQ�WKH�FDSLWDO�RI�%&,�KHOG�RU�WR�EH�KHOG�E\�WKH�&RPSDQ\�WR�LWV�HQWLWOHG�VKDUHKROGHUV�RQ�WKH�EDVLV�RI�
RQH�%&,�VKDUH�IRU�HYHU\�WZR�$)3�VKDUHV�KHOG�DV�DW�WKH�ERRNV�FORVXUH�GDWH��WKH�³'LVWULEXWLRQ´���3XUVXDQW�WR�D�
VSHFLDO� UHVROXWLRQ� SDVVHG� E\� WKH� VKDUHKROGHUV� RI� WKH� &RPSDQ\� DW� WKH� (*0� KHOG� RQ� �� 0D\� ������ WKH�
'HPHUJHU��'LVWULEXWLRQ�DQG�,QWURGXFWLRQ�ZHUH�DSSURYHG��7KH�FDSLWDO�UHGXFWLRQ�XQGHUWDNHQ�E\�WKH�&RPSDQ\�
LQ�UHODWLRQ�WR�WKH�'HPHUJHU�DQG�WKH�'LVWULEXWLRQ�ZDV�HIIHFWHG�RQ����-XQH�������)ROORZLQJ�WKH�FRPSOHWLRQ�RI�
WKH�'HPHUJHU�DQG�WKH�'LVWULEXWLRQ�GXULQJ�WKH�ILQDQFLDO�\HDU�������WKH�FRPSDQLHV�ZLWKLQ�WKH�%&,�JURXS�DUH�QR�
ORQJHU�VXEVLGLDULHV�RI�WKH�&RPSDQ\���$FFRUGLQJO\��WKH�&RPSDQ\�KDV�FRQVROLGDWHG�WKH�%&,�JURXS�UHVXOWV�XS�
WR����0D\�������EHLQJ� WKH� ODWHVW�PRQWKO\�PDQDJHPHQW�DFFRXQWV�DYDLODEOH� WKHQ�DQG� WKHUHDIWHU�FHDVHG� WR�
FRQVROLGDWH�WKH�ILQDQFLDO�VWDWHPHQWV�RI�%&,�JURXS���
�
7KH�UHVXOWV�RI�%&,�JURXS�IRU�WKH���PRQWK�SHULRG�HQGHG����0D\������DUH�UHIOHFWHG�VHSDUDWHO\�LQ�WKH�*URXS¶V�
LQFRPH�VWDWHPHQW�ZLWK�FRPSDUDWLYH�UHVXOWV�RI�%&,�JURXS�UH�SUHVHQWHG�DFFRUGLQJO\���$V�DW����'HFHPEHU�������
WKH� ILQDQFLDO�SRVLWLRQ�RI�%&,�JURXS�ZDV� UHIOHFWHG�DV�DVVHWV�KHOG� IRU�OLDELOLWLHV� LQFXUUHG�E\�%&,�JURXS� LQ� WKH�
*URXS¶V�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ���
�
$Q�DQDO\VLV�RI�WKH�UHVXOWV�RI�%&,�JURXS�LV�DV�IROORZV��
� � ����� � �����
� � 6�¶���� � 6�¶����

� � � � �
5HYHQXH� � ������� � ��������
&RVW�RI�VDOHV� � ��������� � ���������
2SHUDWLQJ�H[SHQVHV� � �������� � ���������
2WKHU�LQFRPH��H[SHQVHV���QHW� � ���� � ��������
3URILW�EHIRUH�LQFRPH�WD[� � ������� � �������
,QFRPH�WD[�� � �������� � ��������
3URILW�IURP�%&,�JURXS� � ������� � �������
� � � � �
$WWULEXWDEOH�WR�� � � � �
2ZQHUV�RI�WKH�&RPSDQ\� � ������� � �������
1RQ�FRQWUROOLQJ�LQWHUHVWV� � ���� � ������
� � ������� � �������
� � � � �

�
$Q�DQDO\VLV�RI�WKH�QHW�FDVK�IORZV�LQFXUUHG�E\�%&,�JURXS�ZDV�DV�IROORZV��
� � ����� � �����

� 6�¶���� � 6�¶����
1HW�FDVK�LQIORZ��RXWIORZ��IURP�� � � � �
2SHUDWLQJ�DFWLYLWLHV� � ������� � �������
,QYHVWLQJ�DFWLYLWLHV� � ���� � ������
)LQDQFLQJ�DFWLYLWLHV� � ��������� � ���������
� � ��������� � ��������

� �
�
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��� %XQG�&HQWHU�,QYHVWPHQW�/WG��³%&,´��DQG�LWV�VXEVLGLDULHV��³%&,�JURXS´���FRQW¶G��
�
7KH�PDMRU�FODVVHV�RI�DVVHWV�DQG�OLDELOLWLHV�RI�%&,�JURXS�DV�DW����'HFHPEHU������ZHUH��

� � � � �����
� � � � 6�¶����
� $VVHWV� � � �
� &DVK�DQG�FDVK�HTXLYDOHQWV� � � �������
� 6KRUW�WHUP�LQYHVWPHQW� � � ������
� 7UDGH�DQG�RWKHU�UHFHLYDEOHV� � � ������
� ,QYHQWRU\� � � ����
� ,QYHVWPHQW�SURSHUWLHV� � � ��������
� 3URSHUW\��SODQW�DQG�HTXLSPHQW�� � � ��������
� 'HIHUUHG�FKDUJHV� � � ����
� 'HIHUUHG�WD[�DVVHWV� � � ������
� $VVHWV�KHOG�E\�%&,�JURXS� � � ��������
� � � � �
� /LDELOLWLHV� � � �
� 6KRUW�WHUP�ERUURZLQJV� � � �������
� 7UDGH�DQG�RWKHU�SD\DEOHV�� � � �������
� ,QFRPH�WD[�SD\DEOH� � � ������
� /RQJ�WHUP�ERUURZLQJV� � � ��������
� /RQJ�WHUP�OLDELOLWLHV� � � �������
� /LDELOLWLHV�LQFXUUHG�E\�%&,�JURXS� � � ��������
�

$V�DW����'HFHPEHU�������WKH�VKRUW�WHUP�DQG�ORQJ�WHUP�ERUURZLQJV�LQFXUUHG�LQWHUHVW�DW�UDWHV�RI�������������
SHU� DQQXP� DQG� ZHUH� VHFXUHG� E\� FHUWDLQ� FDVK� LQ� EDQN�� LQYHVWPHQW� SURSHUWLHV� DQG� SURSHUW\�� SODQW� DQG�
HTXLSPHQW�KHOG�E\�%&,�JURXS���7KH�UHSD\PHQW�WHUPV�RI�WKHVH�VKRUW�WHUP�DQG�ORQJ�WHUP�ERUURZLQJV�ZHUH�DV�
IROORZV��
� � �����
� � 6�¶����
� �

/HVV�WKDQ���\HDU� � �������
:LWKLQ���WR���\HDUV� � �������
$IWHU���\HDUV� � �������
� � ��������

�
7KH�LQWHUHVW�UDWH�SURILOH�RI�DOO�LQWHUHVW�EHDULQJ�ILQDQFLDO�LQVWUXPHQWV�DV�DW����'HFHPEHU������ZDV�DV�IROORZV��
�
� � �����
� � 6�¶����

)LQDQFLDO�DVVHWV� � �
9DULDEOH�UDWH� � �������
1RQ�LQWHUHVW�EHDULQJ� � ������
� � �������
� � �
)LQDQFLDO�OLDELOLWLHV� � �
9DULDEOH�UDWH� � ��������
1RQ�LQWHUHVW�EHDULQJ� � �������
� � ��������
�
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�

��� )ORUHQWLQD�,QWHUQDWLRQDO�+ROGLQJV�/LPLWHG��³),+´��DQG�LWV�VXEVLGLDULHV��³),+�JURXS´��
�
2Q����-XQH�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�FRQGLWLRQDO�VDOH�DQG�SXUFKDVH�DJUHHPHQW�ZLWK�*ROGHQ�$JUL�
5HVRXUFHV� /WG�� D� UHODWHG� SDUW\�� WR� GLYHVW� WKH� HQWLUH� LVVXHG� DQG� SDLG�XS� VKDUH� FDSLWDO� RI� LWV�ZKROO\�RZQHG�
VXEVLGLDU\��),+�� IRU�D�FDVK�FRQVLGHUDWLRQ�RI�50%����PLOOLRQ� �RU�86�������PLOOLRQ�� �WKH� ³'LYHVWPHQW´���7KH�
),+�JURXS�FDUULHG�RXW� DOO� RI� WKH�*URXS¶V� IRRG�EXVLQHVV�RSHUDWLRQV��7KH�'LYHVWPHQW� LV� FRQVLVWHQW�ZLWK� WKH�
*URXS¶V� ORQJ�WHUP� SODQ� RI� VWUHDPOLQLQJ� LWV� RSHUDWLRQV� DORQJ� LWV� FRUH� FRPSHWHQFLHV� LQ� WKH� SURSHUW\�
GHYHORSPHQW� DQG�PDQDJHPHQW� EXVLQHVVHV�� 7KH� 'LYHVWPHQW� ZDV� DSSURYHG� E\� VKDUHKROGHUV� DW� WKH� (*0�
KHOG�RQ����$XJXVW������DQG�ZDV�FRPSOHWHG�RQ����6HSWHPEHU�������+HQFH��WKH�UHVXOWV�RI�),+�JURXS�IRU�WKH�
��PRQWK�SHULRG�HQGHG����6HSWHPEHU������DUH� UHIOHFWHG�VHSDUDWHO\� LQ� WKH�*URXS¶V� LQFRPH�VWDWHPHQW�ZLWK�
FRPSDUDWLYH�UHVXOWV�RI�),+�JURXS�UH�SUHVHQWHG�DFFRUGLQJO\���
�
$Q�DQDO\VLV�RI�UHVXOWV�IURP�),+�JURXS�LV�DV�IROORZV��
� � ����� � �����
� � 6�¶���� � 6�¶����

� � � � �
5HYHQXH� � �������� � ��������
&RVW�RI�VDOHV� � ���������� � ����������
2SHUDWLQJ�H[SHQVHV� � ��������� � ���������
2WKHU�LQFRPH��QHW� � ������ � ������
*DLQ�RQ�GLYHVWPHQW�RI�),+�JURXS� � ������� � ��
:ULWH�EDFN�RI�LPSDLUPHQW�ORVV�RQ�),+�JURXS� � �������� � ��
3URILW�EHIRUH�LQFRPH�WD[� � �������� � �������
,QFRPH�WD[�� � ����� � ����
3URILW�IURP�),+�JURXS� � �������� � �������
� � � � �
$WWULEXWDEOH�WR�� � � � �
2ZQHUV�RI�WKH�&RPSDQ\� � �������� � �������
1RQ�FRQWUROOLQJ�LQWHUHVWV� � �� � ����
� � �������� � �������
� � � � �
$Q�DQDO\VLV�RI�DVVHWV�DQG�OLDELOLWLHV�RI�),+�JURXS�DV�DW�WKH�GDWH�RI�GLYHVWPHQW�LV�DV�IROORZV��
� � �����
� � 6�¶����

� � �
&DVK�DQG�FDVK�HTXLYDOHQWV� � �������
2WKHU�FXUUHQW�DVVHWV� � �������
1RQ�FXUUHQW�DVVHWV� � �������
&XUUHQW�OLDELOLWLHV� � ���������
1RQ�FXUUHQW�OLDELOLWLHV� � ��������
1HW�DVVHWV�GLVSRVHG� � �������
7UDQVIHU�IURP�� � �
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�UHVHUYH� � ���������
/HJDO�UHVHUYH� � ��������
*RRGZLOO�RQ�FRQVROLGDWLRQ� � �������
*DLQ�RQ�GLYHVWPHQW� � �������
&DVK�FRQVLGHUDWLRQ� � ��������
/HVV��&DVK�DQG�FDVK�HTXLYDOHQWV�GLVSRVHG� � ���������
1HW�FDVK�LQIORZ�IURP�GLYHVWPHQW�RI�),+�JURXS� � ��������

�
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�
�

��� (DUQLQJV�3HU�6KDUH�DQG�1HW�$VVHW�9DOXH�3HU�6KDUH�
�

D�� %DVLF�(DUQLQJV�3HU�6KDUH�
�
%DVLF�HDUQLQJV�SHU�VKDUH�LV�FDOFXODWHG�E\�GLYLGLQJ�WKH�QHW�SURILW�DWWULEXWDEOH�WR�RZQHUV�RI�WKH�&RPSDQ\�E\�WKH�
ZHLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV�LQ�LVVXH�GXULQJ�WKH�ILQDQFLDO�\HDU��

� � � *URXS�
� � 1RWH� ����� � �����
� � � 6�¶���� � 6�¶����
� 1HW�SURILW�DWWULEXWDEOH�WR�RZQHUV�RI�WKH�&RPSDQ\�IURP�� � � �
� ��&RUH�EXVLQHVV�� � ������� �������
� ��%&,�JURXS�� ��� ������� �������
� ��),+�JURXS�� ��� �������� �������
� ��7RWDO�� � �������� ��������
� � � � �
� :HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV��¶����� � ���������� ����������
� � � � �
� %DVLF�HDUQLQJV�SHU�VKDUH��FHQWV�SHU�VKDUH��� � � �
� ��&RUH�EXVLQHVV� � ����� �����
� ��%&,�JURXS� � ����� �����
� ��),+�JURXS� � ����� �����
� ��7RWDO� � ����� �����

�
E�� 'LOXWHG�(DUQLQJV�3HU�6KDUH�
�
'LOXWHG�HDUQLQJV�SHU�VKDUH�LV�FDOFXODWHG�E\�GLYLGLQJ�QHW�SURILW�DWWULEXWDEOH�WR�WKH�RZQHUV�RI�WKH�&RPSDQ\�E\�
WKH� ZHLJKWHG� DYHUDJH� QXPEHU� RI� RUGLQDU\� VKDUHV� GXULQJ� WKH� \HDU� SOXV� WKH� ZHLJKWHG� DYHUDJH� QXPEHU� RI�
RUGLQDU\� VKDUHV� WKDW�ZRXOG�EH� LQ� LVVXH� RQ� WKH� FRQYHUVLRQ�RI� DOO� WKH� GLOXWLYH� SRWHQWLDO� RUGLQDU\� VKDUHV� LQWR�
RUGLQDU\�VKDUHV�� �7KH�RXWVWDQGLQJ�ZDUUDQWV� LVVXHG�SXUVXDQW� WR� WKH�ERQXV� LVVXH� LQ������RI���������������
KDYH�EHHQ�LQFOXGHG�LQ�WKH�FDOFXODWLRQ�RI�GLOXWHG�HDUQLQJV�SHU�VKDUH�LQ�WKH�FXUUHQW�ILQDQFLDO�\HDU���
�

� � *URXS�
� � 1RWH� ����� � �����
� � � 6�¶���� � 6�¶����
� 1HW�SURILW�DWWULEXWDEOH�WR�RZQHUV�RI�WKH�&RPSDQ\�IURP�� � � � �
� ��&RUH�EXVLQHVV�� � ������� � �������
� ��%&,�JURXS�� ��� ������� � �������
� ��),+�JURXS�� ��� �������� � �������
� ��7RWDO�� � �������� � ��������
� � � � �
� :HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV��¶����� ���������� � ����������
� � � � �
� 'LOXWHG�HDUQLQJV�SHU�VKDUH��FHQWV�SHU�VKDUHV��� � � � �
� ��&RUH�EXVLQHVV� ����� � �����
� ��7RWDO�� ����� � �����

�
F�� 1HW�$VVHW�9DOXH�3HU�6KDUH�
�
$V�DW����'HFHPEHU�������WKH�QHW�DVVHW�YDOXH�SHU�RUGLQDU\�VKDUH�EDVHG�RQ�WKH�H[LVWLQJ�LVVXHG�VKDUH�FDSLWDO�
RI�������������������������������������RUGLQDU\�VKDUHV�LV����������������������
�
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�
�
��� 6WDII�&RVWV�DQG�5HWLUHPHQW�%HQHILW�2EOLJDWLRQV�
� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� 6WDII�FRVWV�� � �
� ��:DJHV�DQG�VDODU\� ������� �������
� ��(PSOR\HU¶V�FRQWULEXWLRQ�WR�GHILQHG�FRQWULEXWLRQ�SODQV� ������ ������
� ��5HWLUHPHQW�EHQHILW�H[SHQVHV� ������ ������
� � ������� �������
� /HVV��6WDII�FRVWV�IRU�� � �
� %&,�JURXS� �������� ���������
� ),+�JURXS� ��������� ���������
� � ������� �������
� � � �

5HWLUHPHQW�%HQHILW�2EOLJDWLRQV�
�
&HUWDLQ�VXEVLGLDULHV�LQ�,QGRQHVLD�UHFRUGHG�OLDELOLWLHV�IRU�XQIXQGHG�GHILQHG�EHQHILWV�UHWLUHPHQW�SODQV�LQ�RUGHU�
WR� PHHW� WKH� PLQLPXP� EHQHILWV� UHTXLUHG� WR� EH� SDLG� WR� WKH� TXDOLILHG� HPSOR\HHV� DV� UHTXLUHG� XQGHU� WKH�
,QGRQHVLDQ�/DERU�/DZ����������
�
7KH� DPRXQW� RI� VXFK� REOLJDWLRQV�ZDV� GHWHUPLQHG� EDVHG� RQ� DFWXDULDO� YDOXDWLRQV� SUHSDUHG� E\� LQGHSHQGHQW�
DFWXDULHV��37�3DGPD�5DG\D�$NWXDULD�DQG�37�.LV�$NWXDULD���7KH�SULQFLSDO�DFWXDULDO�DVVXPSWLRQV�XVHG�E\�WKH�
DFWXDULHV�ZHUH�DV�IROORZV��

� � *URXS�
� � ����� � �����
� � �� � ��
� � � � �
� 'LVFRXQW�UDWH� ���� � �����±������
� 6DODU\�JURZWK�UDWH� ����±����� � ����±�����
� � � � �

7KH� DPRXQW� RI� VXFK� UHWLUHPHQW� EHQHILWV� REOLJDWLRQV� UHFRJQLVHG� LQ� WKH� VWDWHPHQW� RI� ILQDQFLDO� SRVLWLRQ� LV�
GHWHUPLQHG�DV�IROORZV��

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� 3UHVHQW�YDOXH�RI�XQIXQGHG�GHILQHG�EHQHILWV�REOLJDWLRQV� ������� � �������
� 8QUHFRJQLVHG�DFWXDULDO�JDLQV� ��� � ������
� 5HWLUHPHQW�EHQHILWV�REOLJDWLRQV� ������� � �������
� � � � �
� &XUUHQW� ������ � ����
� 1RQ�FXUUHQW� ������� � �������
� � ������� � �������

�
7KH�FRPSRQHQW�RI�WKH�UHWLUHPHQW�EHQHILW�H[SHQVHV�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�LV�DV�IROORZV��
�

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� &XUUHQW�VHUYLFH�FRVWV� ������ � ������
� 3DVW�VHUYLFH�FRVWV� ������ � ������
� ,QWHUHVW�FRVWV� ������ � ������
� 5HFRJQLVHG�DFWXDULDO�JDLQV� �� � ������
� 5HWLUHPHQW�EHQHILW�H[SHQVHV� ������ � ������
� � � � �

�
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�
��� 6WDII�&RVWV�DQG�5HWLUHPHQW�%HQHILW�2EOLJDWLRQV��FRQW¶G��

�
0RYHPHQWV�LQ�WKH�DERYH�UHWLUHPHQW�EHQHILWV�REOLJDWLRQV�DUH�DV�IROORZV��

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� � � � �
� $W�WKH�EHJLQQLQJ�RI�WKH�\HDU� ������� � �������
� 5HWLUHPHQW�EHQHILW�H[SHQVHV�IRU�WKH�\HDU� ������ � ������
� (IIHFW�RI�HPSOR\HHV�WUDQVIHUUHG�RXW��QHW� �������� � ������
� 3D\PHQWV�PDGH�GXULQJ�WKH�\HDU� �������� � ��������
� &XUUHQF\�UHDOLJQPHQW� �������� � ������
� $W�WKH�HQG�RI�WKH�\HDU� ������� � �������

�
�

��� &DVK�DQG�&DVK�(TXLYDOHQWV��
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� &DVK�RQ�KDQG�DQG�LQ�EDQNV� ������� ������� ������ ����
� 7LPH�GHSRVLWV� �������� �������� ������� �������
� � �������� �������� ������� �������
� � � � � �

&DVK�DQG�FDVK�HTXLYDOHQWV�DUH�GHQRPLQDWHG�LQ�WKH�IROORZLQJ�FXUUHQFLHV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � � �
� ,QGRQHVLDQ�5XSLDK� �������� � �������� �� ��
� 8QLWHG�6WDWHV�'ROODU� ������� � ������� ������� �������
� &KLQHVH�5HQPLQEL� ������� � ������� �� ��
� 6LQJDSRUH�'ROODU� ������ � ������ ���� ����
� 0DOD\VLDQ�5LQJJLW� ������ � ������ �� ��
� 2WKHUV� ��� � ��� �� ��
� � �������� � �������� ������� �������

�
7KH�DERYH�WLPH�GHSRVLWV�HDUQ�LQWHUHVW�DW�WKH�IROORZLQJ�UDWHV�SHU�DQQXP��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � �� � �� � �� � ��
� � � � � �
� ,QGRQHVLDQ�5XSLDK� ����±������ ����±������ �� ��
� 8QLWHG�6WDWHV�'ROODU� �����±����� �����±����� �����±����� ����±�����
� &KLQHVH�5HQPLQEL� �� ����±����� �� ��
� 6LQJDSRUH�'ROODU� �����±����� ���� �����±����� ��
� 2WKHUV� �� ����±����� �� ��

�
�
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�
�
��� &DVK�DQG�&DVK�(TXLYDOHQWV��FRQW¶G��

�
&DVK�DQG�FDVK�HTXLYDOHQWV� LQFOXGH�EDODQFHV�ZLWK�D�UHODWHG�SDUW\�RI����������������������������������)RU�
WKH� SXUSRVH� RI� WKH� FRQVROLGDWHG� VWDWHPHQW� RI� FDVK� IORZV�� WKH� FDVK� DQG� FDVK� HTXLYDOHQWV� FRPSULVH� WKH�
IROORZLQJ��

� � ����� � �����
� � 6�¶���� � 6�¶����
� � � �
� &DVK�DQG�FDVK�HTXLYDOHQWV��DV�DERYH�� �������� � ��������
� /HVV��7LPH�GHSRVLWV�SOHGJHG�DV�VHFXULW\�IRU�FUHGLW�IDFLOLWLHV�JUDQWHG�WR�WKH�

VXEVLGLDULHV��1RWHV��������DQG����� �������� ���������
� � �������� ��������

�
�

��� 6KRUW�7HUP�,QYHVWPHQWV�
�
6KRUW�WHUP�LQYHVWPHQWV�ZKLFK�UHSUHVHQW�SODFHPHQWV�LQ�TXRWHG�PXWXDO�IXQGV�ZLWK�D�PDWXULW\�RI�OHVV�WKDQ�RQH�
\HDU�DUH�GHWDLOHG�DV�IROORZV��

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� )LQDQFLDO�DVVHWV�DW�IDLU�YDOXH�

WKURXJK�SURILW�RU�ORVV�
GHQRPLQDWHG�LQ�,QGRQHVLDQ�
5XSLDK� ������ ������ �� ��
�
�

��� 7UDGH�5HFHLYDEOHV�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� 7KLUG�SDUWLHV� ������� ������� �� ��
� 5HODWHG�SDUWLHV��1RWH����D��� ���� ������ �� ��
� � ������� ������� �� ��
� � � � � �
� $OORZDQFH�IRU�LPSDLUPHQW�RQ�

WUDGH�UHFHLYDEOHV�IURP��
� � � �

� 5HODWHG�SDUWLHV�� ����� ����� �� ��
� 7KLUG�SDUWLHV� ��������� ��������� �� ��
� � ��������� ��������� �� ��
� � ������� ������� �� ��
� � � � � �

�
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�
�

��� 7UDGH�5HFHLYDEOHV��FRQW¶G��
�
0RYHPHQWV�LQ�WKH�DOORZDQFH�IRU�LPSDLUPHQW�GXULQJ�WKH�ILQDQFLDO�\HDU�DUH�DV�IROORZV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� $W�WKH�EHJLQQLQJ�RI�WKH�\HDU� ������� ������� �� ��
� ,PSDLUPHQW�ORVV�LQFOXGHG�DV�

JHQHUDO�DQG�DGPLQLVWUDWLYH�
H[SHQVHV�GXULQJ�WKH�\HDU� �� ���� �� ��

� :ULWWHQ�RII�DJDLQVW�DOORZDQFH� ����� ����� �� ��
� $ULVLQJ�IURP�GLYHVWPHQW�RI�����

),+�JURXS�� �������� �� �� ��
� &XUUHQF\�UHDOLJQPHQW� ������ ������ �� ��
� $W�WKH�HQG�RI�WKH�\HDU� ������� ������� �� ��
� � � � � �

$V�DW����'HFHPEHU�����������������������DQG����������������RI�WKH�*URXS¶V�WUDGH�UHFHLYDEOHV�DUH�SDVW�
GXH�IRU�OHVV�WKDQ���PRQWKV�DQG�PRUH�WKDQ���PRQWKV�UHVSHFWLYHO\��7KH�DERYH�DOORZDQFHV�IRU�LPSDLUPHQW�RQ�
WUDGH� UHFHLYDEOHV�PDLQO\� UHODWHG� WR�FHUWDLQ� UHFHLYDEOHV� WKDW�DUH�SDVW�GXH� IRU�PRUH� WKDQ���PRQWKV�DQG� WKH�
UHFRYHU\�RI�WKHVH�DPRXQWV�LV�LPSRVVLEOH��
�
7UDGH�UHFHLYDEOHV�DUH�GHQRPLQDWHG�LQ�WKH�IROORZLQJ�FXUUHQFLHV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� ,QGRQHVLDQ�5XSLDK� ������� ������ �� ��
� 0DOD\VLDQ�5LQJJLW� ������ ������ �� ��
� 6LQJDSRUH�'ROODU� ���� ���� �� ��
� 8QLWHG�6WDWHV�'ROODU� ���� ���� �� ��
� &KLQHVH�5HQPLQEL� ���� ������ �� ��
� � ������� ������� �� ��

�
�

��� 2WKHU�&XUUHQW�$VVHWV�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� 5HFHLYDEOH�IURP�� � � � �
� +ROGLQJ�FRPSDQ\��1RWH����� �� � �� �� ��
� 6XEVLGLDULHV��D�� �� �� �������� ��������
� 5HODWHG�SDUWLHV��E���1RWH����D��� ��� ��� �� ��
� 7KLUG�SDUWLHV�� ������ ���� �� ��
� ,QWHUHVW�UHFHLYDEOH�IURP�� � � � �
� $VVRFLDWHG�FRPSDQLHV�� ��� ��� �� ��
� 5HODWHG�SDUWLHV��1RWH����D��� �� ���� �� ��
� � ������ ���� �������� ��������
� 3UHSD\PHQWV� ������� ������� ��� ���
� 3XUFKDVH�DGYDQFHV� ������� ������� �� ��
� 'HSRVLWV� ���� ���� ��� ����
� 5HFRYHUDEOHV� �� ���� �� ��
� 2WKHUV���QHW��E�� ���� ���� �� ���
� � ������� ������� �������� ��������
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�
��� 2WKHU�&XUUHQW�$VVHWV��FRQW¶G��

�
2WKHU�FXUUHQW�DVVHWV�DUH�GHQRPLQDWHG�LQ�WKH�IROORZLQJ�FXUUHQFLHV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� ,QGRQHVLDQ�5XSLDK� ������� ������� �� ��
� 6LQJDSRUH�'ROODU� ������ ������ ��� ����
� &KLQHVH�5HQPLQEL� ���� ������ �� ��
� 0DOD\VLDQ�5LQJJLW� ���� ���� �� ��
� 8QLWHG�6WDWHV�'ROODU� ��� ���� �������� ��������
� 2WKHUV� ��� ��� �� ��
� � ������� ������� �������� ��������

�
�D�� 7KH� XQVHFXUHG� DPRXQW� UHFHLYDEOH� IURP� VXEVLGLDULHV� LQFOXGHV� ������������� ������� ��������������

ZKLFK�EHDUV�LQWHUHVW�DW�D�UDWH�RI����������������WR�������SHU�DQQXP�DQG�DUH�UHSD\DEOH�RQ�GHPDQG��
�
�E�� 7KHVH� EDODQFHV� DUH� VKRZQ� QHW� RI� DOORZDQFHV� IRU� LPSDLUPHQW� RQ� UHFHLYDEOHV�� � 0RYHPHQWV� LQ�
DOORZDQFH�IRU�LPSDLUPHQW�DUH�DV�IROORZV��

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� $W�WKH�EHJLQQLQJ�RI�WKH�\HDU� ������� ������� �� ��
� ,PSDLUPHQW�ORVV�LQFOXGHG�DV�

JHQHUDO�DQG�DGPLQLVWUDWLYH�
H[SHQVHV�GXULQJ�WKH�\HDU� �� ��� �� ��

� $ULVLQJ�IURP�GLYHVWPHQW�RI�����
),+�JURXS� ������ �� �� ��

� &XUUHQF\�UHDOLJQPHQW� ����� ����� �� ��
� $W�WKH�HQG�RI�WKH�\HDU� ������� ������� �� ��
�
�
��� 3URSHUWLHV�+HOG�IRU�6DOH�
� � *URXS� � &RPSDQ\�
� � � � � � � � �
� � ����� � ����� � ����� � �����

� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � � �
� 3URSHUWLHV�KHOG�IRU�VDOH� �������� �������� � �� ��
� � � � � � �

3URSHUWLHV�KHOG� IRU�VDOH�RI� WKH�*URXS�DPRXQWLQJ� WR������������ �������������������KDYH�EHHQ�SOHGJHG� WR�
FHUWDLQ�EDQNV�WR�VHFXUH�FUHGLW�IDFLOLWLHV�IRU�WKH�VXEVLGLDULHV��1RWHV����DQG������
�

�
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�
�
��� 6XEVLGLDULHV�
� � &RPSDQ\�
� � ����� � �����
� � 6�¶���� � 6�¶����
� 8QTXRWHG�HTXLW\�VKDUHV�� � � �
� ��$W�FRVW� �������� � ��������
� ��$W�YDOXDWLRQ� �������� � ����������
� � ���������� � ����������
� /RDQV�UHFHLYDEOH�� �������� � ��������
� � ���������� � ����������
� /HVV��,PSDLUPHQW�ORVV� ���������� � ����������
� � ���������� � ����������
�

,Q� WKH�RSLQLRQ�RI� WKH�GLUHFWRUV�� WKH� UHFRYHUDEOH�DPRXQW�RI� WKH� LQYHVWPHQW� LQ�XQTXRWHG�HTXLW\�VKDUHV� LV�QRW�
OHVV�WKDQ�WKH�QHW�FDUU\LQJ�DPRXQW�RI�WKH�LQYHVWPHQW��RQ�WKH�EDVLV�WKDW�WKH�IDLU�YDOXH�RI�FHUWDLQ�VXEVLGLDULHV�
ZKLFK�LV�GHWHUPLQHG�E\�WKH�FXUUHQW�PDUNHW�YDOXH�RI�QRQ�ILQDQFLDO�DVVHWV�KHOG�E\�WKH�VXEVLGLDULHV�LV�QRW�OHVV�
WKDQ� WKH� QHW� FDUU\LQJ� DPRXQW�� 3DUWLFXODUV� RI� WKH� VXEVLGLDULHV� DUH� GLVFORVHG� LQ� 1RWH� ��� WR� WKH� ILQDQFLDO�
VWDWHPHQWV�� � 7KH� ORDQV� UHFHLYDEOH� IURP� VXEVLGLDULHV� DUH� XQVHFXUHG�� LQWHUHVW�IUHH� DQG� QRW� H[SHFWHG� WR� EH�
UHSDLG�ZLWKLQ�WKH�QH[W����PRQWKV��
�

�
��� $VVRFLDWHG�&RPSDQLHV�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� 4XRWHG�HTXLW\�VKDUHV�� � � � �
� ��$W�FRVW� ������ ������ �� ��
� ��$W�YDOXDWLRQ� ������� ������� �� ��
� 8QTXRWHG�HTXLW\�VKDUHV�� � � � �
� ��$W�FRVW� �������� �������� �� ��
� ��$W�YDOXDWLRQ� ������� ������� �� ��
� � �������� �������� �� ��
� &XUUHQF\�UHDOLJQPHQW�� ���������� ���������� �� ��
� &DSLWDO�UHVHUYH�RQ�DFTXLVLWLRQ� ��������� ��������� �� ��
� 6KDUH�RI�SRVW�DFTXLVLWLRQ�

DFFXPXODWHG�SURILW��QHW�RI�
GLYLGHQG�UHFHLYHG� ������� ������ �� ��

� � �������� �������� �� ��
� 0DUNHW�YDOXH�� � � � �
� 4XRWHG�HTXLW\�VKDUHV� �������� �������� �� ��

�
3DUWLFXODUV�RI� WKH�DVVRFLDWHG�FRPSDQLHV�DUH�GLVFORVHG� LQ�1RWH����WR�WKH�ILQDQFLDO�VWDWHPHQWV��6XPPDULVHG�
ILQDQFLDO�LQIRUPDWLRQ�LQ�UHVSHFW�RI�WKH�*URXS¶V�DVVRFLDWHG�FRPSDQLHV�LV�VHW�RXW�EHORZ��

� � ����� � �����
� � 6�¶���� � 6�¶����
� $VVHWV�DQG�OLDELOLWLHV� � �
� 7RWDO�DVVHWV� ���������� ����������
� 7RWDO�OLDELOLWLHV� ���������� ������������
� 1HW�DVVHWV� ���������� ����������
� � � �
� 5HYHQXH� �������� ��������
� � � �
� 3URILW�IRU�WKH�\HDU� ������� �������
�

$V�DW����'HFHPEHU�������WKH�DFFXPXODWHG�ORVVHV�QRW�UHFRJQLVHG�IRU�DQ�DVVRFLDWHG�FRPSDQ\�DPRXQWHG�WR�
,'5���������������HTXLYDOHQW�WR�������������>������,'5���������������HTXLYDOHQW�WR������������@�DV�VXFK�
ORVVHV�DUH�LQ�H[FHVV�RI�WKH�*URXS¶V�LQWHUHVW�LQ�WKDW�DVVRFLDWHG�FRPSDQ\����
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�
�

��� -RLQW�9HQWXUHV�
�
7KH�GHWDLOV�RI�WKH�*URXS¶V�MRLQW�YHQWXUHV�DUH�DV�IROORZV��
�

� 1DPH�RI�FRPSDQ\�DQG�� � (IIHFWLYH�LQWHUHVW��
� FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV� KHOG�E\�WKH�*URXS�
� � � ����� �����
� � � �� ��
� � � � �
� %DGDQ�.HUMD�6DPD��3DVDU�3DJL�±�,7&�

0DQJJD�'XD�
0DQDJH�DQG�RSHUDWH�VKRSSLQJ�
FHQWUH�

������ ������

� ,QGRQHVLD��D�� � � �
� � � � �
� %.6�%LQDPDMX�0XOWLNDUVD�� +RXVLQJ�GHYHORSPHQW� ������ ������
� ,QGRQHVLD��E�� � � �
� � � � �

�D�� %DGDQ�.HUMD�6DPD��3DVDU�3DJL�±�,7&�0DQJJD�'XD�LV�D�MRLQWO\�FRQWUROOHG�RSHUDWLRQ�VHW�XS�E\�37�'XWD�
3HUWLZL�7EN��D�VXEVLGLDU\��ZLWK�D�WKLUG�SDUW\�WR�MRLQWO\�PDQDJH�DQG�RSHUDWH�D�VKRSSLQJ�FHQWUH��

�
�E�� %.6� %LQDPDMX� 0XOWLNDUVD� LV� D� MRLQWO\� FRQWUROOHG� RSHUDWLRQ� VHW� XS� E\� 37� %LQDPDMX� 0LWUD� 6HMDWL�� D�

VXEVLGLDU\��ZLWK�D� WKLUG�SDUW\� WR� MRLQWO\� GHYHORS�D�SLHFH�RI� ODQG�ZLWK�D� WRWDO�DUHD�RI� ��������VTXDUH�
PHWUHV���

�
7KH�*URXS¶V�VKDUH�RI�DVVHWV��OLDELOLWLHV�DQG�UHVXOWV�RI�WKH�MRLQW�YHQWXUHV�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�
DUH�DV�IROORZV��

� � ����� � �����
� � 6�¶���� � 6�¶����
� &XUUHQW�$VVHWV� � �
� �&DVK�DQG�FDVK�HTXLYDOHQWV� ������ ������
� �7UDGH�DQG�RWKHU�UHFHLYDEOHV� ���� ����
� �3URSHUWLHV�KHOG�IRU�VDOH� ������ ������
� � ������ ������
� � � �
� 1RQ�&XUUHQW�$VVHWV� � �
� �3URSHUWLHV�XQGHU�GHYHORSPHQW�IRU�VDOH� ������ ������
� �3URSHUW\��SODQW�DQG�HTXLSPHQW� ������ ������
� � ������ ������
� � � �
� 7RWDO�$VVHWV� ������� ������
� � � �
� &XUUHQW�/LDELOLWLHV� � �
� �7UDGH�DQG�RWKHU�SD\DEOHV� �������� ��������
� � � �
� 7RWDO�/LDELOLWLHV� �������� ��������
� � � �
� 6KDUH�RI�SURILW�IURP�MRLQW�YHQWXUH�RSHUDWLRQV� ������ ����
� � � �
�
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�
�

��� /RQJ�7HUP�,QYHVWPHQWV�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� $YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV�� � � � �
� �8QTXRWHG�LQYHVWPHQWV��DW�FRVW� �� �� �� ��
� �8QTXRWHG�HTXLW\�VKDUHV��DW�FRVW� ������ ������ �� ��
� � ������ ������ �� ��
� �4XRWHG�ERQGV�LQ�D�UHODWHG�� � � � �
� �� SDUW\��1RWH����D��� ������ ������ �� ��
� � ������� ������� �� ��
� � � � � �

7KH�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV�DUH�GHQRPLQDWHG�LQ�WKH�IROORZLQJ�FXUUHQFLHV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� ,QGRQHVLDQ�5XSLDK� ������� ������� �� ��
� 8QLWHG�6WDWHV�'ROODU� ������ ������ �� ��
� 6LQJDSRUH�'ROODU� �� �� �� ��
� &KLQHVH�5HQPLQEL� �� ���� �� ��
� � ������� ������� �� ��

�
�

��� 3URSHUWLHV�8QGHU�'HYHORSPHQW�IRU�6DOH�
�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� 3URSHUWLHV�XQGHU�GHYHORSPHQW�� � � � �
� �/DQG�FRVW� ������� ������ �� ��
� �'HYHORSPHQW�FRVW�LQFXUUHG� � � � �
� ���WR�GDWH� ������� ������� �� ��
� � ������� ������� �� ��
� /DQG�KHOG�IRU�GHYHORSPHQW� �������� �������� �� ��
� � �������� �������� �� ��
�

3URSHUWLHV�XQGHU�GHYHORSPHQW�IRU�VDOH�LQFOXGH�WKH�IROORZLQJ�LWHPV�FDSLWDOLVHG�DV�DW�WKH�HQG�RI�WKH�\HDU��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� 'HSUHFLDWLRQ�FKDUJH� �� �� �� ��
� ,QWHUHVW�H[SHQVH� �������� �������� �� ��
� � � � � �

3URSHUWLHV�XQGHU�GHYHORSPHQW� IRU�VDOH�RI� WKH�*URXS�DPRXQWLQJ� WR������������� ��������������������KDYH�
EHHQ� SOHGJHG� DV� VHFXULW\� IRU� ERQGV� LVVXHG� E\� VXEVLGLDULHV� DQG� EDQN� FUHGLW� IDFLOLWLHV� JUDQWHG� WR� WKH�
VXEVLGLDULHV��1RWHV��������DQG������

�
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�
�
��� ,QYHVWPHQW�3URSHUWLHV�
�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� �����
� � 6�¶���� � 6�¶���� � 6�¶���� 6�¶����
� &RVW�� � � � �
� $W�WKH�EHJLQQLQJ�RI�WKH�\HDU�� �������� �������� �� ��
� $GGLWLRQV� ������ ���� �� ��
� 'LVSRVDOV� ������ �������� �� ��
� 5HSUHVHQW�DV�DVVHWV�KHOG�E\�

%&,�JURXS� �� ���������� �� ��
� $ULVLQJ�IURP�GLYHVWPHQW�RI��

��),+�JURXS� �������� �� �� ��
� 5HYHUVDO�RI�LPSDLUPHQW�ORVV�

DULVLQJ�IURP�),+�JURXS� ������ �� �� ��
� 7UDQVIHU�IURP�SURSHUW\��SODQW� � � � �
� � DQG�HTXLSPHQW� ������ �� �� ��
� &XUUHQF\�UHDOLJQPHQW� ��������� ������� �� ��
� $W�WKH�HQG�RI�WKH�\HDU�� �������� �������� �� ��
� � � � � �
� $FFXPXODWHG�GHSUHFLDWLRQ�� � � � �
� $W�WKH�EHJLQQLQJ�RI�WKH�\HDU�� ������� �������� �� ��
� 'HSUHFLDWLRQ�� ������� ������� �� ��
� 'LVSRVDOV� ����� ������ �� ��
� 5HSUHVHQW�DV�DVVHWV�KHOG�E\�

%&,�JURXS� �� ���������� �� ��
� $ULVLQJ�IURP�GLYHVWPHQW�RI��

��),+�JURXS� �������� �� �� ��
� 7UDQVIHU�IURP�SURSHUW\��SODQW� � � � �
� � DQG�HTXLSPHQW� ���� �� �� ��
� &XUUHQF\�UHDOLJQPHQW� �������� ������ �� ��
� $W�WKH�HQG�RI�WKH�\HDU�� ������� ������� �� ��
� � � � � �
� 1HW�&DUU\LQJ�$PRXQW� �������� �������� �� ��
� � � � � �

$V�DW� ���'HFHPEHU������� FHUWDLQ� LQYHVWPHQW�SURSHUWLHV�ZLWK�D�QHW� FDUU\LQJ�DPRXQW� WRWDOOLQJ�������������
��������������������ZHUH�SOHGJHG�WR�FHUWDLQ�EDQNV�WR�VHFXUH�FUHGLW�IDFLOLWLHV�IRU�WKH�VXEVLGLDULHV��1RWHV����
DQG�������$V�DW����'HFHPEHU�������WKH�IDLU�YDOXH�RI�WKH�*URXS¶V�LQYHVWPHQW�SURSHUWLHV��GHWHUPLQHG�EDVHG�
RQ�D�FRPELQDWLRQ�RI�GHVNWRS�DQG�H[WHUQDO�YDOXDWLRQ��LV�DSSUR[LPDWHO\������������������������������������
�
,QYHVWPHQW�SURSHUWLHV�DUH�KHOG�PDLQO\�IRU�XVH�E\�WHQDQWV�XQGHU�RSHUDWLQJ�OHDVHV���7KH�IROORZLQJ�DPRXQWV�DUH�
UHFRJQLVHG�LQ�WKH�*URXS¶V�LQFRPH�VWDWHPHQW��

� � *URXS�
� � ����� �����
� � 6�¶���� 6�¶����
� �
� 5HQWDO�LQFRPH� ������� �������
� 'LUHFW�RSHUDWLQJ�H[SHQVHV�DULVLQJ�IURP�LQYHVWPHQW�SURSHUWLHV�WKDW�

JHQHUDWHG�UHQWDO�LQFRPH� ������� �������
� 3URSHUW\�WD[�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV�DULVLQJ�IURP�DQ�LQYHVWPHQW�

SURSHUW\�WKDW�GLG�QRW�JHQHUDWH�UHQWDO�LQFRPH� ������ ������
�
�
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�
��� 3URSHUW\��3ODQW�DQG�(TXLSPHQW�
� � � � � � � 3ODQW�� � 0RWRU� � � � �
� � � � � /HDVHKROG� � PDFKLQHU\� � YHKLFOHV�� � � � �
� )UHHKROG� � )UHHKROG� � ODQG�DQG� � DQG� � IXUQLWXUH� � &RQVWUXFWLRQ� �
*URXS� ODQG� � EXLOGLQJV� � EXLOGLQJV� � HTXLSPHQW� � DQG�IL[WXUHV� � LQ�SURJUHVV� � 7RWDO�
� 6�¶���� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
&RVW�� � � � � � � � � � �
$W���������� ������� ������� � �������� � ������� ������� ������ � ��������
$GGLWLRQV� �� �� � ���� � ���� ������ ������ � ������
'LVSRVDOV� �� ����� � �������� � ����� �������� �� � ��������
5HFODVVLILFDWLRQ� ������ ���� � �� � ������ ������ �������� � ��
$ULVLQJ�IURP�DFTXLVLWLRQ�RI�D�
VXEVLGLDU\��1RWH����� �� �� � �� � �� �� ����

�
����

$ULVLQJ�IURP�GLYHVWPHQW�RI�
),+�JURXS��� �� �� � ��������� � ��������� �������� ������

�
����������

5HYHUVDO�RI�LPSDLUPHQW�ORVV�
DULVLQJ�IURP�),+�JURXS� �� �� � ������� � ������� ���� ������

�
�������

7UDQVIHU�WR�LQYHVWPHQW�
SURSHUWLHV� �� �� � �������� � �� �� ��

�
��������

:ULWH�RII� �� �� � �� � ������ ������ �� � ������
&XUUHQF\�UHDOLJQPHQW� ������ �������� � �������� � �������� �������� ����� � ���������
$W������������ ������� ������� � ������� � ������� ������� ������ � ��������
� � � � � � � � � � �
$FFXPXODWHG�GHSUHFLDWLRQ�� � � � � � � � � � �
$W���������� �� ������� � ������� � ������� ������� �� � ��������
'HSUHFLDWLRQ� �� ������ � ������ � ������ ������ �� � �������
'LVSRVDOV� �� ����� � �������� � ����� �������� �� � ��������
5HFODVVLILFDWLRQ� �� �� � ����� � ������ ���� �� � ��
$ULVLQJ�IURP�GLYHVWPHQW�RI�
),+�JURXS�� �� �� � ��������� � ��������� �������� �� � ���������

7UDQVIHU�WR�LQYHVWPHQW�
SURSHUWLHV� �� �� � ������ � �� �� �� � ������
:ULWH�RII� �� �� � �� � ������ ������ �� � ������
&XUUHQF\�UHDOLJQPHQW� �� �������� � �������� � �������� �������� �� � ���������
$W������������ �� ������� � ������� � ������� ������� �� � ��������
� � � � � � � � � � � � � �
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'HSUHFLDWLRQ� �� ������ � ������� � ������ ������ �� � �������
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� 'LVSRVDOV� �� ���� ������ ������
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UHDOLVH�WKH�DVVHWV�DQG�OLDELOLWLHV�VLPXOWDQHRXVO\�LQ�WKH�IXWXUH���
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5HDOLVDWLRQ� RI� GHIHUUHG� WD[� DVVHWV� LV� GHSHQGHQW� RQ� WKH� JHQHUDWLRQ� RI� VXIILFLHQW� WD[DEOH� LQFRPH� SULRU� WR�
H[SLUDWLRQ�RI�WKH�WD[�ORVVHV�FDUU\�IRUZDUG���$OWKRXJK�UHDOLVDWLRQ�LV�QRW�DVVXUHG��WKH�GLUHFWRUV�RI�WKH�&RPSDQ\�
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ILQDQFLDO�UDWLRV��OLPLW�RU�UHTXLUH�ZULWWHQ�QRWLILFDWLRQ�RI�WKH�DPRXQW�RI�DGGLWLRQDO�ERUURZLQJV�WKDW�PD\�EH�
LQFXUUHG��DQG�OLPLW�WKH�WUDQVIHU�RU�GLVSRVDO�RI�SOHGJHG�DVVHWV�DQG�DFWLQJ�DV�JXDUDQWRU�WR�RWKHU�SDUWLHV���
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XSRQ�VHUYLFH�RI�D�QRWLFH�RI�GHIDXOW�E\�WKH�OHQGHUV���,Q�DGGLWLRQ��FHUWDLQ�ORDQ�DJUHHPHQWV�FRQWDLQ�FURVV�
GHIDXOW�FODXVHV�ZKHUHE\�QRQ�FRPSOLDQFH�ZLWK�FRYHQDQWV�IRU�RWKHU�ILQDQFLDO�LQGHEWHGQHVV�ZRXOG�UHVXOW�
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NOTES TO THE FINANCIAL STATEMENTS 
31 DECEMBER 2010 

35 Bonds Payables (cont’d) 

Movements in unamortised discount on bonds are as follows: 

  Group Company
  2010  2009  2010  2009
  S$’000  S$’000  S$’000  S$’000 
      
 At the beginning of the year 17,899 16,593 - - 
 Additions 3,805 4,603 - - 
 Repayment (623) (334) - - 
 Amortisation during the year (5,126) (5,220) - - 
 Currency realignment (1,138) 2,257 - - 
 At the end of the year 14,817 17,899 - - 

Movements in deferred bond charges are as follows: 

  Group Company
  2010  2009  2010  2009
  S$’000  S$’000  S$’000  S$’000 
      
 At the beginning of the year 1,462 1,880 - - 
 Amortisation during the year (699) (669) - - 
 Currency realignment (55) 251 - - 
 At the end of the year 708 1,462 - - 

(a) In July 2007, PT Duta Pertiwi Tbk issued bonds amounting to IDR500,000 million (equivalent to $70.0 million) 
which are listed on the Indonesia Stock Exchange. The bonds are redeemable at par in July 2012. Interest 
on the bonds accrues at a fixed rate of 12.85% per annum and is payable on a quarterly basis. The bonds 
are secured by property and equipment which consists of land under development for sale and land and 
building of subsidiaries (Notes 25 and 27). 

(b) In October 2006, PT Bumi Serpong Damai Tbk (“BSD”) issued bonds amounting to IDR600,000 million 
(equivalent to $84.0 million) which are listed on the Indonesia Stock Exchange. The bonds are due in 
October 2011. Interest on the bonds accrues at a fixed rate of 15% per annum and is payable on a quarterly 
basis. The bonds are secured by land under development for sale and proceeds from sale of development 
properties of the subsidiary (Note 25). 

 BSD is required to establish a sinking fund on the bonds’ interest equivalent to 100% of the total interest on 
bonds and to transfer at least 30 days before the bond interest payment date. As at 31 December 2010 and 
2009, the sinking fund on the bonds’ interest amounted to IDR22,500 million (equivalent to $3.2 million).  

(c) In December 2006, a subsidiary, PT Paraga Artamida (“PAM”), issued bonds due December 2011 
amounting to US$5 million (equivalent to $6.3 million). Interest on the bonds accrues at a fixed rate of 5.5% 
per annum and is payable on a quarterly basis. As at 31 December 2009, the outstanding bonds amounted 
to US$2.5 million (equivalent to $3.5 million). These outstanding bonds were fully redeemed during the 
financial year 2010. 

(d) In March to June 2007, a subsidiary, PT Sinarwisata Lestari (“SWL”), issued bonds due 2012 amounting to 
IDR57,000 million (equivalent to $8.0 million). Interest on the bonds accrues at a fixed rate of 14% per 
annum and is payable on a quarterly basis. 

As at 31 December 2009, the outstanding bonds amounted to IDR41,000 million (equivalent to $6.1 million). 
These outstanding bonds were fully redeemed during the financial year 2010. 
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NOTES TO THE FINANCIAL STATEMENTS 
31 DECEMBER 2010 

35 Bonds Payables (cont’d)

(e) In March to July 2008, a subsidiary, PT Sinarwisata Permai (“SWP”) issued bonds due 2013 amounting to 
IDR11,500 million (equivalent to $1.6 million). Interest on the bonds accrues at a fixed rate of 14% per 
annum and is payable on a quarterly basis. As at 31 December 2009, the outstanding bonds amounted to 
IDR11,500 million (equivalent to $1.7 million). These outstanding bonds were fully redeemed during the 
financial year 2010. 

(f) In September 2009, SWP issued bonds due 2014 amounting to IDR1,500 million (equivalent to $0.2 million). 
Interest on the bonds accrues at a fixed rate of 14% per annum and is payable on a quarterly basis. During 
the financial year 2010, the outstanding bonds were fully redeemed. 

