
A N N U A L  R E P O R T  2 0 1 2



The report is dated 22 March 2013 and is signed on behalf of the Board of 

Millennium & Copthorne Hotels New Zealand by:

BK Chiu
Managing Director

HR Wong
Chairman

2.4cps
Dividend

$46.1m$105.2m
Total Revenue

Profit after tax

and NCI



Copthorne Hotel & Resort Bay of Islands

Table of Contents
Chairman’s Review 2 

Managing Director’s Review 6

Directors’ Profiles 9
Sustainability Summary 10

Hotel Ownership/Operational Structure 12

Corporate Governance 13-19
Financial Statements FIN 1-33

Audit Report FIN 34-35

Regulatory Disclosures FIN 36-38

Annual Report Issued 22 March 2013

Dividend Paid 10 May 2013

Annual Meeting Late May 2013

Half Year End 30 June 2013

Interim Results August 2013

Financial Year End 31 December 2013

$686.1m
Total Assets

$443.3m
Group Equity

126.8cps

Net Asset Backing 

Per Share



Financial Performance & Financial 
Position

For the year ended 31 December 

2012, Millennium & Copthorne 

Hotels New Zealand Limited 

(“MCHNZ”) has reported a record 

profit attributable to owners of the 
parent of $46.1 million (2011: $20.6 

million), an increase over the 2011 

results of 123%. The most significant 
contributors to the improved results 

were from First Sponsor Capital 

Limited, the Company’s investment 

in China and from CDL Investments 

New Zealand Limited, its land 

development subsidiary. 

Revenue and other income for the 

year increased to $116.5 million 

(2011: $111.9 million) and this 
helped increase MCHNZ’s profit 

before tax, non-controlling interests 

and associates to $49.5 million 
(2011: $28.9 million).  Again, the 
Company benefitted from some 
one-off gains relating to the 2011 
Canterbury Earthquake as insurance 

settlements were finalised. A gain on 
disposal of $18.4 million in respect 

of Copthorne Hotel Christchurch 

Central was recorded after the 

settlement of the material damage 

insurance claim.  

Earnings per share reflected the 
increased profit and revenue at 13.19 
cents per share (2011: 5.90 cents per 
share).  

Shareholders’ funds excluding 

non-controlling interests as at 31 

December 2012 totaled $443.3 

million (2011: $419.1 million) with 

total assets at $686.1 million (2011: 

$660.3 million).  Net asset backing 

(with land and building revaluations 

and before distributions) as at 31 

December 2012 increased to 126.8 

cents per share (2011: 119.9 cents 
per share).  

Ongoing effects of the 2011 
Canterbury Earthquakes

By way of update: 

• Millennium Hotel Christchurch 

and Copthorne Hotel 

Christchurch Central remain 

closed for the foreseeable future 

and reservations will not be 

taken until further notice.  While 

repair works have commenced at 

Millennium Hotel Christchurch, 

the insurers are working with 

the landlord on the extent and 
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scope of the works required and 

on current estimates will take at 

least two years to complete;

• During the year, confidential 
settlements for the business 

interruption insurance claims 

for both Millennium Hotel 

Christchurch and Copthorne 

Hotel Christchurch Central 

relating to the 2011 earthquakes 

were reached with the Company’s 

insurers.  The Company has 

received the proceeds from 

these settlements.  The only 

outstanding claim is the material 

damage claim for Millennium 

Hotel Christchurch.  The hotel is 

understood to be repairable and 

further work has been completed 

to establish the scope and cost 

of repairs but work on site has 

been suspended pending further 

discussions between the owner 

of the building and the insurers;

• The land on which Copthorne 

Hotel Christchurch Central was 

located was identified by the 
Canterbury Earthquake Recovery 

Authority’s Central Christchurch 

Development Unit (CCDU) for 

compulsory acquisition for 

the Cultural Precinct.  As at 31 

December 2012, discussions 

were continuing with CCDU in 

relation to the site; 

• Insurance cover for the New 

Zealand hotels continues to 

remain in place and the Company 

has the benefit of continuing 
to access the Millennium & 

Copthorne Hotels’ global 

insurance policy wordings and 

insurers.  

New Zealand Hotel Operations 

Revenue for the New Zealand hotel 

operations (16 owned / leased 

/ operated hotels excluding 12 

franchised properties) for the 

period under review was $87.1 

million (2011: $97.4 million).  Hotel 
occupancy for the period was down 

to 63.6% across the Group (2011: 

64.3%).  

The ongoing effects of the 2011 
Canterbury Earthquakes continue 

to be felt and visitor numbers, 

particularly from key destinations 

such as North America, Europe and 

Japan show little or no growth.  The 

Company has been able to secure its 

share of inbound business from China 

Copthorne Hotel & Resort Hokianga
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and is concentrating on increasing 

market share for conference and 

incentive business.  In 2013, it will 

conduct a comprehensive review of 

its operations, sales and marketing 

functions to improve its performance 

across all of these areas.  

CDL Investments New Zealand 
Limited (“CDLI”) 

CDLI announced an increased 

operating profit after tax for the 
year ended 31 December 2012 of 

$9.3 million (2011: $3.8 million) and 
reported an increase in its section 

sales from 77 in 2011 to 123 in 2012 

reflecting a more positive market in 
general. CDLI is targeting to better its 

2012 results in 2013.   

CDLI increased its ordinary dividend 

to 1.7 cents per share from 1.4 cents 

per share for 2011.  MCHNZ’s stake in 

CDLI is currently 66.83%.  

Offshore Operations – Australia & 
China

In Australia, short term leasing of 

the units at the Zenith Residences 

continued during the year with 

occupancy of over 90% recorded.   
While marketing of the units is 

ongoing, no sales were made in 2012.  

The Company’s 34% associate, First 

Sponsor Capital Limited (FSCL), 

reported a net profit of US$ 24.3 
million for the financial year ended 
31 December 2012 (2011: US$9.4 
million). The Company’s share of the 

profit is NZ $10.1 million 

As at 31 December 2012, the 

residential component of Chengdu 

Cityspring was substantially 

sold.  With the handover of the 

residential units sold in April 2012, 

FSCL recognized profit from these 
residential sales, thus contributing 

to the significant increase in profit 
for the year. The 195-room M Hotel 
Chengdu is scheduled to open in 

2013 and will be managed by the 

Millennium & Copthorne Group. 

The remaining portion of the 

development comprises small-office 
home-office (SOHO) and retail units 
which are available for sale or rental.  

The SOHO units for sale are 77% 

sold under option agreements or sale 

and purchase agreements to-date.  

These SOHO units are expected to 

be handed over to the buyers in 

mid-2013 when upon profit will be 
recognized. 

Progress on the Wenjiang 

development site in Chengdu, 

purchased in November 2011 and 

named as Millennium Waterfront, 

is on track.  The land is intended for 

residential, commercial and hotel 

development.  The total residential 

component comprises 50 apartment 

blocks with 7,110 units.  The sale 

of 5 blocks of 779 residential units 
was launched since 24 November 

2012. As at 31 December 2012, 

370 out of the 779 residential units 
launched have been sold under 

option agreements or sale and 

purchase agreements.  Development 

will be phased according to demand.  

Construction of the Millennium 

branded hotel with convention 

facilities is scheduled to commence 

in 2013.

FSCL continued with further sales of 

its Lianzhou Cityspring development 

in Guangdong Province during 

FY2012.  Subsequent to the year end, 

FSCL entered into an agreement with 

a third party to inter alia, dispose 

of its entire 70% equity interest 

in a subsidiary which developed 

the Fogang Cityspring project.  The 

residential component of Fogang 

Cityspring has been substantially 

sold and a commercial centre has 

been retained for rental as an 

investment property.  The implied 

sale consideration for the commercial 

centre is more than double that 

of its historical cost but below its 

carrying book value.  The transaction 

is considered an adjusting event and 

the financial impact of same was 
recorded in 2012.  

Development planning work for 

the mixed use Dongguan Humen 

site is progressing well.  FSCL will 

time its sales launch taking into 

consideration market conditions and 

local development rules.   

Dividend Announcement

The Company has resolved to pay 

a fully imputed ordinary dividend 

of 1.2 cents per share and a fully 

imputed special dividend of 1.2 cents 

per share.  The total dividend of 2.4 

cents per share (2011: 1.2 cents per 

share) will be paid on 10 May 2013.  

The record date will be 3 May 2013.  

Outlook 

One-off gains and exceptional 
contributions from First Sponsor 

Capital Limited and CDL Investments 

New Zealand Limited boosted the 

Company’s 2012 results and some of 

these contributions are unlikely to 

be repeated in 2013.  That said, the 

Company is well-placed for future 

profitability from all of its business 
activities over the medium term 

and is focused on improvements 

to deliver consistent results to 

shareholders. 

There are still many challenges in 

2013, particularly in respect of the 

core hotel business.  Management 

is looking carefully at how it can 

increase sales and better target 

marketing to ensure that its 

properties are well patronised and 

delivering an outstanding service 

experience.  

The Board and Management are 

therefore positive about the 

Company’s overall prospects over the 

next twelve months.  

Management and staff

On behalf of the Board, I thank the 

Company’s management and staff 
for their work and commitment 

during another positive year for the 

Company.  

Wong Hong Ren
Chairman
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2012 was another challenging 

year for the Company in many 

ways. Dealing with these ongoing 

challenges effectively and future 
proofing our business will ensure 
growth of our hotels and our other 

business interests.  These challenges 

include a very different marketplace, 
recovery from the Canterbury 

Earthquakes, continued pressures 

on costs and margins and the 

consequent effects. 

When we look at how people 

look and book their travel and 

accommodation over the course of 

the last five or so years, two things 
are clear - traditional models are 

decreasing in relevance and the rules 

of the game have fundamentally 

changed. Travellers across the 

world use the internet for their 

travel information and rely on 

recommendations from various 

websites.  Their popularity is such 

that the online travel agencies are 

becoming the shopfront window 

for much of the travel and tourism 

industry.  The influence of this 
distribution channel is significant. 

In order to be seen and heard 

in the online marketplace as 

effectively as possible, we need new 
skills. E-Commerce and Revenue 

Management have become two issues 

that are foremost in hoteliers’ minds.  

These areas together with increased 

resources to enhance our online 

footprint on a global basis are what 

we must do well.  Success in this 

constantly changing environment 

is therefore dependent on being 

able to use the tools effectively as 
well as being flexible enough to 
meet the demands and needs of our 

customers. 

But dealing with these global issues 

is but one challenge for us. New 

Zealand will continue to be affected 
by the Canterbury Earthquakes for 

some time to come.  For us, we have 

seen both the good and the bad 

during 2012. The good has come 

through strong demand for CDL 

Investments’ residential sections. 

These sales have contributed to our 

2012 results and will continue in 

2013.  Another positive has come 

from the timely settlement of all 

but one of insurance claims for our 

Christchurch hotels.  This facilitates 

our ability and speed to rebuild 

in Christchurch.  Our investment 

horizons as owner operators of 

hotels are long term.  We remain 

committed to resuming a presence in 

Christchurch in the future. 

In 2012 we noted another positive 

trend - a gradual recovery in visitors 

from Asia in general.  We continue 

to maintain a strong market share 

for inbound visitors from China and 

we are also seeing the start of a 

recovery from South East Asia and 

Japan.  We believe that we have the 

network, the product, the attitude 

and the service to meet this growth. 

At the same time we are travelling 

to the markets to secure new and 

repeat business.  We are also working 

closely with our global teams to 

market and promote our New Zealand 

hotels as well as New Zealand as a 

destination. Visitor number growth 

from Europe, the United Kingdom and 

the United States remains sluggish 

and is expected to remain so for now.  

However, new air services offer the 
opportunity to seek some selective 

growth from these and other 

traditional markets over the medium 

term. 

This company remains a company 

with substantial hotel assets.  As 

part of our ongoing hotel product 

improvement plans, we refurbished 

and rebranded our Kingsgate Hotel 

in Rotorua to a Copthorne-branded 

hotel in late 2012 and this has 

been welcomed by our guests.  We 

are working on similar plans for 

our Kingsgate Hotel in Palmerston 

North and we are working towards a 

major refurbishment of Copthorne 

Hotel Auckland Harbourcity.  These 

significant projects are to future 
proof our growth and enhance 

customer experience over the 

next few years.  On the residential 

property front, we are continuing 

our carefully staged residential 

subdivision developments with 

new stages in Auckland, Hamilton, 

Hawkes Bay and Canterbury.  The 

diversified nature of our assets be 
they residential sections across the 

country or our investments in China 

through First Sponsor Capital Limited 

should give shareholders confidence 
and comfort that we remain focused 

on delivering profitable returns. 

Our people are a vital asset and in 

several key areas, we have asked 

them to take on new and additional 

responsibilities at various levels 

of the organisation. This skill and 

learning agility enables us to address 

new challenges and develop new 

skills in a dynamic and globally 

connected environment.  We are 

mindful that our business is about 

welcoming, hosting and delighting 

our guests consistently from the 

moment they search and choose a 

hotel and again when they return.  

There is nothing like exceptional 

service to make a stay or journey 

memorable and we are all committed 

to make your Millennium, Copthorne 

and Kingsgate experience an 

outstanding service experience. 

Finally, I would like to thank all of 

our staff for their contributions 
during 2012.  Their hard work and 

commitment has delivered a very 

positive result for the year, one that 

we are pleased to have achieved. 
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Millennium & Copthorne Hotels in Queenstown, a sponsor of the Queenstown Bike Trail - Photo supplied by Jim Pollard
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Set against a spectacular New York City backdrop, ONE UN New York, 
formerly Millennium UN Plaza Hotel, is a quiet haven nestled on the 
eastern edge of Manhattan’s fashionable Midtown neighborhood. Located 
directly across from one of the world’s great landmarks, the headquarters 
of the United Nations, the luxury hotel is just steps from Grand Central 
Terminal; close to the Theater District, renowned restaurants and world-class 
shopping; and within easy access to the three major airports serving New 
York City.

Located 28 stories above the avenues, the hotel’s 439 spacious guest rooms 
and suites offer a tranquil retreat from the bustle below. Few luxury Midtown 
Manhattan hotels provide accommodations quite like this, with each 
window offering guests incredible skyline views.

Distinctive service and an excellent location make our hotel a premier venue 
for meetings, events and social gatherings. Complemented by cutting edge 
technology, customized cuisine and wonderful views, your event will be 
nothing short of memorable.

More than a just great hotel, ONE UN is a sanctuary of style and comfort. 
Once you take a swim in the late afternoon as the sunset is reflected in the 
glass walls of the UN, it’s hard to disagree.



directors'
profiles

WONG HONG REN (Chairman & Non-Executive Director)

Mr. Wong is an Executive Director and Chief Executive Officer of Millennium & Copthorne Hotels 
plc and Chairman of CDL Investments New Zealand Limited and M&C REIT Management Limited.  

Mr. Wong was last re-elected to the Board at the 2011 annual meeting of shareholders.

B K CHIU (Managing Director & Member of Audit Committee)

Mr. Chiu is also the Managing Director of CDL Investments New Zealand Limited.  Prior to joining 

the company, Mr. Chiu was Regional Vice - President and Managing Director, Asia of Merisant 

Company.  He holds a Masters degree in agricultural economics and marketing from Massey 

University, Palmerston North.  

Mr. Chiu was last re-elected to the Board at the 2012 annual meeting of shareholders. 

GRAHAM MCKENZIE (Independent Director & Member of the Audit Committee)

Mr. McKenzie is a Barrister and Solicitor with over thirty years experience in corporate and 

commercial law and is a former Partner and Consultant to Bell Gully, a leading New Zealand 

law firm.  He is currently a member of the New Zealand Law Society Disciplinary Tribunal.   Mr. 
McKenzie is a member of the New Zealand Law Society and the Queensland Law Society, Australia 

and holds a Bachelor of Laws degree from Victoria University, Wellington and a Master of Laws 

degree from Warwick University, England.  Mr. McKenzie was a Director of CDL Investments New 

Zealand Limited from 2005 to 2006.

Mr. McKenzie was last re-elected to the Board at the 2011 annual meeting of shareholders. 

VINCENT YEO (Non-Executive Director) 

Mr. Yeo is Chief Executive Officer and Executive Director of M&C REIT Management Limited.  From 
1993 to 1998, he was Managing Director of CDL Hotels New Zealand Limited (now Millennium 
& Copthorne Hotels New Zealand Limited) and CDL Investments New Zealand Limited.  He 

previously also served as an Executive Director of Millennium & Copthorne Hotels plc in London 

and President, Millennium & Copthorne Hotels Asia Pacific Region.  

Mr. Yeo was last re-elected to the Board at the 2010 annual meeting of shareholders.

RICHARD BOBB (Independent Director & Chair of the Audit Committee) 

Mr. Bobb is a Chartered Accountant with over thirty five years experience. He is currently a 
member of the Professional Conduct Tribunal of the Institute of Chartered Accountants in Australia 

and was a member of New South Wales Joint State Taxes Committee of the Institute of Chartered 

Accountants in Australia and the CPA Australia. He was also a member and past Chairman of the 

Joint Legislation Review Committee and a member and past Chairman the Legislation Review 

Board of the Institute of Chartered Accountants in Australia and the CPA Australia. He is admitted 

as a Barrister in New South Wales. 

Mr. Bobb was last re-elected to the Board at the 2012 annual meeting of shareholders. 

9



Millennium Hotel Rotorua is an active supporter of 
a number of community groups including Women’s 

Refuge and the Wingspan Birds of Prey Trust, where 
the hotel sponsors a NZ Falcon (Karearea), a native 

bird in more danger of extinction than the Kiwi.  

Copthorne Hotel Auckland City

Copthorne Hotel Auckland, 

HarbourCity

Copthorne Hotel Rotorua

Copthorne Hotel Wellington, 

Oriental Bay

Copthorne Hotel & Apartments 

Queenstown, Lakeview

Kingsgate Hotel Hamilton

Kingsgate Hotel Wellington

Kingsgate Hotel Te Anau

E N v i R O s i Lv E R

sustainability
at our hotels

Millennium Hotel & Resort 

Manuels, Taupo

Kingsgate Hotel Autolodge 

Paihia

Kingsgate Hotel Brydone, 

Oamaru

Kingsgate Hotel Dunedin

Kingsgate Hotel Greymouth

Kingsgate Hotel The Avenue, 

Wanganui

Kingsgate Hotel Whangarei

E N v i R O b R O N z E

Millennium Hotel Queenstown

Millennium Hotel Rotorua

Copthorne Hotel & Resort Bay 

of Islands

Copthorne Hotel & Resort 

Queenstown, Lakefront

Copthorne Hotel & Resort 

Solway Park, Wairarapa

E N v i R O g O L d
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We take the issue of environmental sustainability 
seriously and we are conscious of the effect that 
our operations and tourism as a whole have on the 
environment.
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Ice Age 4 TM & © 2012 Twentieth Century Fox Film Corporation. All rights reserved. 

sPONsORsHiPs & PROMOTiONs
In 2012, Millennium & Copthorne Hotels New Zealand undertook a number of 

sponsorships and promotions with its key partners. 

We were proud to be a promotional partner alongside 20th Century Fox for the 

official launch of Ice Age 4: Continental DriftTM.  The premiere for this popular movie 

was a headline event at the Queenstown Winter Festival 2012. We hosted a special 

screening for our preferred charity the Child Cancer Foundation and our Queenstown 

hotels also had the opportunity to work with local schools and communities as part 

of this promotion. 