(g) In June 1998, PAM issued Zero Percent Convertible Bonds due 2003 amounting to US$138.5 million to its 
shareholders or their assignees. In January 2002, the unredeemed bonds of US$137.6 million were 
converted into IDR1,431,441 million. The bonds were renewed for another 5 years from June 2003 to June 
2008 in 2003 and were further renewed for another 5 years from June 2008 to June 2013 in 2008. The 
renewed bonds are convertible at the option of the bondholders from 54 months after the date of the renewal 
to 10 business days prior to the fifth anniversary of the date of the renewal into new ordinary shares of PAM 
at an exercise price based on 70% of the net tangible asset value of PAM at the exercise date. As at 31 
December 2010, the bonds held by other subsidiaries in the Group and related parties amounted to 
IDR1,207,737 million (equivalent to $169.1 million) [2009: IDR1,207,737 million (equivalent to $181.2 
million)] and IDR223,704 million (equivalent to $31.3 million) [2009: IDR223,704 million (equivalent to $33.6 
million)] respectively. As at 31 December 2010 and 2009, the bondholders have not exercised the 
convertible options. 

(h) In December 2004, a subsidiary, PT Putra Alvita Pratama (“PAP”) issued 5-year Zero Percent Convertible 
Bonds due December 2009, amounting to IDR58,105 million (equivalent to $8.1 million). The bonds were 
renewed for another 5 years from December 2009 to December 2014. The renewed bonds are unsecured, 
convertible at the option of the bondholders from 54 months after the date of renewal to 10 business days 
prior to the fifth anniversary of the date of renewal at an exercise price based on 70% of the net tangible 
asset value of the subsidiary at the exercise date.  As at 31 December 2010 and 2009, the bondholders 
have not exercised the convertible options.

(i) In May 2005, PAM issued Zero Percent Convertible Bond due May 2010 amounting to IDR57,000 million 
(equivalent to $8.0 million) to a related party. The bonds were renewed for another 5 years from May 2010 
to May 2015. The renewed bond is convertible at the option of the bondholders from 54 months after the 
date of the renewal to 10 business days prior to the fifth anniversary of the date of the renewal into new 
ordinary shares of PAM at an exercise price based on 70% of the net tangible asset value of PAM at the 
exercise date. As at 31 December 2010 and 2009, the bondholders have not exercised the convertible 
options.

(j) In January 2008, PT Binamaju Mitra Sejati (“BMS”), issued a 5-year Zero Percent Convertible Bond due 
January 2013 (the “BMS Bond”) amounting to IDR90,000 million (equivalent to $12.6 million). The BMS 
Bond is convertible at the option of the bondholder from 54 months after the issuance date to 10 business 
days prior to the fifth anniversary of the issuance date into new ordinary shares of BMS at an exercise price 
based on 70% of the net tangible asset value of BMS at the exercise date. As at 31 December 2010, the 
outstanding BMS bond amounted to IDR55,000 million (equivalent to $7.7 million) and the bondholders have 
not exercised the convertible options.
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31 DECEMBER 2010 

35 Bonds Payables (cont’d) 

(k) In April 2009, PAP issued a 5-year Zero Percent Convertible Bond due April 2014 amounting to IDR9,296 
million (equivalent to $1.3 million). The bond is convertible at the option of the bondholders from 54 months 
after the issuance date to 10 business days prior to the fifth anniversary of the issuance date at an exercise 
price based on 70% of the net tangible asset value of PAP at the exercise date. As at 31 December 2010, 
the bondholders have not exercised the convertible options.

36 Obligations Under Finance Leases 
  Minimum  Present value of  
  lease payments  minimum lease payments
  2010  2009  2010  2009
  S$’000  S$’000  S$’000  S$’000 

Group     
 Amounts payable under finance leases: 
 Within one year 154 156 124 126 
 Between one year to five years 451 537 360 431 
 After five years 38 106 30 83 
  643 799 514 640 
 Less: Future finance charges  (129) (159) - - 
 Present value of lease  
  obligations 514 640 514 640 
  
 Less: Amount due for settlement within 12 months (124) (126) 
 Amount due for settlement after 12 months 390 514 
      
 Net book value of assets under finance leases     304 555 

 Interest rate per annum for finance leases     2.2% - 3.5%  2.2% - 3.5% 

  Minimum  Present value of  
  lease payments  minimum lease payments
  2010  2009  2010  2009
  S$’000  S$’000  S$’000  S$’000 

Company     
 Amounts payable under finance leases: 
 Within one year 147 149 118 120 
 Between one year to five years 426 509 339 407 
 After five years 38 102 30 80 
  611 760 487 607 
 Less: Future finance charges  (124) (153) - - 
 Present value of lease  
  obligations 487 607 487 607 
  
 Less: Amount due for settlement within 12 months (118) (120) 
 Amount due for settlement after 12 months 369 487 
      
 Net book value of assets under finance leases     257 500 

 Interest rate per annum for finance leases     2.2% - 3.5%  2.2% - 3.5% 

The obligations under finance leases of the Company and the Group are secured by the lessor’s charge 
over the leased assets. The obligations under finance leases are denominated in Singapore dollar. 
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VKDUH�DW�VKDUHKROGHUV�PHHWLQJV���$OO�VKDUHV�UDQN�HTXDOO\�ZLWK�UHJDUGV�WR�WKH�&RPSDQ\¶V�UHVLGXDO�DVVHWV��

�
2Q����1RYHPEHU�������WKH�&RPSDQ\�LVVXHG���������������ZDUUDQWV�SXUVXDQW�WR�D�ERQXV�LVVXH�RQ�WKH�EDVLV�
RI� RQH� ZDUUDQW� IRU� HYHU\� WZR� H[LVWLQJ� RUGLQDU\� VKDUHV� KHOG� LQ� WKH� FDSLWDO� RI� WKH� &RPSDQ\�� (DFK� ZDUUDQW�
FDUULHV� WKH� ULJKW� WR�VXEVFULEH� IRU�RQH�QHZ�RUGLQDU\�VKDUH�RI� WKH�&RPSDQ\�DW� WKH�H[HUFLVH�SULFH�RI�6������
HDFK��$V�DW����'HFHPEHU������� WKH�QXPEHU�RI�RXWVWDQGLQJ�ZDUUDQWV�ZDV���������������DQG�PD\�RQO\�EH�
H[HUFLVHG�RQ� WKH� ILIWK� ��WK��DQQLYHUVDU\�RI� WKH�GDWH�RI� LVVXDQFH� �L�H�����1RYHPEHU��������$VVXPLQJ�DOO� WKH�
ZDUUDQWV�DUH�IXOO\�H[HUFLVHG��WKH�QXPEHU�RI�QHZ�RUGLQDU\�VKDUHV�WR�EH�LVVXHG�ZRXOG�EH�����������������
�

�
��� +ROGLQJ�&RPSDQ\�
�

7KH�GLUHFWRUV�UHJDUG�)ODPER�,QWHUQDWLRQDO�/LPLWHG��D�FRPSDQ\�LQFRUSRUDWHG�LQ�WKH�%ULWLVK�9LUJLQ�,VODQGV�DV�WKH�
XOWLPDWH� KROGLQJ� FRPSDQ\�� 7KH� FRQWUROOLQJ� VKDUHKROGHUV� RI� WKH� &RPSDQ\� FRPSULVH� FHUWDLQ�PHPEHUV� RI� WKH�
:LGMDMD�IDPLO\��
�
�

��� 5HODWHG�3DUW\�7UDQVDFWLRQV�
�

�D�� 5HODWHG� SDUWLHV� DUH� HQWLWLHV� �H[FHSW� IRU� WKH� KROGLQJ� FRPSDQ\� DQG� DVVRFLDWHG� FRPSDQLHV�� ZLWK�
FRPPRQ�GLUHFW�RU�LQGLUHFW�VKDUHKROGHUV�DQG�RU�GLUHFWRUV��3DUWLHV�DUH�FRQVLGHUHG�WR�EH�UHODWHG��GLUHFWO\�
RU�LQGLUHFWO\��LI�RQH�SDUW\�KDV�WKH�DELOLW\�WR�FRQWURO�WKH�RWKHU�SDUW\�RU�H[HUFLVH�VLJQLILFDQW�LQIOXHQFH�RYHU�
WKH�RWKHU�SDUW\�LQ�PDNLQJ�ILQDQFLDO�DQG�RSHUDWLQJ�GHFLVLRQV��

�
�E�� ,Q�DGGLWLRQ�WR�WKH�UHODWHG�SDUW\�LQIRUPDWLRQ�GLVFORVHG�HOVHZKHUH�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��VLJQLILFDQW�

WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV��RQ�WHUPV�DJUHHG�EHWZHHQ�SDUWLHV��ZHUH�DV�IROORZV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� L�� ,QWHUHVW�H[SHQVH�WR�UHODWHG�

SDUWLHV� ������ ������ �� � ��
� � � � � � �
� LL��,QWHUHVW�LQFRPH�IURP�� � � � � �
� � 6XEVLGLDULHV� �� �� ������� � �������
� � $VVRFLDWHG�FRPSDQLHV� ������ ������ �� � ��
� � 5HODWHG�SDUWLHV� ������ ������ �� � ��

�
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�
��� 5HODWHG�3DUW\�7UDQVDFWLRQV��FRQW¶G��
�
� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� LLL��6DOH�RI�JRRGV�DQG�VHUYLFHV� � � � � �
� � � � � � �
� 6DOH�RI�ODQG�WR�D�UHODWHG�SDUW\� ���� �� �� � ��
� 0DQDJHPHQW�IHH�IURP�D�

VXEVLGLDU\� �� �� ���� � ��
� 5HQWDO�LQFRPH�IURP�� � � � � �
� � $VVRFLDWHG�FRPSDQLHV� ��� ��� �� � ��
� � 5HODWHG�SDUWLHV� ������� ������� ��� � ���
� � � � � � � �
� LY��3XUFKDVH�RI�JRRGV�DQG�VHUYLFHV� � � � � �
� � � � � � �
� ,QVXUDQFH�SUHPLXP�H[SHQVH�WR�

UHODWHG�SDUWLHV� ���� ������ �� � ��
� 3XUFKDVH�RI�DJULFXOWXUDO�

SURGXFWV�IURP�UHODWHG�SDUWLHV� ������ ������ �� � ��
� 5HQWDO�H[SHQVH�WR�� � � � � �
� � 6XEVLGLDULHV� �� �� ���� � ����
� � 5HODWHG�SDUWLHV� ���� ���� ���� � ����
� � � � � � �

�
�F�� 7KH�UHPXQHUDWLRQ�RI�NH\�PDQDJHPHQW�SHUVRQQHO�ZKR�DUH�DOVR�GLUHFWRUV�DUH�DV�IROORZV��
�

� � *URXS�
� � ����� � �����
� � 6�¶���� � 6�¶����
� 'LUHFWRUV¶�UHPXQHUDWLRQ�� � � �
� 'LUHFWRUV�RI�WKH�&RPSDQ\� ������ � ������
� 'LUHFWRUV�RI�VXEVLGLDULHV� ������ � ������

� � � � �
,QFOXGHG�LQ�WKH�DERYH�UHPXQHUDWLRQ�DUH�SRVW�HPSOR\PHQW�EHQHILWV�RI�����������������������������

�
�
��� &RPPLWPHQWV�
�

�D�� 2SHUDWLQJ�OHDVH�FRPPLWPHQWV���*URXS�DV�OHVVHH�
�
$W� WKH�HQG�RI� WKH�UHSRUWLQJ�SHULRG��WKH�FRPPLWPHQWV� LQ�UHVSHFW�RI�QRQ�FDQFHOODEOH�RSHUDWLQJ� OHDVHV�IRU� WKH�
UHQWDO�RI�RIILFH�SUHPLVHV�DQG�SURSHUWLHV�DUH�DV�IROORZV���
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� )XWXUH�PLQLPXP�OHDVH�SD\PHQWV�SD\DEOH�� � � � �
� :LWKLQ�RQH�\HDU� ������ ������ ���� ���
� %HWZHHQ�RQH�\HDU�WR�ILYH�\HDUV� ���� ������ �� ���
� $IWHU�ILYH�\HDUV� �� ������ �� ��
� � � � � �
� 0LQLPXP�OHDVH�SD\PHQWV� � � � �
� SDLG�XQGHU�RSHUDWLQJ�OHDVHV� ������ ������ ���� ����
� � � � � �

7KH�OHDVHV�KDYH�YDU\LQJ�WHUPV��HVFDODWLRQ�FODXVHV�DQG�UHQHZDO�ULJKWV��
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�
�

��� &RPPLWPHQWV��FRQW¶G��
�

�E�� 2SHUDWLQJ�OHDVH�FRPPLWPHQWV���*URXS�DV�OHVVRU�
�
$W� WKH�HQG�RI� WKH�UHSRUWLQJ�SHULRG��FRPPLWWHG�UHQWDO� LQFRPH�LQ�UHVSHFW�RI�RSHUDWLQJ� OHDVHV�IRU� WKH�UHQWDO�RI�
SURSHUWLHV�DUH�DV�IROORZV��

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� )XWXUH�PLQLPXP�OHDVH�UHFHLYDEOH�� � � � �
� :LWKLQ�RQH�\HDU� ������� ������� �� ��
� %HWZHHQ�RQH�\HDU�WR�ILYH�\HDUV� ������� ������� �� ��
� $IWHU�ILYH�\HDUV� �� ���� �� ��
� � � � � �

7KH�OHDVHV�KDYH�YDU\LQJ�WHUPV��HVFDODWLRQ�FODXVHV�DQG�UHQHZDO�ULJKWV��
�
�F�� ([SHQGLWXUH�FRPPLWPHQWV�
�
(VWLPDWHG�H[SHQGLWXUH�FRPPLWWHG�EXW�QRW�SURYLGHG�IRU�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�DV�IROORZV��
�

� � *URXS� � &RPSDQ\�
� � ����� � ����� � ����� � �����
� � 6�¶���� � 6�¶���� � 6�¶���� � 6�¶����
� � � � � �
� 3URSHUW\�GHYHORSPHQW� ������� ������� �� ��
� &DSLWDO�H[SHQGLWXUH� ���� ���� �� ��
�
�
��� )LQDQFLDO�,QVWUXPHQWV�
�

)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV�
�

7KH�FDUU\LQJ�DPRXQWV�RI�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�ZLWK�D�PDWXULW\�RI�OHVV�WKDQ�RQH�\HDU��ZKLFK�LQFOXGH�
FDVK�DQG�FDVK�HTXLYDOHQWV��VKRUW�WHUP�LQYHVWPHQWV��WUDGH�DQG�RWKHU�UHFHLYDEOHV��WUDGH�DQG�RWKHU�SD\DEOHV��
DQG�VKRUW�WHUP�ERUURZLQJV�DUH�DVVXPHG�WR�DSSUR[LPDWH�WKHLU�IDLU�YDOXHV�GXH�WR�WKHLU�VKRUW�WHUP�PDWXULWLHV��

�
7KH�IDLU�YDOXHV�RI�ORQJ�WHUP�UHFHLYDEOHV�DQG�ORQJ�WHUP�LQWHUHVW�EHDULQJ�ERUURZLQJV��ZKLFK�LQFOXGH�REOLJDWLRQ�
XQGHU�ILQDQFH�OHDVHV��ERQGV�SD\DEOHV�DQG�EDQN�ERUURZLQJV��DUH�FDOFXODWHG�EDVHG�RQ�GLVFRXQWHG�H[SHFWHG�
IXWXUH� SULQFLSDO� DQG� LQWHUHVW� FDVK� IORZV�� 7KH� GLVFRXQW� UDWHV� XVHG� DUH� EDVHG� RQ� PDUNHW� UDWHV� IRU� VLPLODU�
LQVWUXPHQWV�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��$V�DW����'HFHPEHU������DQG�������WKH�FDUU\LQJ�DPRXQWV�RI�
WKH�ORQJ�WHUP�UHFHLYDEOHV�DQG�ORQJ�WHUP�LQWHUHVW�EHDULQJ�ERUURZLQJV�DSSUR[LPDWH�WKHLU�IDLU�YDOXHV��
�

�
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�
��� )LQDQFLDO�,QVWUXPHQWV��FRQW¶G��
�

)DLU�9DOXH�+LHUDUFK\�
�
7KH� WDEOH�EHORZ�SUHVHQWV� ILQDQFLDO� DVVHWV� FDUULHG�DW� IDLU� YDOXH�DQG�FODVVLILHG�E\� OHYHO� RI� WKH� IROORZLQJ� IDLU�
YDOXH�PHDVXUHPHQW�KLHUDUFK\���
�
�D�� /HYHO�����TXRWHG�SULFHV��XQDGMXVWHG��LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV��
�E�� /HYHO���� � LQSXWV�RWKHU� WKDQ�TXRWHG�SULFHV� LQFOXGHG�ZLWKLQ�/HYHO��� WKDW�DUH�REVHUYDEOH� IRU� WKH�DVVHW�RU�

OLDELOLW\��HLWKHU�GLUHFWO\��WKDW�LV�DV�SULFHV��RU�LQGLUHFWO\��L�H��GHULYHG�IURP�SULFHV���DQG�
�F�� /HYHO���� � LQSXWV� IRU� WKH�DVVHW�RU� OLDELOLW\� WKDW�DUH�QRW�EDVHG�RQ�REVHUYDEOH�PDUNHW�GDWD� �XQREVHUYDEOH�

LQSXWV���
�

� /HYHO��� /HYHO��� /HYHO��� 7RWDO�
$W����'HFHPEHU������ 6�¶���� 6�¶���� 6�¶���� 6�¶����
)LQDQFLDO�DVVHWV�DW�IDLU�YDOXH�
WKURXJK�SURILW�RU�ORVV� ������ �� �� ������
$YDLODEOH�IRU�VDOH�ILQDQFLDO�
DVVHWV� ������ �� ������ �������
7RWDO�� ������ �� ������ �������
� � � � �
$W����'HFHPEHU������ � � � �
)LQDQFLDO�DVVHWV�DW�IDLU�YDOXH�
WKURXJK�SURILW�RU�ORVV� ������ �� �� ������
$YDLODEOH�IRU�VDOH�ILQDQFLDO�
DVVHWV� ������ �� ������ �������
7RWDO�� ������ �� ������ �������

� � � � �
0RYHPHQWV�LQ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV�LQ�/HYHO���DUH�DV�IROORZV��

� � � � �
� � � � � � ����� � �����
� � � � � � 6�¶���� � 6�¶����
� � � � � � � � �
� $W�WKH�EHJLQQLQJ�RI�WKH�\HDU� � � ������ ������
� 7RWDO�IRUHLJQ�H[FKDQJH��ORVV��JDLQ�UHFRJQLVHG�LQ�

RWKHU�FRPSUHKHQVLYH��ORVV��LQFRPH� � ������ ����
� $ULVLQJ�IURP�GLYHVWPHQW�RI�),+�JURXS� � ������ ��
� 7UDQVIHUUHG�WR�LQWHUHVW�LQ�DVVRFLDWHG�FRPSDQLHV� � �������� ��
� $W�WKH�HQG�RI�WKH�\HDU� � � ������ ������

�
�
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�
��� %XVLQHVV�&RPELQDWLRQ��
�

'XULQJ�WKH�ILQDQFLDO�\HDU�������WKH�*URXS�WKURXJK�LWV�ZKROO\�RZQHG�VXEVLGLDU\��$)3�,QWHUQDWLRQDO�&DSLWDO�3WH��
/WG���KDV�VXEVFULEHG�IRU��������VKDUHV�RI�SDU�YDOXH�,'5��PLOOLRQ�HDFK�IXOO\�SDLG��UHSUHVHQWLQJ��������RI�WKH�
HQODUJHG� VKDUH� FDSLWDO� RI� 37�%LQDVDUDQD�0XOLDMD\D� �³%60-´��� D� FRPSDQ\� HVWDEOLVKHG� LQ� ,QGRQHVLD�� 7RWDO�
FDSLWDO�VXEVFULSWLRQ�DPRXQWHG�,'5�������PLOOLRQ��HTXLYDOHQW�WR��������������7KH�SULQFLSDO�DFWLYLW\�RI�%60-�
LV� WKH�SURYLVLRQ�RI�PDQDJHPHQW�DQG�FRQVXOWDQF\�VHUYLFHV��ZLWK�D�VXEVLGLDU\� WKDW� LV�SULQFLSDOO\�HQJDJHG� LQ�
HGXFDWLRQDO�DQG�SURSHUW\�GHYHORSPHQW���
�
%60-� FRQWULEXWHG� �������� WR� WKH� *URXS¶V� SURILW� EHIRUH� LQFRPH� WD[� IRU� WKH� SHULRG� EHWZHHQ� WKH� GDWH� RI�
DFTXLVLWLRQ�DQG�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��,I�WKH�VXEVFULSWLRQ�KDV�EHHQ�FRPSOHWHG�RQ���-DQXDU\�������
WRWDO�*URXS¶V�SURILW�EHIRUH�LQFRPH�WD[�IRU�WKH�\HDU�ZRXOG�KDYH�EHHQ�DSSUR[LPDWHO\��������PLOOLRQ���
�
7KH�IDLU�YDOXH�RI�QHW�DVVHWV�IRU�%60-�LV�DV�IROORZV��

� �

%HIRUH�
&DSLWDO�

6XEVFULSWLRQ�
&DSLWDO�

6XEVFULSWLRQ�
$IWHU�&DSLWDO�
6XEVFULSWLRQ�

� � 6�¶���� 6�¶���� 6�¶����
� � � � �
� &DVK�DQG�FDVK�HTXLYDOHQWV� ������ ������ ������
� 3URSHUW\��SODQW�DQG�HTXLSPHQW� ���� �� ����
� 2WKHU�FXUUHQW�DVVHWV� ���� �� ����
� )RUHLJQ�FXUUHQF\�WUDQVODWLRQ�UHVHUYH� �� ����� �����
� � ������ ������ ������
� � � � �
� � � � 6�¶����
� � � � �
� &DSLWDO�VXEVFULSWLRQ�LQ�FDVK� � � ������
� /HVV��&DVK�DQG�FDVK�HTXLYDOHQWV�DFTXLUHG� � � ��������
� 1HW�FDVK�LQIORZ�RQ�DFTXLVLWLRQ�RI�VXEVLGLDU\� � � ��������
�
�
��� 2SHUDWLQJ�6HJPHQWV�,QIRUPDWLRQ�
�

7KH�*URXS¶V� UHSRUWDEOH� VHJPHQWV� DUH� VWUDWHJLF� EXVLQHVV� XQLWV� WKDW� RIIHU� GLIIHUHQW� SURGXFWV� DQG� VHUYLFHV���
7KH\�DUH�PDQDJHG�VHSDUDWHO\�EHFDXVH�HDFK�EXVLQHVV�UHTXLUHV�GLIIHUHQW�PDUNHWLQJ�VWUDWHJLHV��6HW�RXW�EHORZ�
DUH�WKH�*URXS¶V�UHSRUWDEOH�VHJPHQW��
�
,QGRQHVLD�3URSHUW\� �� LQYHVWPHQW�DQG�GHYHORSPHQW�RI�FRPPHUFLDO�� LQGXVWULDO�DQG�UHVLGHQWLDO�SURSHUWLHV�

DQG�RZQHUVKLS�DQG�PDQDJHPHQW�RI�KRWHOV�DQG�UHVRUWV�LQ�,QGRQHVLD��

2WKHU�3URSHUW\� �� LQYHVWPHQW� DQG� GHYHORSPHQW� RI� FRPPHUFLDO� DQG� UHVLGHQWLDO� SURSHUWLHV� DQG�
RZQHUVKLS� DQG� PDQDJHPHQW� RI� KRWHOV� DQG� UHVRUWV� LQ� 0DOD\VLD� DQG� VHOHFWHG�
PL[HG�GHYHORSPHQW�LQ�&KLQD��

�
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�
��� 2SHUDWLQJ�6HJPHQWV�,QIRUPDWLRQ��FRQW¶G��
�

*URXS�
,QGRQHVLD�
3URSHUW\�

2WKHU�
3URSHUW\� 2WKHUV�

7RWDO�
&RUH�

%XVLQHVV�
1RQ�&RUH�
%XVLQHVV� 7RWDO�

� 6�¶���� 6�¶���� 6�¶���� 6�¶���� 6�¶���� 6�¶����
����� � � � � � �
5HYHQXH� � � � � � �
7RWDO�UHYHQXH� �������� ������� �� �������� �������� ��������
,QWHU�VHJPHQW�UHYHQXH� �� ������ �� ������ �� ������
5HYHQXH�IURP�H[WHUQDO�
FXVWRPHUV� �������� ������� �� �������� �������� ��������

� � � � � � �
(%,7'$� �������� ������ �������� �������� ������� ��������
� � � � � � �
2WKHU�,QIRUPDWLRQ� � � � � � �
&DSLWDO�H[SHQGLWXUH� ������ ���� ��� ������ ������ �������
'HSUHFLDWLRQ�DQG�
DPRUWLVDWLRQ� ��������� �������� ������ ��������� ��������� ���������
,QWHUHVW�LQFRPH� ������� ���� ��� ������� ���� �������
,QWHUHVW�H[SHQVHV� ��������� �������� �������� ��������� �������� ���������
([FHSWLRQDO�LWHP� ������� �� �� ������� �� �������
*DLQ�RQ�GLVSRVDO�RI�� � � � � � �
3URSHUW\��SODQW�DQG�
HTXLSPHQW� ���� �� �� ���� ������ ������
,QYHVWPHQW�SURSHUWLHV� �� �� �� �� ���� ����
6KDUH�RI�UHVXOWV�RI�
DVVRFLDWHG�FRPSDQLHV��
QHW�RI�WD[� ������� �� �� ������� �� �������
� � � � � � �
$VVHWV� � � � � � �
6HJPHQW�DVVHWV� ���������
� �������� ���������� ���������� �� ����������
� � � � � � �
/LDELOLWLHV� � � � � � �
6HJPHQW�OLDELOLWLHV� ���������� �������� �������� ���������� �� ����������
� � � � � � �

�6HJPHQW�DVVHWV�LQ�,QGRQHVLD�3URSHUW\�LQFOXGH�LQYHVWPHQW�LQ�DVVRFLDWHG�FRPSDQLHV�RI���������������
�
�
����� � � � � � �
5HYHQXH� � � � � � �
7RWDO�UHYHQXH� �������� ������� �� �������� �������� ��������
,QWHU�VHJPHQW�UHYHQXH� �� ������ �� ������ �� ������
5HYHQXH�IURP�H[WHUQDO�
FXVWRPHUV� �������� ������� �� �������� �������� ��������

� � � � � � �
(%,7'$� �������� ������ �������� �������� �������� ��������
�
�
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��� 2SHUDWLQJ�6HJPHQWV�,QIRUPDWLRQ��FRQW¶G��
�

*URXS�
,QGRQHVLD�
3URSHUW\�

2WKHU�
3URSHUW\� 2WKHUV�

7RWDO�
&RUH�

%XVLQHVV�
1RQ�&RUH�
%XVLQHVV� 7RWDO�

� 6�¶���� 6�¶���� 6�¶���� 6�¶���� 6�¶���� 6�¶����
������FRQW¶G�� � � � � � �
2WKHU�,QIRUPDWLRQ� � � � � � �
&DSLWDO�H[SHQGLWXUH� ������� ���� ��� ������� ������ �������
'HSUHFLDWLRQ�DQG�
DPRUWLVDWLRQ� ��������� �������� ������ ��������� ��������� ���������
,QWHUHVW�LQFRPH� ������� ������ ������ ������� ���� �������
,QWHUHVW�H[SHQVHV� ��������� �������� �������� ��������� �������� ���������
([FHSWLRQDO�LWHP� �� �� �������� �������� �� ��������
*DLQ�RQ�GLVSRVDO�RI�� � � � � � �
3URSHUW\��SODQW�DQG�
HTXLSPHQW� ���� �� ��� ���� ��� ����
,QYHVWPHQW�SURSHUWLHV� �� �� �� �� ������ ������
6KDUH�RI�UHVXOWV�RI�
DVVRFLDWHG�FRPSDQLHV��
QHW�RI�WD[� ������ �� �� ������ �� ������
� � � � � � �
$VVHWV� � � � � � �
6HJPHQW�DVVHWV� ���������
� �������� ���������� ���������� �������� ����������
� � � � � � �
/LDELOLWLHV� � � � � � �
6HJPHQW�OLDELOLWLHV� ���������� �������� ���������� ���������� �������� ����������
�

�6HJPHQW�DVVHWV�LQ�,QGRQHVLD�3URSHUW\�LQFOXGH�LQYHVWPHQW�LQ�DVVRFLDWHG�FRPSDQLHV�RI���������������
�
�
$�UHFRQFLOLDWLRQ�RI�WRWDO�DGMXVWHG�(%,7'$�WR�WRWDO�SURILW�IURP�FRUH�EXVLQHVV�EHIRUH�LQFRPH�WD[�LV�DV�IROORZV��
�

� � 1RWH� ����� � �����
� � � 6�¶���� � 6�¶����
� � � � � �
� (%,7'$�IRU�UHSRUWDEOH�VHJPHQWV� � �������� � ��������
� (%,7'$�IURP�QRQ�FRUH�EXVLQHVV� � ������� � ��������
� 2WKHU�(%,7'$� � �������� � ��������
� 'HSUHFLDWLRQ�DQG�DPRUWLVDWLRQ� � ��������� � ���������
� )RUHLJQ�H[FKDQJH��ORVV��JDLQ��QHW� � ��������� � �������
� ,QWHUHVW�H[SHQVHV� � ��������� � ���������
� ([FHSWLRQDO�LWHPV��QHW� � ������� � ��������
� *DLQ�RQ�GLYHVWPHQW�RI�),+�JURXS� � ������� � ��
� :ULWH�EDFN�RI�LPSDLUPHQW�ORVV�RQ�),+�JURXS� � �������� � ��
� 6KDUH�RI�UHVXOWV�RI�DVVRFLDWHG�FRPSDQLHV��QHW�RI�WD[� � ������� � ������
� 3URILW�EHIRUH�LQFRPH�WD[� � �������� � ��������
� 3URILW�EHIRUH�LQFRPH�WD[�IURP�%&,�JURXS� ��� ��������� � ���������
� 3URILW�EHIRUH�LQFRPH�WD[�IURP�),+�JURXS� ��� ���������� � ���������
� 3URILW�EHIRUH�LQFRPH�WD[�IURP�FRUH�EXVLQHVV� � �������� � ��������

�
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��� 2SHUDWLQJ�6HJPHQWV�,QIRUPDWLRQ��FRQW¶G��
�

$�UHFRQFLOLDWLRQ�RI�WRWDO�DVVHWV�IRU�UHSRUWDEOH�VHJPHQWV�WR�WRWDO�DVVHWV�LV�DV�IROORZV��
�

� � � ����� � �����
� � � 6�¶���� � 6�¶����
� � � � � �
� 7RWDO�DVVHWV�IRU�UHSRUWDEOH�VHJPHQWV�� � ���������� � ����������
� 7RWDO�DVVHWV�IRU�QRQ�FRUH�EXVLQHVV� � �� � ��������
� 2WKHU�DVVHWV� � ���������� � ����������
� (OLPLQDWLRQ�RI�LQWHU�VHJPHQW�UHFHLYDEOHV� � ������������ � ������������
� 7RWDO�DVVHWV� � ���������� � ����������
�

$�UHFRQFLOLDWLRQ�RI�WRWDO�OLDELOLWLHV�IRU�UHSRUWDEOH�VHJPHQWV�WR�WRWDO�OLDELOLWLHV�LV�DV�IROORZV��
�

� � � ����� � �����
� � � 6�¶���� � 6�¶����
� � � � � �
� 7RWDO�OLDELOLWLHV�IRU�UHSRUWDEOH�VHJPHQWV�� � ���������� � ����������
� 7RWDO�OLDELOLWLHV�IURP�QRQ�FRUH�EXVLQHVV� � �� � ��������
� 2WKHU�OLDELOLWLHV� � �������� � ����������
� (OLPLQDWLRQ�RI�LQWHU�VHJPHQW�SD\DEOHV� � ������������ � ������������
� 7RWDO�OLDELOLWLHV� � �������� � ����������
�

7KH�*URXS¶V�FRUH�SURSHUW\�EXVLQHVV� LV� ORFDWHG� LQ� ,QGRQHVLD��&KLQD��0DOD\VLD�DQG�6LQJDSRUH�� �7KH� IROORZLQJ�
WDEOH�SURYLGHV�DQ�DQDO\VLV�RI�WKH�*URXS
V�UHYHQXH�IURP�FRUH�EXVLQHVV�E\�JHRJUDSKLFDO�PDUNHW��LUUHVSHFWLYH�RI�
WKH�RULJLQ�RI�WKH�JRRGV�VHUYLFHV��

� � ����� � �����
� � 6�¶���� � 6�¶����
� � � �
� ,QGRQHVLD� �������� ��������
� &KLQD� ������� �������
� 0DOD\VLD� ������� �������
� 6LQJDSRUH� ������ ������
� 5HYHQXH�IURP�FRUH�EXVLQHVV� �������� ��������
�

7KH�IROORZLQJ�WDEOHV�SUHVHQW�DQDO\VLV�RI�WKH�FDUU\LQJ�DPRXQW�RI�QRQ�FXUUHQW�DVVHWV�DQG�FDSLWDO�H[SHQGLWXUH��
DQDO\VHG�E\�WKH�JHRJUDSKLFDO�DUHD�LQ�ZKLFK�WKH�DVVHWV�DUH�ORFDWHG��

� � ����� � �����
� � 6�¶���� � 6�¶����
� � � �
� ,QGRQHVLD� �������� ��������
� &KLQD� ������� �������
� 6LQJDSRUH�DQG�RWKHUV� �������� ��������
� 1RQ�FXUUHQW�DVVHWV�KHOG�E\�FRUH�EXVLQHVV� �������� ����������
� 1RQ�FXUUHQW�DVVHWV�KHOG�E\�%&,�JURXS� �� ��������
� 7RWDO�QRQ�FXUUHQW�DVVHWV� �������� ����������
�
� � � �
� ,QGRQHVLD� ������ �������
� &KLQD� ��� ���
� 6LQJDSRUH�DQG�RWKHUV� ���� ����
� 7RWDO�FDSLWDO�H[SHQGLWXUH�LQFXUUHG�E\�FRUH�EXVLQHVV� ������ �������
��
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��� 6XEVLGLDULHV�
�

7KH�GHWDLOV�RI�WKH�VXEVLGLDULHV�DUH�DV�IROORZV��
�

1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�&RPSDQ\�
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � � ����� � ����� ����� �����
� � � 6�¶���� � 6�¶���� �� ��
� � � � � � � �
� $)3�,QWHUQDWLRQDO�)LQDQFH�

/WG�����
0DXULWLXV�

3URYLVLRQ�RI�PDQDJHPHQW�
DQG�FRQVXOWDQF\�VHUYLFHV�

�
� � �
� ������� �������

� � � � � � � �
� $)3�,QWHUQDWLRQDO�)LQDQFH�

����/WG�����
0DXULWLXV�

7UHDVXU\�PDQDJHPHQW� �
� � �
� ������� �������

� � � � � � � �
� $)3�,QWHUQDWLRQDO�)LQDQFH�

����/WG�����
%ULWLVK�9LUJLQ�,VODQGV�

,QYHVWPHQW�KROGLQJ� ��� � ��� ������� �������

� � � � � � � �
� $VLD�0DQDJHPHQW�6HUYLFHV�

/WG�����
0DXULWLXV�

3URYLVLRQ�RI�PDQDJHPHQW�
DQG�FRQVXOWDQF\�VHUYLFHV�

�
� � �
� ������� �������

� � � � � � � �
� $OOXYLXP�)LQDQFH�%�9������

7KH�1HWKHUODQGV�
7UHDVXU\�PDQDJHPHQW� ������ � ������ ������� �������

� � � � � � � �
� (YHU�)RUZDUG�$VLD�/LPLWHG��

+RQJ�.RQJ�����
'RUPDQW� �
� � �
� ������� �������

� � � � � � � �
� ,QGRQHVLD�3URSHUW\�'LYLVLRQ� � � � � � �
� $&)�)LQDQFH�/WG�����

%ULWLVK�9LUJLQ�,VODQGV�
7UHDVXU\�PDQDJHPHQW� �� � �� ������� �������

� � � � � � � �
� $&)�6ROXWLRQV�+ROGLQJ�/WG�

����
0DXULWLXV�

,QYHVWPHQW�KROGLQJ� �� � �� ������� �������

� � � � � � � �
� $)3�,QWHUQDWLRQDO�&DSLWDO�

3WH��/WG���
6LQJDSRUH�

,QYHVWPHQW�KROGLQJ� �
� � �
� ������� �������

� � � � � � � �
� -HUPLQD�/LPLWHG���K��

+RQJ�.RQJ�
,QYHVWPHQW�KROGLQJ� �� � �� ������� �������

� � � � � � � �
� /LQVYLOOH�/LPLWHG�����

&D\PDQ�,VODQGV�
,QYHVWPHQW�KROGLQJ� �� � �� ������� �������

� � � � � � � �
� 37�$QHND�.DU\D�$PDUWD�����

,QGRQHVLD�
5HDO�HVWDWH�GHYHORSPHQW� �� � �� ������ ������

� � � � � � � �
� 37� %KLQHND� .DU\D� 3UDWDPD�

����
,QGRQHVLD�

,QYHVWPHQW�KROGLQJ� �� � �� ������ ������

� � � � � � � �
� 37�%LQDPDMX�*UDKDPLWUD�����

,QGRQHVLD�
3URSHUW\�GHYHORSPHQW� �� � �� ������ ������
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��� 6XEVLGLDULHV��FRQW¶G��
�

1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�&RPSDQ\�
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � � ����� � ����� ����� �����
� � � 6�¶���� � 6�¶���� �� ��
� � � � � � � �
� 37�%LQDPDMX�0LWUD�6HMDWL�

�³%06´������
,QGRQHVLD�

3URSHUW\�GHYHORSPHQW� �� � �� ���������� ��������

� � � � � � � �
� 37�%LQDVDUDQD�0XOLDMD\D�

�³%60-´�������1RWH�����
,QGRQHVLD��

3URYLVLRQ�RI�PDQDJHPHQW�
DQG�FRQVXOWDQF\�VHUYLFHV�

�� � �� ������ ��

� � � � � � � �
� 37�%XPL�6HUSRQJ�'DPDL�

7EN��³%6'´������
�,QGRQHVLD�

&RQVWUXFWLRQ�DQG�
GHYHORSPHQW�RI�KRXVHV�DQG�
EXLOGLQJV�

�� � �� ������������ ��������

� � � � � � � �
� 37�'XWD�3HUWLZL�7EN��³'87,´��

����
,QGRQHVLD�

3URSHUW\�GHYHORSPHQW��
JHQHUDO�WUDGLQJ�DQG�
LQYHVWPHQW�KROGLQJ�

�� � �� ���������� ������

� � � � � � � �
� 37�'XWD�6HPHVWD�0DV�����

,QGRQHVLD�
5HDO�HVWDWH�GHYHORSPHQW� �� � �� ���������� ������

� � � � � � � �
� 37�'XWD�9LUWXDO�'RWNRP������

,QGRQHVLD�
(�FRPPHUFH� �� � �� ���������� ������

� � � � � � � �
� 37�(NDFHQWUD�8VDKDPDMX�

�³(&80´������
,QGRQHVLD�

,QYHVWPHQW�KROGLQJ� �� � �� ������ ������

� � � � � � � �
� 37�,QGRZLVDWD�0DNPXU�����

,QGRQHVLD�
3URSHUW\�GHYHORSPHQW� �� � �� ������ ������

� � � � � � � �
� 37�,QWL�7HNQR�6XNVHV�

%HUVDPD������1RWH�����
,QGRQHVLD�

(GXFDWLRQDO�DQG�SURSHUW\�
GHYHORSPHQW�

�� � �� ������ ��

� � � � � � � �
� 37�.DUDZDQJ�%XNLW�*ROI�����

,QGRQHVLD�
5HVLGHQWLDO�HVWDWH�DQG�
FRXQWU\�FOXE�DQG�JROI�FOXE�
GHYHORSPHQW�

������� � ������� ������ ������

� � � � � � � �
� 37�.DUDZDQJ�7DWDELQD�

,QGXVWULDO�(VWDWH��³.7,(´������
,QGRQHVLD�

,QGXVWULDO�HVWDWH�
GHYHORSPHQW�

������� � ������� ��������� ������

� � � � � � � �
� 37�.HPEDQJDQ�3HUPDL�

'HYHORSPHQW���D��
,QGRQHVLD�

5HDO�HVWDWH�GHYHORSPHQW� �� � �� ���������� ������

� � � � � � � �
� 37�.XUQLD�6XEXU�3HUPDL�����

,QGRQHVLD�
3URSHUW\�GHYHORSPHQW� �� � �� ���������� ������

� � � � � � � �
� 37�0DVDJL�3URSHUWLQGR�����

,QGRQHVLD�
3URSHUW\�GHYHORSPHQW� �� � �� ������ ������
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NOTES TO THE FINANCIAL STATEMENTS 
31 DECEMBER 2010 

46 Subsidiaries (cont’d)

Name of company and 
country of incorporation Principal activities

The Company 
Cost of investment

Effective percentage 
of equity held  
by the Group

   2010  2009 2010 2009
   S$’000  S$’000 % % 
        
 PT Metropolitan Transcities 

Indonesia (1) 
Indonesia 

Real estate development -  - 84.37 84.37 

        
 PT Misaya Properindo (1) 

Indonesia 
Property development -  - 42.54 6,9 71.96 

        
 PT Mitrakarya Multiguna (1) 

Indonesia 
Property development -  - 42.54 6,9 71.96 

        
 PT Mustika Karya Sejati (1) 

Indonesia 
Property development -  - 42.54 6,9 71.96 

        
 PT Pangeran Plaza Utama (1)

Indonesia 
Property development -  - 42.54 6,9 71.96 

        
 PT Paraga Artamida (“PAM”) 

(1) 
Indonesia 

Investment holding and 
provision of consultancy 
services  

720,727  720,727 84.37 84.37 

        
 PT Perwita Margasakti (1) 

Indonesia 
Property development -  - 42.54 6,9 71.96 

        
 PT Prestasi Mahkota Utama 

(1) 
Indonesia 

Property development -  - 42.54 6,9 71.96 

        
 PT Putra Alvita Pratama (5f) 

Indonesia 
Property development -  - 22.77 6,9 38.51 6

        
 PT Royal Oriental (1)  

Indonesia 
Property development -  - 53.37 9 75.17 

        
 PT Saranapapan Ekasejati (1)

Indonesia 
Property development -  - 42.54 6,9 71.96 

        
 PT Simas Tunggal Centre (1) 

Indonesia 
Investment holding and 
general trading 

-  - 81.84 82.23 

        
 PT Sinar Mas Teladan 

(“SMT”) (1) 
Indonesia 

Property development, 
investment holding and 
general trading 

-  - 61.83 9 79.77 

        
 PT Sinar Mas Wisesa 

(“SMW”) (1) 
Indonesia 

Property development, 
investment holding and 
general trading 

-  - 65.39 9 84.36 

        
 PT Sinarwijaya Ekapratista (1)

Indonesia 
Property development -  - 42.54 6,9 71.96 
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��� 6XEVLGLDULHV��FRQW¶G��
�

1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�&RPSDQ\�
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � � ����� � ����� ����� �����
� � � 6�¶���� � 6�¶���� �� ��
� � � � � � � �
� 37�6LQDUZLVDWD�/HVWDUL�����

,QGRQHVLD�
+RWHO� �� � �� ���������� ������

� � � � � � � �
� 37�6LQDUZLVDWD�3HUPDL�����

,QGRQHVLD�
+RWHO� �� � �� ���������� ������

� � � � � � � �
� 37�6XPEHU�$UXVPXOLD���J��

,QGRQHVLD�
,QYHVWPHQW�KROGLQJ� �� � �� ������ ������

� � � � � � � �
� 6LWWLQJKDP�$VVHWV�/LPLWHG�����

%ULWLVK�9LUJLQ�,VODQGV�
,QYHVWPHQW�KROGLQJ� ������ � ������ ������� �������

� � � � � � � �
� &KLQD�3URSHUW\�'LYLVLRQ� � � � � � �
� $)3�&KLQD�/WG�����

0DXULWLXV�
,QYHVWPHQW�KROGLQJ� �
� � �
� ������� �������

� � � � � � � �
� $)3��6KDQJKDL��&R���/WG���H��

3HRSOH¶V�5HSXEOLF�RI�&KLQD�
3URYLVLRQ�RI�PDQDJHPHQW�
VHUYLFHV�

���� � ���� ������� �������

� � � � � � � �
� ,QWHJUDWHG�,QYHVWPHQWV�/WG�

����
0DXULWLXV�

,QYHVWPHQW�KROGLQJ� �
� � �
� ������� �������

� � � � � � � �
� 6KLQLQJ�*ROG�5HDO�(VWDWH�

�&KHQJGX��&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

3URSHUW\�LQYHVWPHQW�DQG��
GHYHORSPHQW�

�� � �� ������� �������

� � � � � � � �
� 6KLQLQJ�*ROG�5HDO�(VWDWH�

�6KHQ\DQJ��&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

3URSHUW\�LQYHVWPHQW�DQG�
GHYHORSPHQW�

�� � �� ������� �������

� � � � � � � �
� 6ROLG�*URZWK�,QYHVWPHQWV�

/WG�����
0DXULWLXV�

,QYHVWPHQW�KROGLQJ� �
� � �
� ������� �������

� � � � � � � �
� =KXKDL�+XDIHQJ�)LOP�&R���

/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

'RUPDQW� �� � �� ������ ������

� � � � � � � �
� =KXKDL�+XDIHQJ�3DFNDJLQJ�

&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

,QYHVWPHQW�KROGLQJ� �� � �� ������� �������

� � � � � � � �
� =KXKDL�+XDIHQJ�3ULQWLQJ�&R���

/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

'RUPDQW� �� � �� ������ ������

� � � � � � � �
� 86$�3URSHUW\�'LYLVLRQ� � � � � � �
� $)3�3URSHUWLHV��86$��

/LPLWHG�����
&D\PDQ�,VODQGV�

6WUXFN�RII� �� � �� �� �������

� � � � � � � �
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�

1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�&RPSDQ\�
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � � ����� � ����� ����� �����
� � � 6�¶���� � 6�¶���� �� ��
� $)3�/DQG�'LYLVLRQ�� � � � � � �
� $)3�*DUGHQV��7DQMRQJ�5KX��

3WH�/WG�
6LQJDSRUH�

3URSHUW\�LQYHVWPHQW�DQG�
GHYHORSPHQW�

�� � �� ������� �������

� � � � � � � �
� $)3�+LOOYLHZ�3WH�/WG�

6LQJDSRUH�
3URSHUW\�GHYHORSPHQW� �� � �� ������� �������

� � � � � � � �
� $)3�/DQG��0DOD\VLD��6GQ�

%KG�����
0DOD\VLD�

,QYHVWPHQW�KROGLQJ� �� � �� ������ ������

� � � � � � � �
� $)3�/DQG�/LPLWHG�

6LQJDSRUH�
,QYHVWPHQW�KROGLQJ�DQG�
SURYLVLRQ�RI�PDQDJHPHQW�
VHUYLFHV�

�������� � �������� ������� �������

� � � � � � � �
� $)3�5HVRUW�'HYHORSPHQW�

3WH�/WG�
6LQJDSRUH�

5HVRUW�SURSHUW\�
GHYHORSPHQW�DQG�
LQYHVWPHQW�KROGLQJ�

�� � �� ������� �������

� � � � � � � �
� $)3�5HVRUW�0DUNHWLQJ�

6HUYLFHV�3WH�/WG�
6LQJDSRUH�

0DUNHWLQJ�VHUYLFHV�WR�UHVRUW�
HVWDEOLVKPHQWV�

�� � �� ������� �������

� � � � � � � �
� $PFRO��&KLQD��,QYHVWPHQWV�

3WH�/WG�
6LQJDSRUH�

,QYHVWPHQW�KROGLQJ� �� � �� ������� �������

� � � � � � � �
� $PFRO��0DOD\VLD��6GQ�%KG�

����
0DOD\VLD�

/LTXLGDWHG� �� � �� �� �������

� � � � � � � �
� $PFRO�&RQVWUXFWLRQ�6GQ�%KG�

����
0DOD\VLD�

,Q�OLTXLGDWLRQ� �� � �� ������ ������

� � � � � � � �
� $PFRO�0DJQHWLF�6GQ�%KG��

����
0DOD\VLD�

/LTXLGDWHG� �� � �� �� �������

� � � � � � � �
� $QDN�%XNLW�5HVRUWV�6GQ�%KG�

����
0DOD\VLD�

5HVRUW�SURSHUW\�
GHYHORSPHQW�

�� � �� ������ ������

� � � � � � � �
� *ROGHQ�%D\�5HDOW\��3ULYDWH��

/LPLWHG�
6LQJDSRUH�

3URSHUW\�LQYHVWPHQW� �� � �� ������� �������

� � � � � � � �
� *ROGPRXQW�+ROGLQJV�3WH�/WG�

��F���
6LQJDSRUH��

,QYHVWPHQW�KROGLQJ� �� � �� ������� �������

� � � � � � � �
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��� 6XEVLGLDULHV��FRQW¶G��
�

1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�&RPSDQ\�
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � � ����� � ����� ����� �����
� � � 6�¶���� � 6�¶���� �� ��
� � � � � � � �
� -XURQJ�*ROI�	�6SRUWV�

&RPSOH[�3WH�/WG���F��
6LQJDSRUH�

*ROI�FOXE�DQG�WR�HVWDEOLVK��
PDLQWDLQ�DQG�SURYLGH�JROI�
FRXUVHV�DQG�UHFUHDWLRQDO�
IDFLOLWLHV�

�� � �� �������� ��������

� � � � � � � �
� 37�$)3�'ZLOHVWDUL���G��

,QGRQHVLD�
5HVRUW�GHYHORSPHQW�DQG�
RSHUDWLRQ�

�� � �� ������ ������

� � � � � � � �
� 3DOP�5HVRUW�%HUKDG�����

0DOD\VLD�
*ROI�FOXE�DQG�WR�HVWDEOLVK��
PDLQWDLQ�DQG�SURYLGH�JROI�
FRXUVH�DQG�UHFUHDWLRQDO�
IDFLOLWLHV�DQG�WR�DFW�DV�
KRWHOLHU�DQG�KRWHO�PDUNHWLQJ�
DJHQW�

�� � �� �������� ��������

� � � � � � � �
� 3DOP�5HVRUW�*ROI�

'HYHORSPHQW�6GQ�%KG�����
0DOD\VLD�

,Q�OLTXLGDWLRQ� �� � �� �������� ��������

� � � � � � � �
� 3DOP�5HVRUW�0DQDJHPHQW�

3WH�/WG�
6LQJDSRUH�

'RUPDQW� �� � �� �������� ��������

� � � � � � � �
� 3DOP�9LOOD�6GQ�%KG�����

0DOD\VLD�
'RUPDQW� �� � �� �������� ��������

� � � � � � � �
� 6DQNHL�3WH�/WG�

6LQJDSRUH�
'RUPDQW� �� � �� ������� �������

� � � � � � � �
� %&,�JURXS��1RWH������ � � � � � �
� %XQG�&HQWHU�,QYHVWPHQW�/WG��

%HUPXGD��³%&,´��
,QYHVWPHQW�KROGLQJ� �� � �
� �� �������

� � � � � � � �
� &DVOHWRQ�,QWHUQDWLRQDO�

/LPLWHG�����
%ULWLVK�9LUJLQ�,VODQGV�

,QYHVWPHQW�KROGLQJ� �� � ������ �� �������

� � � � � � � �
� +DQGIXO�5HVRXUFHV�/LPLWHG�

����
%ULWLVK�9LUJLQ�,VODQGV�

,QYHVWPHQW�KROGLQJ� �� � �������� �� �������

� � � � � � � �
� .RRQ�&KXQJ�/LPLWHG���L��

+RQJ�.RQJ�
,QYHVWPHQW�KROGLQJ� �� � �� �� �������

� � � � � � � �
� 1LQJER�*ROGHQ�'HSDUWPHQW�

6WRUH�&R���/WG���E��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

3URSHUW\�GHYHORSPHQW�DQG�
PDQDJHPHQW�

�� � �� �� ������

� � � � � � � �
� 1LQJER�=KRQJKXD�/DQG�&R���

/WG���E��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

3URSHUW\�GHYHORSPHQW� �� � �� �� ������

� � � � � � � �
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�

1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�&RPSDQ\�
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � � ����� � ����� ����� �����
� � � 6�¶���� � 6�¶���� �� ��
� � � � � � � �
� 3ULPHZ\Q�0DQDJHPHQW�	�

6HUYLFHV�3WH�/WG���F��
6LQJDSRUH�

3URYLVLRQ�RI�FRQVXOWDQF\�
DQG�PDQDJHPHQW�VHUYLFHV�

�� � �� �� �������

� � � � � � � �
� 6KDQJKDL�*ROGHQ�%XQG�5HDO�

(VWDWH�&R���/WG�����
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

3URSHUW\�RZQHU�DQG�
GHYHORSHU��DQG�KRWHO�RZQHU�

�� � �� �� ������

� � � � � � � �
� 6PDUW�,QYHVWPHQW�/WG�����

0DXULWLXV�
3URYLVLRQ�RI�FRQVXOWDQF\�
DQG�PDQDJHPHQW�VHUYLFHV�

�� � �� �� �������

� � � � � � � �
�� ),+�JURXS��1RWH������ � � � � � �
� $HUROLQN�,QYHVWPHQW�/WG�

6LQJDSRUH�
,QYHVWPHQW�KROGLQJ� �� � ������� �� �������

� � � � � � � �
� )ORUHQWLQD�,QWHUQDWLRQDO�

+ROGLQJV�/LPLWHG�����
0DXULWLXV�

,QYHVWPHQW�KROGLQJ� �� � �
� �� �������

� � � � � � � �
� +XDIHQJ�)RRGVWXII��;LDQ�

<DQJ��&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

0DQXIDFWXULQJ�DQG�VDOH�RI�
SURFHVVHG�LQVWDQW�QRRGOHV��
VQDFN�SURGXFWV��EHYHUDJHV�
DQG�VHDVRQLQJ�

�� � �� �� �������

� � � � � � � �
� :XKDQ�-LQ�'LQJ�)RRGVWXII�

&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

0DQXIDFWXULQJ�DQG�VDOH�RI�
IRRG�SURGXFWV�DQG�LQVWDQW�
QRRGOHV�

�� � �� �� �������

� � � � � � � �
� =KRQJVKDQ�+XLIHQJ�5HDO�

(VWDWH�&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

'RUPDQW� �� � �� �� �������

� � � � � � � �
� =KXKDL�+XDIHQJ�)RRG�

,QGXVWU\��*URXS��&R���/WG�
��H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

0DQXIDFWXULQJ�DQG�VDOH�RI�
IRRG�SURGXFWV�DQG�LQVWDQW�
QRRGOHV�

�� � �� �� �������

� � � � � � � �
� =KXKDL�+XDIHQJ�)RRGVWXII�

&R���/WG���H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

0DQXIDFWXULQJ�DQG�VDOH�RI�
LQVWDQW�QRRGOHV�

�� � �� �� �������

� � � � � � � �
� =KXKDL�+XDIHQJ�3ODVWLF�

3DFNDJLQJ�0DWHULDOV�&R���/WG�
��H��
3HRSOH¶V�5HSXEOLF�RI�&KLQD�

'RUPDQW� �� � �� �� �������

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


�7KH�FRVW�RI�LQYHVWPHQW�LV�EHORZ���������
�
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�
1RWHV��
�
7KH� DERYH� VXEVLGLDULHV� DUH� DXGLWHG� E\�0RRUH� 6WHSKHQV� //3�� 6LQJDSRUH� H[FHSW� IRU� VXEVLGLDULHV� WKDW� DUH�
LQGLFDWHG�EHORZ��
���� $XGLWHG�E\�PHPEHU�ILUPV�RI�0RRUH�6WHSKHQV�,QWHUQDWLRQDO�/LPLWHG�RI�ZKLFK�0RRUH�6WHSKHQV�//3��

6LQJDSRUH�LV�D�PHPEHU��
�
���� 1R�VWDWXWRU\�DXGLW�LV�UHTXLUHG�E\�ODZ�LQ�LWV�FRXQWU\�RI�LQFRUSRUDWLRQ��
�
���� 1R� VWDWXWRU\� DXGLW� LV� UHTXLUHG� DV� WKH� VXEVLGLDU\� ZDV� OLTXLGDWHG�GLVVROYHG� RU� LV� LQ� WKH� SURFHVV� RI�

ZLQGLQJ�XS�OLTXLGDWLRQ�GLVVROXWLRQ��
�
���� 1R�VWDWXWRU\�DXGLW�LV�UHTXLUHG�DV�WKH�VXEVLGLDU\�LV�QHZO\�LQFRUSRUDWHG�LQDFWLYH��

�
���� $XGLWHG�E\�RWKHU�ILUPV�RI�DFFRXQWDQWV�DV�IROORZV��

�D�� .$3� $UPDQ� 'KDQL� 	� 5HNDQ� IRU� WKH� ILQDQFLDO� \HDU� HQGHG� ��� 'HFHPEHU� ����� DQG� .$3�
5DPD�:HQGUD�	�3DUNHU�5DQGDOO� ,QWHUQDWLRQDO� IRU� WKH� ILQDQFLDO�\HDU�HQGHG����'HFHPEHU�
�����

�E�� 1LQJER�6KLPLQJ�&HUWLILHG�3XEOLF�$FFRXQWDQWV�
�F�� <0�.HZ�	�&R�
�G�� %'2�7DQXEUDWD�6XWDQWR�	�5HNDQ� �
�H�� =KRQJKXD�&HUWLILHG�3XEOLF�$FFRXQWDQWV��
�I�� .$3�$UPDQ�'KDQL�	�5HNDQ�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������DQG�<DQVHQ�

3DVDULEX�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������
�J�� (GG\�3UDNDUVD�3HUPDQD�	�6LGGKDUWD�
�K�� /HXQJ�6LX�:R�	�&R�
�L�� /DX�	�$X�<HXQJ�&3$�/LPLWHG�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������DQG�0RRUH�

6WHSKHQV��+RQJ�.RQJ�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU��������
�

���� 7KHVH� VXEVLGLDULHV� DUH� KHOG� E\� QRQ�ZKROO\� RZQHG� LQWHUPHGLDWH� KROGLQJ� FRPSDQLHV�� 7KH�
LQWHUPHGLDWH�KROGLQJ�FRPSDQLHV�KDYH� WKH�SRZHU� WR�JRYHUQ� WKH� ILQDQFLDO�DQG�RSHUDWLQJ�SROLFLHV�RI�
WKHVH�FRPSDQLHV���
�

���� 'XULQJ�WKH�ILQDQFLDO�\HDU�������WKH�*URXS��WKURXJK�LWV�VXEVLGLDU\�KDV�DFTXLUHG�DGGLWLRQDO�����������
VKDUHV�RI�,'5������HDFK��UHSUHVHQWLQJ��������RI�WKH�VKDUHKROGLQJ�LQ�%06��7KH�WRWDO�FRQVLGHUDWLRQ�
IRU�WKLV�DFTXLVLWLRQ�DPRXQWHG�WR�,'5���ELOOLRQ��HTXLYDOHQW�WR����PLOOLRQ���

�
���� 'XULQJ� WKH� ILQDQFLDO� \HDU� ������ WKH� *URXS¶V� HIIHFWLYH� LQWHUHVW� LQ� %6'� UHGXFHG� IURP� ������� WR�

������� IROORZLQJ� D� VDOH� LQ� WKH� RSHQ� PDUNHW� E\� WKH� *URXS¶V� DVVRFLDWHG� FRPSDQ\� RI� ��� PLOOLRQ�
VKDUHV�RI�,'5����HDFK��UHSUHVHQWLQJ�������RI�WKH�VKDUHKROGLQJ�LQ�%6'�IRU�D�WRWDO�FRQVLGHUDWLRQ�RI�
,'5���ELOOLRQ��HTXLYDOHQW�WR�������PLOOLRQ���

�
�
�
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NOTES TO THE FINANCIAL STATEMENTS 
31 DECEMBER 2010 

46 Subsidiaries (cont’d) 

Notes: (cont’d) 

(9) During the financial year 2010, the Group has undertaken a restructuring exercise (the 
“Restructuring Exercise”). Pursuant thereto: 

(i) BSD has purchased an aggregate of 1,578,272,332 shares in the capital of DUTI from 
PAM and ECUM, representing approximately 85.31% of the issued and paid-up share 
capital of DUTI, for a total cash consideration of approximately IDR3,472.2 billion 
(equivalent to $520.8 million); and  

(ii) BSD has subscribed for 50,355,556 new shares in the capital of SMW representing 55% of 
the enlarged share capital of SMW and 15,262,500 new shares in the capital of SMT 
representing 60% of the enlarged share capital of SMT. 

BSD has funded (i) and (ii) above through the issue of new shares by way of a rights offering, the 
Group has subscribed for its entitlements of rights shares and successfully applied for excess rights 
shares under the rights offering (the “Rights Subscription”). Following the Rights Subscription, the 
Group’s effective interest in BSD has increased from 42.68% to 49.87%. 

As a result of the Restructuring Exercise and the Rights Subscription, the Group’s effective interest 
in DUTI, SMW and SMT has decreased from 71.96%, 84.36% and 79.77% to 42.54%, 65.39% and 
61.83% respectively. 
  

(10) During the financial year 2010, the Company has subscribed for an additional 18,516 shares of par 
value of IDR1 million each fully paid in KTIE. The capital subscription amounted to approximately 
IDR18.5 billion (equivalent to $2.7 million). Following the capital subscription, the Group’s effective 
interest in KTIE increased from 46.14% to 48.77%. 

47 Associated Companies 

Name of company and 
country of incorporation Principal activities

The Group  
Cost of investment

Effective percentage 
of equity held  
by the Group

  2010  2009 2010 2009
  S$’000  S$’000 % % 
       
PT Anekagriya Buminusa (1) 
Indonesia 

Property 
development 

10,909  10,909 12.34 4 20.87 

       
PT Citraagung Tirtajatim (1) 
Indonesia 

Real estate 
development 

5,194  5,194 17.02 4 28.78 

       
PT Duta Karya Propertindo 
(3) 
Indonesia 

Property 
management 

47  47 21.27 35.98 

       
PT Kanaka Grahaasri (1) 
Indonesia 

Property 
development 

4,222  4,222 12.34 4 20.87 
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��� $VVRFLDWHG�&RPSDQLHV��FRQW¶G��

�
1DPH�RI�FRPSDQ\�DQG�
FRXQWU\�RI�LQFRUSRUDWLRQ� 3ULQFLSDO�DFWLYLWLHV�

7KH�*URXS��
&RVW�RI�LQYHVWPHQW�

(IIHFWLYH�SHUFHQWDJH�
RI�HTXLW\�KHOG��
E\�WKH�*URXS�

� � ����� � ����� ����� �����
� � 6�¶���� � 6�¶���� �� ��
� � � � � � �
37�0DWUD�2ODKFLSWD�����
,QGRQHVLD�

3URSHUW\�
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1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ�^SOHDVH�VHH�QRWH��`��ZLWK�DQ\�SDUW\�ZKR�LV�RI�WKH�FODVV�RI�
,QWHUHVWHG�3HUVRQV�GHVFULEHG� LQ� WKH�VDLG�$SSHQGL[����SURYLGHG� WKDW�VXFK� WUDQVDFWLRQV�DUH�
FDUULHG�RXW�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�JXLGHOLQHV�RI�WKH�
&RPSDQ\� IRU� ,QWHUHVWHG�3HUVRQ�7UDQVDFWLRQV�DV�VHW�RXW� LQ� WKH�VDLG�$SSHQGL[��� �WKH��,37�
0DQGDWH���� �

�
�E�7KDW� WKH� ,37� 0DQGDWH� VKDOO�� XQOHVV� UHYRNHG� RU� YDULHG� E\� WKH� &RPSDQ\� LQ� JHQHUDO�
PHHWLQJ��FRQWLQXH�LQ�IRUFH�XQWLO�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\��DQG��
�
�F�7KDW�WKH�'LUHFWRUV�RI�WKH�&RPSDQ\�EH�DQG�DUH�KHUHE\�DXWKRULVHG�WR�FRPSOHWH�DQG�GR�DOO�
VXFK�DFWV�DQG�WKLQJV��LQFOXGLQJ�H[HFXWLQJ�DOO�VXFK�GRFXPHQWV�DV�PD\�EH�UHTXLUHG��DV�WKH\�
PD\�FRQVLGHU�H[SHGLHQW�RU�QHFHVVDU\�RU� LQ� WKH� LQWHUHVWV�RI� WKH�&RPSDQ\� WR�JLYH�HIIHFW� WR�
WKH�,37�0DQGDWH�DQG�RU�WKLV�5HVROXWLRQ�´�^SOHDVH�VHH�QRWH��$`� �5HVROXWLRQ����

�
�&�� ³�D�7KDW� IRU� WKH� SXUSRVHV� RI� 6HFWLRQV� ��&� DQG� ��(� RI� WKH� &RPSDQLHV� $FW�� &DS� ��� �WKH�

³$FW´���WKH�H[HUFLVH�E\�WKH�'LUHFWRUV�RI�WKH�&RPSDQ\�RI�DOO�WKH�SRZHUV�RI�WKH�&RPSDQ\�WR�
SXUFKDVH�RU�RWKHUZLVH�DFTXLUH�RUGLQDU\�VKDUHV��³6KDUHV´��LQ�WKH�LVVXHG�VKDUH�FDSLWDO�RI�WKH�
&RPSDQ\�QRW�H[FHHGLQJ� LQ�DJJUHJDWH�WKH�3UHVFULEHG�/LPLW��DV�KHUHDIWHU�GHILQHG���DW�VXFK�
SULFH�RU�SULFHV�DV�PD\�EH�GHWHUPLQHG�E\�WKH�'LUHFWRUV�IURP�WLPH�WR�WLPH�XS�WR�WKH�0D[LPXP�
3ULFH��DV�KHUHDIWHU�GHILQHG���ZKHWKHU�E\�ZD\�RI��

�
�L�� PDUNHW� SXUFKDVHV� �HDFK� D� ³0DUNHW� 3XUFKDVH´�� RQ� WKH� 6LQJDSRUH� ([FKDQJH�

6HFXULWLHV�7UDGLQJ�/LPLWHG��³6*;�67´���DQG�RU�
�

�LL�� RII�PDUNHW� SXUFKDVHV� �HDFK� DQ� ³2II�0DUNHW� 3XUFKDVH´�� HIIHFWHG� LQ� DFFRUGDQFH�
ZLWK� DQ\� HTXDO� DFFHVV� VFKHPHV� DV� PD\� EH� GHWHUPLQHG� RU� IRUPXODWHG� E\� WKH�
'LUHFWRUV� DV� WKH\� FRQVLGHU� ILW�� ZKLFK� VFKHPHV� VKDOO� VDWLVI\� DOO� WKH� FRQGLWLRQV�
SUHVFULEHG�E\�WKH�$FW���

�
� DQG�RWKHUZLVH� LQ�DFFRUGDQFH�ZLWK�DOO�RWKHU� ODZV�� UHJXODWLRQV�DQG� UXOHV�RI� WKH�6*;�67�DV�

PD\�IRU�WKH�WLPH�EHLQJ�EH�DSSOLFDEOH��EH�DQG�LV�KHUHE\�DXWKRULVHG�DQG�DSSURYHG�JHQHUDOO\�
DQG�XQFRQGLWLRQDOO\��WKH�³6KDUH�3XUFKDVH�0DQGDWH´���

�
�E�7KDW� XQOHVV� YDULHG� RU� UHYRNHG� E\� WKH� &RPSDQ\� LQ� JHQHUDO� PHHWLQJ�� WKH� DXWKRULW\�
FRQIHUUHG�RQ�WKH�'LUHFWRUV�RI�WKH�&RPSDQ\�SXUVXDQW�WR�WKH�6KDUH�3XUFKDVH�0DQGDWH�PD\�
EH� H[HUFLVHG� E\� WKH� 'LUHFWRUV� DW� DQ\� WLPH� DQG� IURP� WLPH� WR� WLPH� GXULQJ� WKH� SHULRG�
FRPPHQFLQJ�IURP�WKH�SDVVLQJ�RI�WKLV�5HVROXWLRQ�DQG�H[SLULQJ�RQ�WKH�HDUOLHU�RI��
�
�L�� WKH�GDWH�RQ�ZKLFK�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\�LV�KHOG��RU�
�
�LL�� WKH�GDWH�E\�ZKLFK�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\�LV�UHTXLUHG�E\�

ODZ�WR�EH�KHOG��
�
�F�7KDW�LQ�WKLV�5HVROXWLRQ��

�
³3UHVFULEHG� /LPLW´� PHDQV� WHQ� SHUFHQW� ������ RI� WKH� WRWDO� QXPEHU� RI� LVVXHG� VKDUHV�
H[FOXGLQJ� WUHDVXU\� VKDUHV� RI� WKH� &RPSDQ\� DV� DW� WKH� GDWH� RI� WKH� SDVVLQJ� RI� WKLV�
5HVROXWLRQ��DQG�
�
³0D[LPXP�3ULFH´�LQ�UHODWLRQ�WR�D�6KDUH�WR�EH�SXUFKDVHG��PHDQV�DQ�DPRXQW��H[FOXGLQJ�
EURNHUDJH��VWDPS�GXWLHV��DSSOLFDEOH�JRRGV�DQG�VHUYLFHV�WD[�DQG�RWKHU�UHODWHG�H[SHQVHV��
QRW�H[FHHGLQJ��



�
�L�� LQ�WKH�FDVH�RI�D�0DUNHW�3XUFKDVH�� �����RI�WKH�$YHUDJH�&ORVLQJ�3ULFH��

�
�LL�� LQ�WKH�FDVH�RI�DQ�2II�0DUNHW�3XUFKDVH��� �����RI�WKH�+LJKHVW�/DVW�'HDOW�3ULFH�

�
ZKHUH��
�
³$YHUDJH�&ORVLQJ�3ULFH´�PHDQV� WKH�DYHUDJH�RI� WKH�FORVLQJ�PDUNHW�SULFHV�RI�D�6KDUH�
RYHU� WKH� ODVW� ILYH�����PDUNHW�GD\V��RQ�ZKLFK� WUDQVDFWLRQV� LQ� WKH�6KDUHV�ZHUH�UHFRUGHG��
SUHFHGLQJ�WKH�GD\�RI�WKH�0DUNHW�3XUFKDVH�DQG�GHHPHG�WR�EH�DGMXVWHG�IRU�DQ\�FRUSRUDWH�
DFWLRQ�WKDW�RFFXUV�DIWHU�WKH�UHOHYDQW���GD\�SHULRG���
�
³+LJKHVW�/DVW�'HDOW�3ULFH´�PHDQV�WKH�KLJKHVW�SULFH�WUDQVDFWHG�IRU�D�6KDUH�DV�UHFRUGHG�
RQ�WKH�PDUNHW�GD\�RQ�ZKLFK�WKHUH�ZHUH�WUDGHV�LQ�WKH�6KDUHV�LPPHGLDWHO\�SUHFHGLQJ�WKH�
GD\�RI�WKH�PDNLQJ�RI�WKH�RIIHU�SXUVXDQW�WR�WKH�2II�0DUNHW�3XUFKDVH��DQG�
�
³GD\�RI�WKH�PDNLQJ�RI�WKH�RIIHU´�PHDQV�WKH�GD\�RQ�ZKLFK�WKH�&RPSDQ\�DQQRXQFHV�LWV�
LQWHQWLRQ� WR� PDNH� DQ� RIIHU� IRU� WKH� SXUFKDVH� RI� 6KDUHV� IURP� 6KDUHKROGHUV� VWDWLQJ� WKH�
SXUFKDVH� SULFH� �ZKLFK� VKDOO� QRW� EH� PRUH� WKDQ� WKH� 0D[LPXP� 3ULFH� FDOFXODWHG� RQ� WKH�
IRUHJRLQJ�EDVLV��IRU�HDFK�6KDUH�DQG�WKH�UHOHYDQW�WHUPV�RI�WKH�HTXDO�DFFHVV�VFKHPH�IRU�
HIIHFWLQJ�WKH�2II�0DUNHW�3XUFKDVH��DQG�

�
�G�7KDW�WKH�'LUHFWRUV�RI�WKH�&RPSDQ\�EH�DQG�DUH�KHUHE\�DXWKRULVHG�WR�FRPSOHWH�DQG�GR�DOO�
VXFK� DFWV� DQG� WKLQJV� �LQFOXGLQJ� H[HFXWLQJ� VXFK� GRFXPHQWV� DV�PD\� EH� UHTXLUHG�� DV� WKH\�
PD\�FRQVLGHU�H[SHGLHQW�RU�QHFHVVDU\�WR�JLYH�HIIHFW�WR�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�
5HVROXWLRQ�´�^SOHDVH�VHH�QRWH��`� �5HVROXWLRQ�����

�
�
%\�2UGHU�RI�WKH�%RDUG�
�
�
�
�
�
5DIDHO�%XKD\�&RQFHSFLRQ��-U��
'LUHFWRU�
���$SULO������
6LQJDSRUH�
�
�
1RWHV��
�
L�� :LWK�WKH�H[FHSWLRQ�RI�7KH�&HQWUDO�3URYLGHQW�)XQG�%RDUG��ZKR�PD\�DSSRLQW�PRUH�WKDQ�WZR�

SUR[LHV���D�PHPEHU�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�LV�HQWLWOHG�WR�
DSSRLQW�QR�PRUH�WKDQ�WZR�SUR[LHV�WR�DWWHQG�DQG�YRWH� LQ�KLV�VWHDG��$�SUR[\�QHHG�QRW�EH�D�
PHPEHU�RI�WKH�&RPSDQ\���3UR[LHV�PXVW�EH�ORGJHG�DW�WKH�5HJLVWHUHG�2IILFH�RI�WKH�&RPSDQ\�
DW�����3DVLU�3DQMDQJ�5RDG���������*ROGHQ�$JUL�3OD]D��6LQJDSRUH��������QRW�ODWHU�WKDQ����
KRXUV�EHIRUH�WKH�$QQXDO�*HQHUDO�0HHWLQJ��

�
LL�� &3)�+ROGHUV�RI�$)3�VKDUHV�ZKR�ZLVK�WR�UHFHLYH�D�SULQWHG�FRS\�RI�WKH�$QQXDO�5HSRUW�PD\�

ZULWH�LQ�WR�UHTXHVW�IRU�D�FRS\�IURP�WKH�&RPSDQ\�DW�����3DVLU�3DQMDQJ�5RDG���������*ROGHQ�
$JUL�3OD]D��6LQJDSRUH���������

�



$GGLWLRQDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ��
�
��� 0U�.XQLKLNR�1DLWR� LI� UH�HOHFWHG��ZLOO� UHPDLQ�RQ� WKH�$XGLW�&RPPLWWHH��0U�.XQLKLNR�1DLWR� LV�

FRQVLGHUHG�WR�EH�LQGHSHQGHQW��
�
��� 7KH� 2UGLQDU\� 5HVROXWLRQ� �� SURSRVHG� LQ� LWHP� �$� DERYH�� LI� SDVVHG�� LV� WR� HPSRZHU� WKH�

'LUHFWRUV� WR� LVVXH� VKDUHV� DQG� FRQYHUWLEOH� VHFXULWLHV� LQ� WKH� FDSLWDO� RI� WKH� &RPSDQ\� QRW�
H[FHHGLQJ� ILIW\� SHUFHQW� ������ RI� WKH� WRWDO� QXPEHU� RI� LVVXHG� VKDUHV� H[FOXGLQJ� WUHDVXU\�
VKDUHV� RI� WKH� &RPSDQ\� DW� WKH� WLPH� WKLV� 5HVROXWLRQ� LV� SDVVHG�� )RU� LVVXH� RI� VKDUHV� DQG�
FRQYHUWLEOH�VHFXULWLHV�RWKHU�WKDQ�RQ�D�SUR�UDWD�EDVLV�WR�VKDUHKROGHUV��WKH�DJJUHJDWH�QXPEHU�
RI�VKDUHV�DQG�FRQYHUWLEOH�VHFXULWLHV�WR�EH�LVVXHG�VKDOO�QRW�H[FHHG�WZHQW\�SHUFHQW�������RI�
WKH�WRWDO�QXPEHU�RI�LVVXHG�VKDUHV�H[FOXGLQJ�WUHDVXU\�VKDUHV�RI�WKH�&RPSDQ\��

�
� 7KH� SHUFHQWDJH� RI� WKH� WRWDO� QXPEHU� RI� LVVXHG� VKDUHV� H[FOXGLQJ� WUHDVXU\� VKDUHV� VKDOO� EH�

EDVHG�RQ�WKH�WRWDO�QXPEHU�RI�LVVXHG�VKDUHV�H[FOXGLQJ�WUHDVXU\�VKDUHV�RI�WKH�&RPSDQ\�DIWHU�
DGMXVWLQJ� IRU� �D�� QHZ� VKDUHV� DULVLQJ� IURP� WKH� FRQYHUVLRQ� RU� H[HUFLVH� RI� FRQYHUWLEOH�
VHFXULWLHV�RU�DQ\�HPSOR\HH�VKDUH�RSWLRQV�RQ�LVVXH�DW�WKH�WLPH�WKLV�5HVROXWLRQ�LV�SDVVHG�DQG�
�E��DQ\�VXEVHTXHQW�ERQXV�LVVXH��FRQVROLGDWLRQ�RU�VXEGLYLVLRQ�RI�VKDUHV��

�
��� 7KH�PDQGDWH�IRU�WUDQVDFWLRQV�ZLWK�,QWHUHVWHG�3HUVRQV�DV�GHVFULEHG�LQ�WKH�$SSHQGL[����WKH�

³$SSHQGL[��´��WR�WKLV�1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ�LQFOXGHV�WKH�SODFHPHQW�RI�GHSRVLWV�
E\�WKH�&RPSDQ\�ZLWK�ILQDQFLDO�LQVWLWXWLRQV�LQ�ZKLFK�,QWHUHVWHG�3HUVRQV�KDYH�DQ�LQWHUHVW���

�
�$�� 7KH�2UGLQDU\�5HVROXWLRQ���SURSRVHG� LQ� LWHP��%�DERYH�� LI�SDVVHG�� LV� WR� UHQHZ�IRU�DQRWKHU�

\HDU��XS�WR�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\��WKH�PDQGDWH�IRU�WUDQVDFWLRQV�
ZLWK� ,QWHUHVWHG� 3HUVRQV� DV� GHVFULEHG� LQ� WKH� $SSHQGL[� ��� ZKLFK� ZLOO�� XQOHVV� SUHYLRXVO\�
UHYRNHG�RU�YDULHG�E\�WKH�&RPSDQ\�DW�D�JHQHUDO�PHHWLQJ��H[SLUH�DW�WKH�QH[W�$QQXDO�*HQHUDO�
0HHWLQJ��

�
��� 7KH�2UGLQDU\�5HVROXWLRQ����SURSRVHG�LQ�LWHP��&�DERYH��LI�SDVVHG��LV�WR�UHQHZ�IRU�DQRWKHU�

\HDU�� XS� WR� WKH� QH[W� $QQXDO� *HQHUDO� 0HHWLQJ� RI� WKH� &RPSDQ\�� WKH� PDQGDWH� IRU� VKDUH�
SXUFKDVH�DV�GHVFULEHG� LQ�WKH�$SSHQGL[���WR�WKLV�1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ��ZKLFK�
ZLOO��XQOHVV�SUHYLRXVO\� UHYRNHG�RU�YDULHG�E\� WKH�&RPSDQ\�DW�D�JHQHUDO�PHHWLQJ��H[SLUH�DW�
WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ��

�
�
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7KLV�SDJH�LV�LQWHQWLRQDOO\�OHIW�EODQN��



,PSRUWDQW��
�
��� )RU� LQYHVWRUV� ZKR� KDYH� XVHG� WKHLU� &3)�PRQLHV� WR�
EX\� VKDUHV� RI� $)3� 3URSHUWLHV� /LPLWHG�� WKH� $QQXDO�
5HSRUW�LV�IRUZDUGHG�WR�WKHP�DW�WKH�UHTXHVW�RI�WKHLU�&3)�
$SSURYHG� 1RPLQHHV� DQG� LV� VHQW� VROHO\� )25�
,1)250$7,21�21/<��
�
��� 7KLV� 3UR[\� )RUP� LV� QRW� YDOLG� IRU� XVH� E\� &3)�
LQYHVWRUV� DQG� VKDOO� EH� LQHIIHFWLYH� IRU� DOO� LQWHQWV� DQG�
SXUSRVHV�LI�XVHG�RU�SXUSRUWHG�WR�EH�XVHG�E\�WKHP��

   

352;<�)250�
$118$/�*(1(5$/�0((7,1*�

$)3�3523(57,(6�/,0,7('�
�,QFRUSRUDWHG�LQ�WKH�5HSXEOLF�RI�6LQJDSRUH��

&RPSDQ\�5HJLVWUDWLRQ�1R�����������5 

 

,�:H�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�1DPH���

RIBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�$GGUHVV���

EHLQJ�D�PHPEHU�PHPEHUV�RI�$)3�3URSHUWLHV�/LPLWHG��WKH�³&RPSDQ\´�RU�³$)3´��KHUHE\�DSSRLQW��
�

3URSRUWLRQ�RI�
6KDUHKROGLQJV�

�
�

1DPH�

�
�

$GGUHVV�

�
15,&����

3DVVSRUW�1XPEHU� 1R��RI�6KDUHV� ��
�
�
�

� � � �

DQG�RU��GHOHWH�DV�DSSURSULDWH���

� �
�
�

�
�

� �

�
RU�IDLOLQJ�KLP�KHU��WKH�&KDLUPDQ�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\��WKH�³$*0´��DV�P\�RXU�SUR[\�SUR[LHV�
WR� DWWHQG� DQG� YRWH� IRU� PH�XV� RQ� P\�RXU� EHKDOI� DQG�� LI� QHFHVVDU\�� WR� GHPDQG� D� SROO� DW� WKH� $*0� WR� EH� KHOG� RQ�
:HGQHVGD\�� ��� $SULO� ����� DW� ������ D�P�� DW�+ROLGD\� ,QQ� $WULXP� 6LQJDSRUH�� /HYHO� ��� $WULXP� %DOOURRP�� ����
2XWUDP�5RDG��6LQJDSRUH��������DQG�DW�DQ\�DGMRXUQPHQW�WKHUHRI��
�
�3OHDVH� LQGLFDWH� ZLWK� DQ� ³;

� LQ� WKH� VSDFH� SURYLGHG� ZKHWKHU� \RX� ZLVK� \RXU� YRWH�V�� WR� EH� FDVW� IRU� RU� DJDLQVW� WKH�
UHVROXWLRQ�DV�VHW�RXW�LQ�WKH�1RWLFH�RI�$*0��,Q�WKH�DEVHQFH�RI�VSHFLILF�GLUHFWLRQ��WKH�SUR[\�SUR[LHV�ZLOO�YRWH�RU�DEVWDLQ�
IURP�YRWLQJ�DW�KLV�KHU�WKHLU�GLVFUHWLRQ��DV�KH�VKH�WKH\�ZLOO�RQ�DQ\�RWKHU�PDWWHU�DULVLQJ�DW�WKH�$*0���
�

1R�� 5HVROXWLRQV�� )RU� $JDLQVW�

� �
25',1$5<�%86,1(66�

� �

�
��

�
$GRSWLRQ�RI�5HSRUWV�DQG�$FFRXQWV��

� �

�
��

�
$SSURYDO�RI�'LUHFWRUV¶�)HHV�IRU�WKH�\HDU�HQGHG����'HFHPEHU������

� �

�
��

�
5H�HOHFWLRQ�RI�0U�0XNWDU�:LGMDMD�

� �

�
��

�
5H�HOHFWLRQ�RI�0U�6LPRQ�/LP�

� �

�
��

�
5H�HOHFWLRQ�RI�0U�.XQLKLNR�1DLWR�

� �

�
��

�
5H�HOHFWLRQ�RI�0V�0DUJDUHWKD�1DWDOLD�:LGMDMD�

� �

�
��

�
5H�DSSRLQWPHQW�RI�$XGLWRUV��

� �

� �
63(&,$/�%86,1(66�

� �

�
��

�
5HQHZDO�RI�DXWKRULW\�WR�'LUHFWRUV�WR�LVVXH�VKDUHV�DQG�FRQYHUWLEOH�VHFXULWLHV�

� �

�
��

�
5HQHZDO�RI�6KDUHKROGHUV¶�0DQGDWH�IRU�,QWHUHVWHG�3HUVRQ�7UDQVDFWLRQV�

� �

���
�
5HQHZDO�RI�6KDUH�3XUFKDVH�0DQGDWH�IRU�SXUFKDVHV�E\�WKH�&RPSDQ\�RI�LWV�LVVXHG�
VKDUHV�

� �

 

�
'DWHG�WKLV�BBBBBBBBBBBB�GD\�RI�BBBBBBBBBBBBBBBB�������

7RWDO�1XPEHU�RI�
6KDUHV�+HOG�

� �
�
�
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
6LJQDWXUH�V��RU�&RPPRQ�6HDO�RI�0HPEHU�V��
�
,03257$17��3/($6(�5($'�127(6�21�7+(�5(9(56(  



1RWHV��
 

��� 3OHDVH�LQVHUW�WKH�WRWDO�QXPEHU�RI�VKDUHV�KHOG�E\�\RX��,I�\RX�KDYH�VKDUHV�HQWHUHG�DJDLQVW�\RXU�QDPH�LQ�WKH�
'HSRVLWRU\�5HJLVWHU� �DV� GHILQHG� LQ�6HFWLRQ� ���$�RI� WKH�&RPSDQLHV�$FW��&DS� ����� \RX� VKRXOG� LQVHUW� WKDW�
QXPEHU�� � ,I� \RX� KDYH� VKDUHV� UHJLVWHUHG� LQ� \RXU� QDPH� LQ� WKH�5HJLVWHU� RI�0HPEHUV� RI� WKH�&RPSDQ\�� \RX�
VKRXOG� LQVHUW� WKDW�QXPEHU���,I�\RX�KDYH�VKDUHV�HQWHUHG�DJDLQVW�\RXU�QDPH�LQ�WKH�'HSRVLWRU\�5HJLVWHU�DQG�
UHJLVWHUHG�LQ�\RXU�QDPH�LQ�WKH�5HJLVWHU�RI�0HPEHUV��\RX�VKRXOG�LQVHUW�WKH�DJJUHJDWH�QXPEHU���,I�QR�QXPEHU�
LV�LQVHUWHG��WKLV�IRUP�RI�SUR[\�ZLOO�EH�GHHPHG�WR�UHODWH�WR�DOO�WKH�VKDUHV�KHOG�E\�\RX��

�
��� $�PHPEHU�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�D�PHHWLQJ�RI�WKH�&RPSDQ\�LV�HQWLWOHG�WR�DSSRLQW�QRW�PRUH�WKDQ�WZR�

SUR[LHV�WR�DWWHQG�DQG�YRWH�RQ�KLV�EHKDOI���$�SUR[\�QHHG�QRW�EH�D�PHPEHU�RI�WKH�&RPSDQ\��
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