We are pleased to be a principal sponsor of Hockey New Zealand and we are a 

preferred supplier to the Auckland Marathon, Bowls New Zealand and the State 

Ocean Swim Series.



hotelownership

Owned

Millennium Hotel Queenstown

Copthorne Hotel Auckland City

Copthorne Hotel Rotorua

Copthorne Hotel Wellington 

Oriental Bay

Copthorne Hotel & Apartments 

Queenstown Lakeview

Kingsgate Hotel Palmerston 

North

Kingsgate Hotel Dunedin

Franchised

Millennium Hotel & Resort 

Manuels Taupo

Copthorne Hotel & Resort 

Hokianga

Copthorne Hotel Grand Central 

New Plymouth 

Copthorne Hotel & Resort 

Solway Park Wairarapa

Copthorne Hotel Commodore 

Christchurch Airport

Kingsgate Hotel Autolodge 

Paihia

Kingsgate Hotel Whangarei

Kingsgate Hotel The Avenue 

Wanganui

Kingsgate Hotel Wellington

Managed/Franchised
Kingsgate Hotel Hamilton

Kingsgate Hotel Brydone, 

Oamaru

as  of  March  2013

Hospitality Services LimitedQuantum LimitedMillennium & Copthorne Hotels  
New Zealand Limited

Owned
Millennium Hotel Rotorua

Copthorne Hotel & Resort Bay 

of Islands (49%)
Copthorne Hotel Auckland 

HarbourCity

Copthorne Hotel Christchurch 

Central (closed)

Copthorne Hotel & Resort 

Queenstown Lakefront

Kingsgate Hotel Greymouth

Kingsgate Hotel Te Anau

Leased
Millennium Hotel Christchurch 

(closed)

70% 100%
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Corporate
governance
CORPORATE GOVERNANCE 

As an NZSX-listed company, Millennium & 

Copthorne Hotels New Zealand Limited (MCK) 

is committed to maintaining high standards of 

corporate governance in line with best practice and 

has had regard to the NZX Corporate Governance 

Best Practice Code in Appendix 16 to the NZSX 

Listing Rules (‘NZX Code’) and the Corporate 

Governance Principles and Guidelines from the 

Securities Commission.  Our Corporate Governance 

policies and processes are stated below.  

ROLE AND FUNCTION OF THE BOARD OF DIRECTORS

The Board has overall control and oversight of 

the business activities, the strategic direction and 

the governance of MCK and its subsidiaries.  The 

Board’s role includes control and oversight of 

the company’s businesses, risk management and 

compliance, the performance of management, 

approving and monitoring financial and other 
reports and capital expenditure and reporting to 

shareholders.  The Board approves MCK’s budgets, 

business plans as well as significant projects and 
has statutory obligations for certain matters, such 

as the payments of distributions and the issue of 

shares. 

Attendances of Directors

Scheduled board meetings are held quarterly with 

additional meetings convened when required.  

Decisions are made by consensus.  

Director Meetings Attended

H R Wong (Chair) ........................................................  4/4

B K Chiu  .......................................................................  4/4

VWE Yeo .......................................................................  4/4

R Bobb ........................................................................... 4/4

G A McKenzie ..............................................................  3/4

Certain powers are delegated to Board Committees.  

Day-to-day management is delegated to the 

Managing Director and senior management.  The 

levels of authority are approved by the Board.  

BOARD COMPOSITION

As at 31 December 2012, MCK’s Board consisted 

of Messrs. H R Wong (Chairman / Non-Executive 

Director), B K Chiu (Managing Director), V W E Yeo 

(Non-Executive Director), R Bobb (Independent 

Director) and G A McKenzie (Independent Director).  

MCK’s Constitution requires a minimum number 

of 3 directors with a requirement that at least 2 be 
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ordinarily resident in New Zealand.  

All Directors must act in the best 

interests of the company and 

exercise independent and unfettered 

judgement.  All Directors carry 

out their duties with integrity and 

honesty and participate in open and 

constructive discussions. 

The Board does not impose a 

restriction on the tenure of any 

Director as it considers that such a 

restriction may lead to the loss of 

experience and expertise from the 

Board.  

In line with the NZSX Listing Rules, 

MCK is required to have at least 

two Independent Directors and the 

Board is also required to determine 

who the Independent Directors are 

(NZSX Listing Rules 3.3.1 and 3.3.2).  

The Board has determined that 

Messrs Bobb and McKenzie are both 

Independent Directors as neither 

have a Disqualifying Relationship 

with MCK.   Messrs Wong, Chiu, 

and Yeo are not considered to be 

Independent Directors.  

BOARD COMMITTEES

MCK has an Audit Committee and a 

Continuous Disclosure Committee.  

Other ad-hoc committees as 

constituted as required: 

Audit Committee

Pursuant to NZSX Listing Rule 3.6, 

MCK maintains an Audit Committee.  

Its responsibilities include 

monitoring accounting policies and 

financial reporting, internal controls, 
risk management and corporate 

governance.  The Committee also 

engages MCK’s external auditors and 

monitors their independence.  The 

Committee has a written charter 

outlining its role and responsibilities.  

During 2012, the members of this 

Committee were Messrs. Bobb 

(Chair), McKenzie and Chiu. 

Attendance at Audit Committee

Director Meetings Attended

R Bobb (Chair) ................................... 3/3

B K Chiu .............................................. 3/3

GA McKenzie ..................................... 3/3

Nomination Committee 

MCK does not have a Nominations 

Committee.  All nominations for the 

Board are considered by the Board as 

a whole.  All Directors are involved 

in the selection and appointment 
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process for any new Board members.  

The Board reviews its composition 

from time to time to ensure that 

it is equipped with appropriate 

experience and skills.  

Remuneration Committee 

The Board does not have a 

Remuneration Committee. The 

Board considers its current level of 

remuneration sufficient to meet its 
current requirements.  The Board last 

recommended to shareholders an 

increase in the total amount available 

for Directors fees in 1996. 

The remuneration of the Managing 

Director and Senior Management 

is reviewed annually by the Board.  

The Group has a performance-based 

approach to remuneration and 

remuneration reviews are linked to 

and carried out after performance 

reviews.  

Continuous Disclosure Committee 

MCK is committed to its obligations 

to inform shareholders and 

market participants of all material 

information that might affect the 
price of its listed securities in 

accordance with the NZSX Listing 

Rules and the Securities Markets Act 

1988.  

MCK’s Board has adopted a 

continuous disclosure policy which 

applies to MCK, its subsidiaries 

(“Group”), and all their respective 

Directors and employees.  The Board 

has appointed the Chairman, the 

Chairman of the Audit Committee, 

the Managing Director, the Group 

Company Secretary and the Vice 

President Finance to act as MCHNZ’s 

Disclosure Committee.  A quorum of 

the Committee shall consist of no 

less than three (3) of these persons.  

The Disclosure Committee is 

responsible for:

• Determining what information 

amounts to material information 

and must be disclosed;

• Determining the timing of 

disclosure of any information in 

accordance with the Policy;

• Approving the content of any 

disclosure to NZX (including 

matters not directly covered by 

this policy);

• Ensuring that all employees 

and Directors within the Group 

whom the Committee considers 

15
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appropriate receive a copy of this 

policy and appropriate training 

with respect to it; and

• Developing mechanisms 

designed to identify potential 

material information (e.g. agenda 

item on management meetings).

• Liaising with legal advisers in 

respect of MCK’s compliance 

with its continuous disclosure 

obligations. 

The key points of the continuous 

disclosure policy are:  

• No person may release material 

information concerning MCK to 

any person who is not authorised 

to receive it without the approval 

of the Disclosure Committee.

• The Board will also consider at 

each Board meeting whether 

there is any information that may 

require disclosure in accordance 

with the policy, and will note any 

disclosures made subsequent 

to the prior meeting.   Any 

employee or Director of MCK 

must inform a member of the 

Disclosure Committee as soon 

as practicable after that person 

becomes aware of any material 

information.

• The Policy includes list of 

incidents which should be 

disclosed to a member of the 

Disclosure Committee.  The 

Disclosure Committee must 

confer, decide whether disclosure 

is required, and coordinate 

disclosure of any material 

information in a form specified 
by the NZSX Listing Rules as 

soon as practicable after it 

becomes aware of the existence 

of material information, unless it 

determines:

1. a reasonable person would not 

expect the information to be 

disclosed; and

2. the information is confidential 
and its confidentiality is 
maintained; and

3. one or more of the following 

applies:

i. it would breach the law to 

disclose the information; or

ii. the information concerns 

an incomplete proposal or 

negotiation; or

iii. the information comprises 

matters of supposition or is 

insufficiently definite to warrant 
disclosure; or

iv. the information is generated for 

internal management purposes 

of MCK or its subsidiaries; or

v. the information is a trade 

secret.

The Disclosure Committee will 

ensure that all Board members, not 

already aware of the information, are 

promptly provided with it. 

• The Disclosure Committee is 

responsible for MCK’s obligations 

under the NZSX Listing Rules 

to release material information 

to NZSX necessary to prevent 

development or subsistence of 

a market for its listed securities 

which is materially influenced by 
false or misleading information 

emanating from the issuer or any 

associated person of the issuer; 

or other persons in circumstances 

in each case which would give 

such information substantial 

credibility.

• All employees of MCK, as soon 

as practicable after becoming 

aware of a rumour or speculation 

that is “generally available to 

the market” must disclose the 

existence of that rumour or 

speculation to a member of the 

Disclosure Committee.

• The Disclosure Committee is also 

responsible for co-ordinating 

MCK’s responses to leaks and 

inadvertent disclosures. Even 

in the event that the leaked 

or inadvertently disclosed 

information is not price sensitive, 

the Disclosure Committee should 

consider whether the information 

should be released to NZX via its 

market announcement platform 

in order to provide investors with 

equal access. 

• All external Communications 

by MCK must comply with this 

Policy, any media policy and the 

Company’s rules with respect 

to confidential information. No 
material information is to be 

disclosed to such persons before 

it is released to NZX.  

• Slides and presentations used in 

briefings should be released to 
NZX for immediate release to the 

market. 

• MCK requires all of its Directors 

and employees to comply with 

the Policy.  The Disclosure 

Committee is responsible 

for ensuring that the Policy 

is complied with and for 

investigating any breach of the 

Policy.  A deliberate or reckless 

breach of the Policy may result 

in the summary dismissal of the 

employee who deliberately or 

recklessly breaches the Policy, 

and a breach of the Policy or any 

relevant law may also attract civil 

or criminal legal penalties.

CODE OF ETHICS

MCK is committed to conducting 

its business in accordance with 

the highest standards of ethical 

behaviour and the board has a Code 

of Ethics.  This states that: 

• All Directors shall undertake their 

duties with care and diligence 

at all times and will conduct 

themselves honestly and with 

integrity.  All Directors shall not 

do or cause anything to be done 

anything which may or does 

bring the Company or the Board 

into disrepute.  

• To the best of their ability, all 

Directors will use reasonable 

endeavours to ensure that 

the Company’s records and 

documents (including its financial 
reports) are true and complete 

and comply with the requisite 

reporting standards and controls. 

• So that the Board may determine 

a Director’s independence and to 

ensure that there are no conflicts 
of interest, all Directors shall 

disclose all relevant business and 

/ or personal interests they may 

have to the Board as well as any 

relationships they may have with 

the Company. 
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Fletcher Aluminium’s Conference at Copthone Hotel & Resort Bay of Islands

Copthorne Hotel Wellington Oriental Bay at the 2012 Culinary Fare Awards
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• All Directors shall ensure 

that they do not support any 

organisation other than in a 

personal capacity without the 

prior approval of the Chairman.  

• Directors shall not accept gifts or 

personal benefits from external 
parties if it could be perceived 

that this could compromise or 

influence any decision by the 
Board or by the Company.   

• All Directors shall maintain and 

protect the confidentiality of 
all information about MCK at all 

times except where disclosure is 

permitted or required by law. 

• All Directors shall ensure that 

they do not use Company 

Information and Property for 

personal gain or profit.  All 
Directors shall use and / or 

retain Company Information 

and Property only for business 

purposes in their capacity as 

Directors of the Company or to 

meet legal obligations.  

• All Directors shall comply with 

the laws and regulations that 

apply to MCK including any 

disclosure requirements.  

• All Directors shall report any 

illegal or unethical behaviour 

of which they become aware to 

the Chairman of the Board and 

to the Chairman of the Audit 

Committee.  

• All employees of MCK are 

expected to act in the best 

interests of MCK and to 

enhance the reputation of the 

Company, its brands and its 

hotels.  Guidance is provided 

to management and employees 

by way of code of conduct 

policies.  The Company has a 

current Insider Trading Policy 

and a Whistleblowing Policy.  The 

Whistleblowing Policy facilitates 

the disclosure and impartial 

investigation of any serious 

wrongdoing.  

EXTERNAL AUDITORS AND AUDITOR 
INDEPENDENCE

MCK has a policy regarding auditor 

independence which covers:

• provision of services by MCK’s 

external auditors;

• external auditor rotation;

• the hiring of staff from the 
external audit firm; and

• relationships between the 

external auditor and MCK.

The policy states that: 

The Audit Committee shall only 

recommend to the Board a firm to be 
external auditor if that firm:

• would be regarded by a 

reasonable investor, with full 

knowledge of all relevant facts 

and circumstances, as capable 

of exercising objective and 

impartial judgment on all issues 

encompassed within the auditor’s 

engagement;

• audit partner’s are members of 

the New Zealand Institute of 

Chartered Accountants (NZICA);

• has not, within two years prior 

to the commencement of the 

audit, had as a member of its 

audit engagement team MCK’s 

Managing Director, Vice President 

Finance, Financial Controller, or 

any member of the Company’s 

management who act in a 

financial oversight role.

• does not allow the direct 

compensation of its audit 

partners for selling non-audit 

services to MCK. 

The general principles to be applied 

in assessing non-audit services are as 

follows:

a) the external auditor should 

not have any involvement in the 

production of financial information 
or preparation of financial 
statements such that they might 

be perceived as auditing their own 

work. This includes the provision of 

bookkeeping and payroll services as 

well as valuation services where such 

valuation forms an input into audited 

financial information;

b) the external auditor should 

not perform any function of 

management, or be responsible for 

making management decisions;

c) the external auditor should 

not be responsible for the design 

or implementation of financial 
information systems; and

d) the separation between internal 

audit and external audit should be 

maintained.

MCK’s Audit Committee shall pre-

approve all audit and related services 

that are to be provided by the 

auditor. 

Aside from core external audit 

services, it is appropriate for the 

MCK’s auditors to provide the 

following services:

• due diligence (but not valuations) 

on proposed transactions;

• review of financial information 
where third party verification is 
required or deemed necessary 

(outside the normal audit 

process);

• completion audits / reviews; 

• financial model preparation or 
review; 

• accounting policy advice 

(including opinions on 

compliance with New Zealand 

and international Generally 

Accepted Accounting Practice);

• listing advice; 

• accounting/technical training; 

and

• taxation services of an assurance 

nature (e.g. review of tax 

computations and returns 

prior to filing and advice on 
interpretation and application 

of Inland Revenue’s rulings and 

policies) 

It is not considered appropriate for 

MCK’s external auditors to provide:

• book keeping services related to 

accounting records or financial 
statements;

• tax planning and strategy 

services unless specifically 
approved by the Audit 

Committee;

• appraisal / valuation services 

including opinions as to fairness;

• provision of payroll services;
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• the design or implementation of 

financial information systems;

• outsourced internal audit and risk 

management services;

• legal services (these are services 

that could only be provided by a 

person who is qualified in law);

• management functions;

• broker / dealer / investment 

adviser / investment banking 

services;

• advocacy for the Company;

• actuarial services; and

• assistance in the recruitment of 

senior management.

These prohibitions apply to all offices 
of the audit firm, including overseas 
offices and affiliates.

The billing arrangements for services 

provided by MCK’s external auditors 

should not include any contingent 

fees.  

It is expected that the MCK’s external 

auditors will rigorously comply 

with their own internal policies 

on independence and all relevant 

professional guidance, including 

independence rules and guidance 

issued by NZICA.

While this policy does not prescribe 

any particular ratio of non-audit 

service fees to audit fees, this ratio 

will be monitored by the Audit 

Committee. Accordingly, the nature of 

services provided by MCK’s auditors 

and the level of fees incurred should 

be reported to the Audit Committee 

Chairman semi-annually (or sooner 

where requested) to enable the 

Committee to perform its oversight 

role and report back to the Board.

Development of local and overseas 

practice with regard to auditor 

independence shall be monitored 

by the Audit Committee to ensure 

that this policy remains consistent 

with best practice and meets the 

Company’s needs.

The continued appointment of 

MCK’s external auditors is to be 

confirmed annually by the Board 
on recommendation from the Audit 

Committee.

Rotation of the lead audit partner 

or firm will be required every five 
years. Lead audit partners who are 

rotated will be subject to a 2 year 

cooling off period (i.e. 2 years must 
expire between the rotation of an 

audit partner and that partner’s next 

engagement with the Company).  

Accordingly it is expected that such 

a policy will be adopted by MCK’s 

auditors. 

The hiring by MCK of any former lead 

audit partner or audit manager must 

first be approved by the Chairman 
of the Audit Committee. There are 

no other restrictions on the hiring of 

other staff from the audit firm.

KPMG were appointed as external 

auditors to MCK in 1985.  The lead 
external audit engagement partner is 

to be rotated in 2013.  The role of the 

external auditor is to plan and carry 

out an audit of MCK’s annual financial 
reports and review the half-yearly 

reports. The Audit Committee reviews 

the performance and independence 

of the external auditors.  

MCK’s external auditors attend the 

Company’s Annual Meeting to answer 

any questions from shareholders as 

to the audit and the content of the 

report.  

DIVERSITY POLICY:

Millennium & Copthorne Hotels 

New Zealand Limited is committed 

to pursuing a culture of diversity 

within the Company.  As a hospitality 

company hosting guests from 

around New Zealand and the world, 

we recognise the importance of 

supporting and valuing every 

employee as well as the promotion 

of acceptance and inclusion in the 

workplace.   

We are proud to have a workforce of 

diverse cultures, nationalities and 

talented and motivated people. 

Pursuant to NZSX Listing Rule 

10.5.5(j), MCK reports that women 

comprise 57% of the Company’s 

permanent workforce and 2 of the 

9 Senior Management positions are 
held by women (22%). At the hotel 

level, 6 of the Company’s 16 owned 

or leased and operated hotels are 

managed by women (38%).  There 

are currently no women on the 

Company’s Board. 

INTERNAL CONTROLS AND RISK 
MANAGEMENT:

MCK has a series of internal 

controls in place covering such 

areas as financial monitoring and 
reporting, human resources and 

risk management.  The primary 

responsibility for monitoring and 

reporting against internal controls 

and remedying any deficiencies 
lies with Management.  MCK has an 

internal audit function to conduct 

audits and reviews of the Company’s 

operations.  MCK also keeps current 

insurances appropriate to its 

business with global insurers with a 

high prudential rating.  

SHAREHOLDER COMMUNICATIONS:

MCK is committed to providing 

shareholders and stakeholders with 

information on its activities and 

performance.  MCK does this through 

a number of channels including: 

• announcements in accordance 

with continuous disclosure as 

required under the NZSX Listing 

Rules; and

• publication of the company’s 

annual and interim reports which 

are sent to all shareholders and 

also made available through 

the company’s website www.

millenniumhotels.co.nz; and

• encouraging shareholders to 

attend the Annual Meeting 

to hear the Chairman and the 

Managing Director provide 

updates on the company’s 

performance, ask questions 

of the Board and vote on the 

resolutions to be determined at 

the meeting.  

OCCUPATIONAL HEALTH AND SAFETY:

We are tertiary accredited under 

the Workplace Safety Management 

Programme (WSMP) with ACC 

(Accident Compensation Corporation) 

and have been since 2001. Tertiary 

accreditation recognises best practice 

across all aspects of workplace health 

and safety.
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Millennium Hotels &  Resorts 
throughout New zealand

Millennium Hotel Rotorua
Cnr Eruera Hinemarua Streets, Rotorua

Phone +64 7 347 1234

Fax +64 7 348 1234

millennium.rotorua@millenniumhotels.co.nz

Millennium Hotel & Resort Manuels Taupo
243 Lake Terrace, Taupo

Phone +64 7 378 5110

Fax +64 7 378 5341

millennium.taupo@millenniumhotels.co.nz

Millennium Hotel Queenstown
Cnr Frankton Road & Stanley Street, Queenstown

Phone +64 3 450 0150

Fax +64 3 441 8889
millennium.queenstown@millenniumhotels.co.nz

Copthorne Hotel & Resort Bay of Islands
Tau Henare Drive, Paihia

Phone +64 9 402 7411
Fax +64 9 402 8200
copthorne.bayofislands@millenniumhotels.co.nz

Copthorne Hotel & Resort Hokianga
S.H 12 Omapere, Hokianga

Phone +64 9 405 8737
Fax +64 9 405 8801
copthorne.hokianga@millenniumhotels.co.nz

Copthorne Hotel Auckland HarbourCity
196-200 Quay Street, Auckland
Phone +64 9 375 9030
Fax +64 9 307 8159
copthorne.harbourcity@millenniumhotels.co.nz

Copthorne Hotel Auckland City
150 Anzac Avenue, Auckland

Phone +64 9 379 8509
Fax +64 9 379 8582
copthorne.aucklandcity@millenniumhotels.co.nz

Copthorne Hotel Rotorua
Fenton Street, Rotorua

Phone +64 7 348 0199
Fax +64 7 346 1973
copthorne.rotorua@millenniumhotels.co.nz

Copthorne Hotel Grand Central New 
Plymouth
42 Powderham Street, New Plymouth

Phone +64 6 758 7495
Fax +64 6 758 7496
copthorne.newplymouth@millenniumhotels.co.nz

Copthorne Hotel & Resort Solway Park 
Wairarapa
High Street, South Masterton

Phone +64 6 370 0500

Fax +64 6 370 0501

reservations@solway.co.nz

Copthorne Hotel Wellington Oriental Bay
100 Oriental Parade, Wellington

Phone +64 4 385 0279
Fax +64 4 384 5324

copthorne.orientalbay@millenniumhotels.co.nz

Copthorne Hotel Commodore Christchurch 
Airport
449 Memorial Avenue, Christchurch
Phone +64 3 358 8129
Fax +64 3 358 2231

copthorne.commodore@millenniumhotels.co.nz

Copthorne Hotel & Resort Queenstown 
Lakefront
Cnr Adelaide Street and Frankton Road, 

Queenstown

Phone +64 3 442 8123

Fax +64 3 442 7472

copthorne.lakefront@millenniumhotels.co.nz

Copthorne Hotel & Apartments Queenstown 
Lakeview
88 Frankton Road, Queenstown

Phone +64 3 442 7950
Fax +64 3 442 8066

copthorne.lakeview@millenniumhotels.co.nz

Kingsgate Hotel Autolodge Paihia
104 Marsden Road, Paihia

Phone +64 9 402 7416
Fax +64 9 402 8348
kingsgate.paihia@millenniumhotels.co.nz

Kingsgate Hotel Whangarei
9 Riverside Drive, Whangarei
Phone +64 9 430 4080
Fax +64 9 438 4320
kingsgate.whangarei@millenniumhotels.co.nz 

Kingsgate Hotel Hamilton
100 Garnett Avenue, Te Rapa, Hamilton

Phone +64 7 849 0860
Fax +64 7 849 0660
kingsgate.hamilton@millenniumhotels.co.nz

Kingsgate Hotel The Avenue Wanganui
379 Victoria Avenue, Wanganui
Phone +64 6 349 0044
Fax +64 6 345 3250

kingsgate.wanganui@millenniumhotels.co.nz

Kingsgate Hotel Palmerston North
110 Fitzherbert Avenue, Palmerston North

Phone +64 6 356 8059
Fax +64 6 356 8604

kingsgate.palmerston@millenniumhotels.co.nz

Kingsgate Hotel Wellington
24 Hawkstone Street, Thorndon, Wellington

Phone +64 4 473 2208

Fax +64 4 473 3892
kingsgate.wellington@millenniumhotels.co.nz

Kingsgate Hotel Greymouth
32 Mawhera Quay, Greymouth

Phone +64 3 768 5085

Fax +64 3 768 5844

kingsgate.greymouth@millenniumhotels.co.nz

Kingsgate Hotel Brydone Oamaru
115 Thames Street, Oamaru

Phone +64 3 433 0480

Fax +64 3 433 0470

kingsgate.oamaru@millenniumhotels.co.nz

Kingsgate Hotel Te Anau
20 Lakefront Drive, Te Anau

Phone  +64 3 249 7421
Fax +64 3 249 8037
kingsgate.teanau@millenniumhotels.co.nz

Kingsgate Hotel Dunedin
10 Smith Street, Dunedin

Phone  +64 3 477 6784

Fax +64 3 474 0115

kingsgate.dunedin@millenniumhotels.co.nz
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The accompanying notes form part of, and should be read in conjunction with these financial statements.
FIN 1 
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The accompanying notes form part of, and should be read in conjunction with these financial statements.
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&$6+�)/2:6�)520�,19(67,1*�$&7,9,7,(6� � � � � � �
&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP����� � � � � � � � �
5HFHLSWV�IURP�LQVXUHUV�IURP�WKH�GLVSRVDO�RI�
SURSHUW\��SODQW�DQG�HTXLSPHQW�

�
������� � ������ � ������� � ��

5HSD\PHQWV�IURP�VXEVLGLDULHV� � �� � �� � ������ � ����
� � � � � � � � �
&DVK�ZDV�DSSOLHG�WR��&DVK�ZDV�DSSOLHG�WR��&DVK�ZDV�DSSOLHG�WR��&DVK�ZDV�DSSOLHG�WR������ � � � � � � � �
3XUFKDVH�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ��� �������� � �������� � �������� � ��������
3XUFKDVH�RI�LQYHVWPHQWV�LQ�VXEVLGLDULHV� � �� � �� � �������� � ��������
3XUFKDVH�RI�LQYHVWPHQW�LQ�DVVRFLDWH� ��� �� � ��������� � �� � ��
� � � � � � � � �
1HW�FDVK�1HW�FDVK�1HW�FDVK�1HW�FDVK�LQIORZ��LQIORZ��LQIORZ��LQIORZ��RXWIORZRXWIORZRXWIORZRXWIORZ�����IURP�LQYHVWLQJ�DFWLYLWLHV�IURP�LQYHVWLQJ�DFWLYLWLHV�IURP�LQYHVWLQJ�DFWLYLWLHV�IURP�LQYHVWLQJ�DFWLYLWLHV� ���������������������������� ���� ������������������������������������ ���� ���������������������������� ���� ��������������������������������
���� � ���� ���� ���� ���� ���� ���� ����
� � � � � � � � �
&$6+�)/2:6�)520�),1$1&,1*�$&7,9,7,(6� � � � � � �
&DVK�ZDV�DSSO&DVK�ZDV�DSSO&DVK�ZDV�DSSO&DVK�ZDV�DSSOLHG�WR�LHG�WR�LHG�WR�LHG�WR����� � � � � � � � �
5HSD\PHQW�RI�ERUURZLQJV� ��� �� � ��������� � �������� � ���������
'UDZGRZQ�RI�ERUURZLQJV� ��� ������ � ������� � �� � �������
/RDQV�DGYDQFHG�WR�VXEVLGLDULHV� ��� �� � �� � �� � ���������
/RDQV�UHFHLYHG�IURP�SDUHQW�FRPSDQ\� ��� ������ � ������ � ������ � ������
'LYLGHQGV�SDLG�WR�VKDUHKROGHUV�RI�0LOOHQQLXP�	�
&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/WG� �� �������� � �������� � �������� � ��������
'LYLGHQGV�SDLG�WR�QRQ�FRQWUROOLQJ�VKDUHKROGHUV� � �������� � ������ � �� � ��
� � � � � � � � �
1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV���� �������������������������������� ���� �������������������������������� ���� �������������������������������� ���� ������������������������������������
���� ���� ���� ���� ���� ���� ���� � ����
1HW�1HW�1HW�1HW�LQLQLQLQFUHDVH�FUHDVH�FUHDVH�FUHDVH��GH�GH�GH�GHFUHDVHFUHDVHFUHDVHFUHDVH�����LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV���� ���������������������������� ���� �������������������������������� ���� ���������������������������� ���� ��������������������������������
$GG�RSHQLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV� ������� � ������� � ���� � ������
([FKDQJH�UDWH�DGMXVWPHQW� ������ � ������ � �� � ��
� � � � � � � � �
&ORVLQJ�FDVK�DQG&ORVLQJ�FDVK�DQG&ORVLQJ�FDVK�DQG&ORVLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV���������������������������FDVK�HTXLYDOHQWV���������������������������FDVK�HTXLYDOHQWV���������������������������FDVK�HTXLYDOHQWV�������������������������� ��� �������������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������
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0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV����
�
6WDWHPHQW�RI�&DVK�)ORZV�
�
)RU�WKH�\HDU�HQGHG����'HFHPEHU�)RU�WKH�\HDU�HQGHG����'HFHPEHU�)RU�WKH�\HDU�HQGHG����'HFHPEHU�)RU�WKH�\HDU�HQGHG����'HFHPEHU���������������������
����
� ���� *URXS*URXS*URXS*URXS���� ���� 3DUHQW3DUHQW3DUHQW3DUHQW����

'2//$56�,1�7+286$1'6'2//$56�,1�7+286$1'6'2//$56�,1�7+286$1'6'2//$56�,1�7+286$1'6���� 1RWH1RWH1RWH1RWH����
����

�������������������� ����
����

�������������������� ����
����

�������������������� ����
����

��������������������
� � � � � � � � �
&$6+�)/2:6�)520�23(5$7,1*�$&7,9,7,(6� � � � � � �
&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP����� � � � � � � � �
5HFHLSWV�IURP�FXVWRPHUV� � �������� � �������� � ������� � �������
5HFHLSWV�IURP�LQVXUHUV� � ������� � ������� � ������� � ������
,QWHUHVW�UHFHLYHG� � ������ � ������ � ������ � ������
'LYLGHQGV�UHFHLYHG� �� �� � �� � ������ � ������
� � � � � � � � �
&DVK�ZDV�DSSOLHG�WR�&DVK�ZDV�DSSOLHG�WR�&DVK�ZDV�DSSOLHG�WR�&DVK�ZDV�DSSOLHG�WR�� � � � � � � � �
3D\PHQWV�WR�VXSSOLHUV�DQG�HPSOR\HHV� � ��������� � ��������� � ��������� � ���������
3D\PHQWV�WR�LQVXUHUV� � �� � ������ � �� � ��
,QWHUHVW�SDLG� � �������� � �������� � �������� � ������
,QFRPH�WD[�SDLG� � ��������� � �������� � �������� � ��������
� � � � � � � � �
1HW�FDVK�LQIORZ�IURP�RSHUDWLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ�IURP�RSHUDWLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ�IURP�RSHUDWLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ�IURP�RSHUDWLQJ�DFWLYLWLHV���� ���������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������������������
� � � � � � � � �
� � � � � � � � �
&$6+�)/2:6�)520�,19(67,1*�$&7,9,7,(6� � � � � � �
&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP�&DVK�ZDV�SURYLGHG�IURP����� � � � � � � � �
5HFHLSWV�IURP�LQVXUHUV�IURP�WKH�GLVSRVDO�RI�
SURSHUW\��SODQW�DQG�HTXLSPHQW�

�
������� � ������ � ������� � ��

5HSD\PHQWV�IURP�VXEVLGLDULHV� � �� � �� � ������ � ����
� � � � � � � � �
&DVK�ZDV�DSSOLHG�WR��&DVK�ZDV�DSSOLHG�WR��&DVK�ZDV�DSSOLHG�WR��&DVK�ZDV�DSSOLHG�WR������ � � � � � � � �
3XUFKDVH�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ��� �������� � �������� � �������� � ��������
3XUFKDVH�RI�LQYHVWPHQWV�LQ�VXEVLGLDULHV� � �� � �� � �������� � ��������
3XUFKDVH�RI�LQYHVWPHQW�LQ�DVVRFLDWH� ��� �� � ��������� � �� � ��
� � � � � � � � �
1HW�FDVK�1HW�FDVK�1HW�FDVK�1HW�FDVK�LQIORZ��LQIORZ��LQIORZ��LQIORZ��RXWIORZRXWIORZRXWIORZRXWIORZ�����IURP�LQYHVWLQJ�DFWLYLWLHV�IURP�LQYHVWLQJ�DFWLYLWLHV�IURP�LQYHVWLQJ�DFWLYLWLHV�IURP�LQYHVWLQJ�DFWLYLWLHV� ���������������������������� ���� ������������������������������������ ���� ���������������������������� ���� ��������������������������������
���� � ���� ���� ���� ���� ���� ���� ����
� � � � � � � � �
&$6+�)/2:6�)520�),1$1&,1*�$&7,9,7,(6� � � � � � �
&DVK�ZDV�DSSO&DVK�ZDV�DSSO&DVK�ZDV�DSSO&DVK�ZDV�DSSOLHG�WR�LHG�WR�LHG�WR�LHG�WR����� � � � � � � � �
5HSD\PHQW�RI�ERUURZLQJV� ��� �� � ��������� � �������� � ���������
'UDZGRZQ�RI�ERUURZLQJV� ��� ������ � ������� � �� � �������
/RDQV�DGYDQFHG�WR�VXEVLGLDULHV� ��� �� � �� � �� � ���������
/RDQV�UHFHLYHG�IURP�SDUHQW�FRPSDQ\� ��� ������ � ������ � ������ � ������
'LYLGHQGV�SDLG�WR�VKDUHKROGHUV�RI�0LOOHQQLXP�	�
&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/WG� �� �������� � �������� � �������� � ��������
'LYLGHQGV�SDLG�WR�QRQ�FRQWUROOLQJ�VKDUHKROGHUV� � �������� � ������ � �� � ��
� � � � � � � � �
1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV1HW�FDVK�LQIORZ��RXWIORZ��IURP�ILQDQFLQJ�DFWLYLWLHV���� �������������������������������� ���� �������������������������������� ���� �������������������������������� ���� ������������������������������������
���� ���� ���� ���� ���� ���� ���� � ����
1HW�1HW�1HW�1HW�LQLQLQLQFUHDVH�FUHDVH�FUHDVH�FUHDVH��GH�GH�GH�GHFUHDVHFUHDVHFUHDVHFUHDVH�����LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV���� ���������������������������� ���� �������������������������������� ���� ���������������������������� ���� ��������������������������������
$GG�RSHQLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV� ������� � ������� � ���� � ������
([FKDQJH�UDWH�DGMXVWPHQW� ������ � ������ � �� � ��
� � � � � � � � �
&ORVLQJ�FDVK�DQG&ORVLQJ�FDVK�DQG&ORVLQJ�FDVK�DQG&ORVLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV���������������������������FDVK�HTXLYDOHQWV���������������������������FDVK�HTXLYDOHQWV���������������������������FDVK�HTXLYDOHQWV�������������������������� ��� �������������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������
����
����
����
����
����
����
����
����
����
����
����
����
���� ����

7KH�DFFRPSDQ\LQJ�QRWHV�IRUP�SDUW�RI��DQG�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK��WKHVH�ILQDQFLDO�VWDWHPHQWV�



The accompanying notes form part of, and should be read in conjunction with these financial statements.FIN 5 

 

0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV����
�
6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ�
�
$V�DW����'HFHPEHU�$V�DW����'HFHPEHU�$V�DW����'HFHPEHU�$V�DW����'HFHPEHU���������������������
� ���� *URXS*URXS*URXS*URXS���� ���� 3DUHQW3DUHQW3DUHQW3DUHQW����

'2//$56�,'2//$56�,'2//$56�,'2//$56�,1�7+286$1'61�7+286$1'61�7+286$1'61�7+286$1'6����
����

1RWH1RWH1RWH1RWH����
����

�������������������� ����
����

�������������������� ���� �������������������� ���� ��������������������
���� � � � � � � � �
6+$5(+2/'(56¶�(48,7<6+$5(+2/'(56¶�(48,7<6+$5(+2/'(56¶�(48,7<6+$5(+2/'(56¶�(48,7<� � � � � � � � �
,VVXHG�FDSLWDO� �� �������� � �������� � �������� � ��������
5HVHUYHV� � ������� � ��������� � ���������� � ����������
7UHDVXU\�VWRFN� �� ����� � ����� � ����� � �����
(TXLW\�DWWULEXWDEOH�WR�(TXLW\�DWWULEXWDEOH�WR�(TXLW\�DWWULEXWDEOH�WR�(TXLW\�DWWULEXWDEOH�WR�RZQHURZQHURZQHURZQHUVVVV�RI�WKH�SDUHQW�RI�WKH�SDUHQW�RI�WKH�SDUHQW�RI�WKH�SDUHQW���� � �������������������������������� � �������������������������������� � �������������������������������� � ��������������������������������
1RQ�FRQWUROOLQJ�LQWHUHVWV� � ������� � �������� � �� � ��
7RWDO�HTXLW\�7RWDO�HTXLW\�7RWDO�HTXLW\�7RWDO�HTXLW\����� � �������������������������������� ���� �������������������������������� ���� �������������������������������� ���� ��������������������������������

���� � � � � � � � �
5HSUHVHQWHG�E\�5HSUHVHQWHG�E\�5HSUHVHQWHG�E\�5HSUHVHQWHG�E\����� � � � � � � � �
121�&855(17�$66(76121�&855(17�$66(76121�&855(17�$66(76121�&855(17�$66(76���� � � � � � � � �
3URSHUW\��SODQW�DQG�HTXLSPHQW� ��� �������� � �������� � �������� � ��������
'HYHORSPHQW�SURSHUWLHV� ��� �������� � �������� � �� � ��
,QWDQJLEOH�DVVHWV� ��� ������ � ������ � ������ � ������
/RDQV�GXH�IURP�UHODWHG�SDUWLHV� ��� �� � �� � ������� � �������
,QYHVWPHQWV�LQ�VXEVLGLDULHV� � �� � �� � �������� � ��������
,QYHVWPHQW�LQ�DVVRFLDWHV� ��� �������� � �������� � �� � ��
7RWDO�QRQ7RWDO�QRQ7RWDO�QRQ7RWDO�QRQ����FXUUHQW�DVVHWVFXUUHQW�DVVHWVFXUUHQW�DVVHWVFXUUHQW�DVVHWV� � �������������������������������� ���� �������������������������������� ���� �������������������������������� ���� ��������������������������������
���� � ���� ���� ���� ���� ���� ���� ����
&855(17�$66(76&855(17�$66(76&855(17�$66(76&855(17�$66(76���� � � � � � � � �
&DVK�DQG�FDVK�HTXLYDOHQWV� ��� �������� � ������� � ������� � ����
7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��� ������� � ������� � ������ � ������
7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV� ��� �� � �� � ������ � ������
/RDQV�GXH�IURP�UHODWHG�SDUWLHV� ��� �� � �� � ������ � ������
,QYHQWRULHV� ��� ������ � ������ � ���� � ����
'HYHORSPHQW�SURSHUWLHV�� ��� ������� � ������ � �� � ��
7RWDO�FXUUHQW�DVVHWV7RWDO�FXUUHQW�DVVHWV7RWDO�FXUUHQW�DVVHWV7RWDO�FXUUHQW�DVVHWV���� � �������������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������������������
���� � � � � � � � �
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'HSUHFLDWLRQ� ��� ������ � ������ � ������ � ������
8QUHDOLVHG�IRUHLJQ�H[FKDQJH�ORVVHV� � �� � �� � �� � ��
6KDUH�RI�SURILW�RI�DVVRFLDWH� ��� ��������� � �������� � �� � ��
,QFRPH�WD[�H[SHQVH� �� ������ � ������ � ������ � ������
� � � � � � � � �
� � ���������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������������������
� � � � � � � � �
$GMXVWPHQWV�IRU�PRYHPHQWV�LQ�ZRUNLQJ�FDSLWDO�� � � � � � �
� � � � � � � � �
'HFUHDVH��LQFUHDVH��LQ�WUDGH�	�RWKHU�UHFHLYDEOHV� � ������ � ������ � ������ � ��������
'HFUHDVH��LQFUHDVH��LQ�LQYHQWRULHV� � ��� � ��� � ��� � �����
'HFUHDVH��LQFUHDVH��LQ�GHYHORSPHQW�SURSHUWLHV� � ������ � �������� � �� � ��
,QFUHDVH�LQ�WUDGH�	�RWKHU�SD\DEOHV� � ������ � ���� � ������ � ����
,QFUHDVH��GHFUHDVH��LQ�UHODWHG�SDUWLHV� � �� � ���� � �������� � ������
� � � � � � � � �
&DVK�JHQHUDWHG�IURP�RSHUDWLRQV&DVK�JHQHUDWHG�IURP�RSHUDWLRQV&DVK�JHQHUDWHG�IURP�RSHUDWLRQV&DVK�JHQHUDWHG�IURP�RSHUDWLRQV���� ���� ���������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������������������
� � � � � � � � �
,QWHUHVW�H[SHQVH� �� �������� � �������� � �������� � ������
,QFRPH�WD[�SDLG� � ��������� � �������� � �������� � ��������
� � � � � � � � �
&DVK�LQIORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�&DVK�LQIORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�&DVK�LQIORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�&DVK�LQIORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�� ���������������������������� ���� ���������������������������� ���� ���������������������������� ���� ����������������������������
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�
6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV����
�
�
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�LV�D�FRPSDQ\�GRPLFLOHG�LQ�1HZ�=HDODQG�UHJLVWHUHG�XQGHU�WKH�&RPSDQLHV�$FW�
�����DQG�OLVWHG�RQ�WKH�1HZ�=HDODQG�6WRFN�([FKDQJH��0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG��WKH�³&RPSDQ\´��LV�DQ�
LVVXHU�LQ�WHUPV�RI�WKH�)LQDQFLDO�5HSRUWLQJ�$FW�������7KH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
FRPSULVH�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��WRJHWKHU�UHIHUUHG�WR�DV�WKH�³*URXS´���7KH�UHJLVWHUHG�RIILFH�LV�ORFDWHG�DW�/HYHO���������
&HQWUH������4XHHQ�6WUHHW��$XFNODQG��1HZ�=HDODQG��
�
7KH�SULQFLSDO�DFWLYLWLHV�RI� WKH�*URXS�DUH�RZQHUVKLS�DQG�RSHUDWLRQ�RI�KRWHOV� LQ�1HZ�=HDODQG�� UHVLGHQWLDO�GHYHORSPHQW�DQG�VDOH�RI�
ODQG�LQ�1HZ�=HDODQG��GHYHORSPHQW�DQG�VDOH�RI�UHVLGHQWLDO�XQLWV�LQ�$XVWUDOLD�DQG�DVVRFLDWH�LQYHVWPHQW�LQ�UHVLGHQWLDO�DQG�FRPPHUFLDO�
SURSHUW\�GHYHORSPHQW�LQ�&KLQD��
�
�

�D��6WDWHPHQW�RI�FRPSOLDQFH�D��6WDWHPHQW�RI�FRPSOLDQFH�D��6WDWHPHQW�RI�FRPSOLDQFH�D��6WDWHPHQW�RI�FRPSOLDQFH����
�

7KH�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�1HZ�=HDODQG�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3UDFWLFH�
�1=�*$$3���7KH\�FRPSO\�ZLWK�1HZ�=HDODQG�HTXLYDOHQWV� WR� ,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV� �1=� ,)56V��DV�
DSSURSULDWH� IRU� SURILW�RULHQWHG� HQWLWLHV�� � 7KH� ILQDQFLDO� VWDWHPHQWV� DOVR� FRPSO\� ZLWK� ,QWHUQDWLRQDO� )LQDQFLDO� 5HSRUWLQJ�
6WDQGDUGV��,)56V���
�
7KH�ILQDQFLDO�VWDWHPHQWV�ZHUH�DXWKRULVHG�IRU�LVVXDQFH�RQ����)HEUXDU\�������

�
�

�E��%DVLV�RI�SUHSDUDWLRQ�E��%DVLV�RI�SUHSDUDWLRQ�E��%DVLV�RI�SUHSDUDWLRQ�E��%DVLV�RI�SUHSDUDWLRQ����
�

7KH�ILQDQFLDO�VWDWHPHQWV�DUH�SUHVHQWHG�LQ�1HZ�=HDODQG�'ROODUV��URXQGHG�WR�WKH�QHDUHVW�WKRXVDQG��7KH\�DUH�SUHSDUHG�RQ�
WKH�KLVWRULFDO�FRVW�EDVLV�H[FHSW�WKDW�KRWHO�ODQG�DQG�EXLOGLQJV�DUH�VWDWHG�DW�WKHLU�IDLU�YDOXH��
�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�1=�,)56V�UHTXLUHV�PDQDJHPHQW�WR�PDNH�MXGJPHQWV��HVWLPDWHV�
DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�DSSOLFDWLRQ�RI�WKH�*URXS¶V�SROLFLHV�DQG�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV��LQFRPH�
DQG� H[SHQVHV�� (VWLPDWHV� DQG� XQGHUO\LQJ� DVVXPSWLRQV� DUH� UHYLHZHG� RQ� DQ� RQJRLQJ� EDVLV�� 5HYLVLRQV� WR� DFFRXQWLQJ�
HVWLPDWHV�DUH�UHFRJQLVHG�LQ�WKH�SHULRG�LQ�ZKLFK�WKH�HVWLPDWH�LV�UHYLVHG�DQG�LQ�DQ\�IXWXUH�SHULRG�DIIHFWHG��
�
,Q�SDUWLFXODU��LQIRUPDWLRQ�DERXW�VLJQLILFDQW�DUHDV�RI�HVWLPDWLRQ�XQFHUWDLQW\�DQG�FULWLFDO�MXGJHPHQWV�LQ�DSSO\LQJ�DFFRXQWLQJ�
SROLFLHV�WKDW�KDYH�WKH�PRVW�VLJQLILFDQW�HIIHFW�RQ�WKH�DPRXQW�UHFRJQLVHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�GHVFULEHG�LQ�1RWH�
���±�$FFRXQWLQJ�(VWLPDWHV�DQG�-XGJHPHQWV��
�
�
�F���F���F���F��&KDQJH&KDQJH&KDQJH&KDQJH�LQ�DFFRXQWLQJ�SROLFLHV�LQ�DFFRXQWLQJ�SROLFLHV�LQ�DFFRXQWLQJ�SROLFLHV�LQ�DFFRXQWLQJ�SROLFLHV����
�
7KH�DFFRXQWLQJ�SROLFLHV�KDYH�EHHQ�DSSOLHG�FRQVLVWHQWO\�WR�DOO�SHULRGV�SUHVHQWHG�LQ�WKHVH�ILQDQFLDO�VWDWHPHQWV��
�
�
�G��%DVLV�RI�FRQVROLGDWLRQ�G��%DVLV�RI�FRQVROLGDWLRQ�G��%DVLV�RI�FRQVROLGDWLRQ�G��%DVLV�RI�FRQVROLGDWLRQ����

����
6XEVLGLDULHV6XEVLGLDULHV6XEVLGLDULHV6XEVLGLDULHV����
6XEVLGLDULHV� DUH� HQWLWLHV� FRQWUROOHG� E\� WKH� &RPSDQ\�� &RQWURO� H[LVWV� ZKHQ� WKH� &RPSDQ\� KDV� WKH� SRZHU�� GLUHFWO\� RU�
LQGLUHFWO\�� WR� JRYHUQ� WKH� ILQDQFLDO� DQG� RSHUDWLQJ� SROLFLHV� RI� DQ� HQWLW\� VR� DV� WR� REWDLQ� EHQHILWV� IURP� LWV� DFWLYLWLHV�� ,Q�
DVVHVVLQJ�FRQWURO��SRWHQWLDO�YRWLQJ�ULJKWV�WKDW�SUHVHQWO\�DUH�H[HUFLVDEOH�RU�FRQYHUWLEOH�DUH�WDNHQ�LQWR�DFFRXQW��7KH�ILQDQFLDO�
VWDWHPHQWV�RI�VXEVLGLDULHV�DUH� LQFOXGHG� LQ�WKH�ILQDQFLDO�VWDWHPHQWV�IURP�WKH�GDWH�WKDW�FRQWURO�FRPPHQFHV�XQWLO� WKH�GDWH�
WKDW�FRQWURO�FHDVHV��
����
7UDQVDFWLRQV�HOLPLQDWHG�RQ�FRQVROLGDWLRQ7UDQVDFWLRQV�HOLPLQDWHG�RQ�FRQVROLGDWLRQ7UDQVDFWLRQV�HOLPLQDWHG�RQ�FRQVROLGDWLRQ7UDQVDFWLRQV�HOLPLQDWHG�RQ�FRQVROLGDWLRQ����
,QWUD�JURXS�EDODQFHV�DQG�DQ\�XQUHDOLVHG�JDLQV�DQG�ORVVHV�RU�LQFRPH�DQG�H[SHQVHV�DULVLQJ�IURP�LQWUD�JURXS�WUDQVDFWLRQV��
DUH� HOLPLQDWHG� LQ� SUHSDULQJ� WKH� ILQDQFLDO� VWDWHPHQWV�� 8QUHDOLVHG� JDLQV� DULVLQJ� IURP� WUDQVDFWLRQV� ZLWK� MRLQWO\� FRQWUROOHG�
HQWLWLHV�DUH�HOLPLQDWHG�WR�WKH�H[WHQW�RI�WKH�*URXS¶V�LQWHUHVW�LQ�WKH�HQWLW\��8QUHDOLVHG�ORVVHV�DUH�HOLPLQDWHG�LQ�WKH�VDPH�ZD\�
DV�XQUHDOLVHG�JDLQV��EXW�RQO\�WR�WKH�H[WHQW�WKDW�WKHUH�LV�QR�HYLGHQFH�RI�LPSDLUPHQW� 
����
,QYHVWPHQWV�LQ�DVVRFLDWHV,QYHVWPHQWV�LQ�DVVRFLDWHV,QYHVWPHQWV�LQ�DVVRFLDWHV,QYHVWPHQWV�LQ�DVVRFLDWHV����
$VVRFLDWHV� DUH� WKRVH� HQWLWLHV� LQ� ZKLFK� WKH� *URXS� KDV� VLJQLILFDQW� LQIOXHQFH�� EXW� QRW� FRQWURO�� RYHU� WKH� ILQDQFLDO� DQG�
RSHUDWLQJ�SROLFLHV��7KH\�DUH�DFFRXQWHG�IRU�XVLQJ�WKH�HTXLW\�PHWKRG��7KH�ILQDQFLDO�VWDWHPHQWV�LQFOXGH�WKH�*URXS¶V�VKDUH�
RI�WKH�LQFRPH��H[SHQVHV�DQG�UHVHUYHV�RI�WKH�DVVRFLDWH�IURP�WKH�GDWH�WKDW�VLJQLILFDQW�LQIOXHQFH�FRPPHQFHV�XQWLO�WKH�GDWH�
WKDW�VLJQLILFDQW�LQIOXHQFH�FHDVHV��:KHQ�WKH�*URXS¶V�VKDUH�RI�ORVVHV�H[FHHGV�LWV�LQWHUHVW�LQ�DQ�HTXLW\�DFFRXQWHG�LQYHVWHH��
WKH�FDUU\LQJ�DPRXQW�RI�WKDW�LQWHUHVW��LQFOXGLQJ�DQ\�ORQJ�WHUP�LQYHVWPHQWV��LV�UHGXFHG�WR�QLO�DQG�WKH�UHFRJQLWLRQ�RI�IXUWKHU�
ORVVHV� LV� GLVFRQWLQXHG� H[FHSW� WR� WKH� H[WHQW� WKDW� WKH� *URXS� KDV� DQ�REOLJDWLRQ� RU� KDV� PDGH� SD\PHQWV� RQ� EHKDOI� RI� WKH�
DVVRFLDWH���

�
�

����HHHH��)RUHLJQ�FXUUHQF\��)RUHLJQ�FXUUHQF\��)RUHLJQ�FXUUHQF\��)RUHLJQ�FXUUHQF\����
����
)RUHLJQ�FXUUHQF\�WUDQVDFWLRQV)RUHLJQ�FXUUHQF\�WUDQVDFWLRQV)RUHLJQ�FXUUHQF\�WUDQVDFWLRQV)RUHLJQ�FXUUHQF\�WUDQVDFWLRQV����
7UDQVDFWLRQV� LQ� IRUHLJQ� FXUUHQFLHV� DUH� WUDQVODWHG� DW� WKH� IRUHLJQ� H[FKDQJH� UDWH� UXOLQJ� DW� WKH� GDWH� RI� WKH� WUDQVDFWLRQ��
0RQHWDU\� DVVHWV� DQG� OLDELOLWLHV� GHQRPLQDWHG� LQ� IRUHLJQ� FXUUHQFLHV� DW� WKH� EDODQFH� GDWH� DUH� WUDQVODWHG� WR� 1HZ� =HDODQG�
GROODUV� DW� WKH� IRUHLJQ� H[FKDQJH� UDWH� UXOLQJ� DW� WKDW� GDWH�� )RUHLJQ� H[FKDQJH� GLIIHUHQFHV� DULVLQJ� RQ� WUDQVODWLRQ� DUH�
UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��1RQ�PRQHWDU\�DVVHWV�DQG�OLDELOLWLHV�WKDW�DUH�PHDVXUHG�LQ�WHUPV�RI�KLVWRULFDO�FRVW�LQ�D�
IRUHLJQ�FXUUHQF\�DUH�WUDQVODWHG�XVLQJ�WKH�H[FKDQJH�UDWH�DW�WKH�GDWH�RI�WKH�WUDQVDFWLRQ��1RQ�PRQHWDU\�DVVHWV�DQG�OLDELOLWLHV�
GHQRPLQDWHG�LQ�IRUHLJQ�FXUUHQFLHV�WKDW�DUH�VWDWHG�DW�IDLU�YDOXH�DUH�WUDQVODWHG�WR�1HZ�=HDODQG�GROODUV�DW�IRUHLJQ�H[FKDQJH�
UDWHV�UXOLQJ�DW�WKH�GDWHV�WKH�IDLU�YDOXH�ZDV�GHWHUPLQHG��
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�
6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG�

�
�
�H��)RUHLJQ�FXUUHQF\�H��)RUHLJQ�FXUUHQF\�H��)RUHLJQ�FXUUHQF\�H��)RUHLJQ�FXUUHQF\���FRQWLQXHG�

�
)LQDQFLDO�VWDWHPHQWV�RI�IRUHLJQ�RSHUDWLRQV)LQDQFLDO�VWDWHPHQWV�RI�IRUHLJQ�RSHUDWLRQV)LQDQFLDO�VWDWHPHQWV�RI�IRUHLJQ�RSHUDWLRQV)LQDQFLDO�VWDWHPHQWV�RI�IRUHLJQ�RSHUDWLRQV����
7KH�DVVHWV�DQG�OLDELOLWLHV�RI�IRUHLJQ�RSHUDWLRQV��LQFOXGLQJ�JRRGZLOO�DQG�IDLU�YDOXH�DGMXVWPHQWV�DULVLQJ�RQ�FRQVROLGDWLRQ��DUH�
WUDQVODWHG�WR�1HZ�=HDODQG�GROODUV�DW�IRUHLJQ�H[FKDQJH�UDWHV�UXOLQJ�DW�WKH�EDODQFH�GDWH��7KH�UHYHQXHV�DQG�H[SHQVHV�RI�
IRUHLJQ�RSHUDWLRQV�DUH�WUDQVODWHG�WR�1HZ�=HDODQG�GROODUV�DW�UDWHV�DSSUR[LPDWLQJ�WKH�IRUHLJQ�H[FKDQJH�UDWHV�UXOLQJ�DW�WKH�
GDWHV�RI� WKH� WUDQVDFWLRQV��)RUHLJQ�H[FKDQJH�GLIIHUHQFHV�DULVLQJ�RQ� UH�WUDQVODWLRQ�DUH� UHFRJQLVHG�GLUHFWO\�DV�D�VHSDUDWH�
FRPSRQHQW� RI� HTXLW\��:KHQ�D� IRUHLJQ�RSHUDWLRQ� LV� GLVSRVHG�RI�� LQ� SDUW� RU� LQ� IXOO�� WKH� UHOHYDQW� DPRXQW� LQ� WKH�H[FKDQJH�
UHVHUYH�LV�UHOHDVHG�LQWR�WKH�LQFRPH�VWDWHPHQW�����
�
����
�I��)LQDQFLDO�LQVWUXPHQWV��I��)LQDQFLDO�LQVWUXPHQWV��I��)LQDQFLDO�LQVWUXPHQWV��I��)LQDQFLDO�LQVWUXPHQWV��
�

� 1RQ1RQ1RQ1RQ����GHULYDWLYH�ILQDQFLDO�LQVWUXPHQWVGHULYDWLYH�ILQDQFLDO�LQVWUXPHQWVGHULYDWLYH�ILQDQFLDO�LQVWUXPHQWVGHULYDWLYH�ILQDQFLDO�LQVWUXPHQWV����
1RQ�GHULYDWLYH� ILQDQFLDO� LQVWUXPHQWV� FRPSULVH� UHODWHG� SDUW\� DGYDQFHV�� WUDGH� DQG� RWKHU� UHFHLYDEOHV�� FDVK� DQG� FDVK�
HTXLYDOHQWV��ORDQV�DQG�ERUURZLQJV��DQG�WUDGH�DQG�RWKHU�SD\DEOHV��
�
1RQ�GHULYDWLYH�ILQDQFLDO�LQVWUXPHQWV�DUH�UHFRJQLVHG�LQLWLDOO\�DW�IDLU�YDOXH�SOXV��IRU�LQVWUXPHQWV�QRW�DW�IDLU�YDOXH�WKURXJK�WKH�
LQFRPH�VWDWHPHQW��DQ\�GLUHFWO\�DWWULEXWDEOH� WUDQVDFWLRQ�FRVWV�� �6XEVHTXHQW� WR� LQLWLDO� UHFRJQLWLRQ�QRQ�GHULYDWLYH� ILQDQFLDO�
LQVWUXPHQWV�DUH�PHDVXUHG�DV�GHVFULEHG�LQ�DFFRXQWLQJ�SROLFLHV�EHORZ��
����
)LQDQFLDO�DVVHWV�DUH�GHUHFRJQLVHG�LI�WKH�*URXS¶V�FRQWUDFWXDO�ULJKWV�WR�WKH�FDVK�IORZV�IURP�WKH�ILQDQFLDO�DVVHWV�H[SLUH�RU�LI�
WKH�*URXS�WUDQVIHU�WKH�ILQDQFLDO�DVVHW�WR�DQRWKHU�SDUW\�ZLWKRXW�UHWDLQLQJ�FRQWURO�RU�VXEVWDQWLDOO\�DOO�ULVNV�DQG�UHZDUGV�RI�WKH�
DVVHW���)LQDQFLDO�OLDELOLWLHV�DUH�GHUHFRJQLVHG�LI�WKH�*URXS¶V�REOLJDWLRQV�VSHFLILHG�LQ�WKH�FRQWUDFW�H[SLUH�RU�DUH�GLVFKDUJHG�RU�
FDQFHOOHG��
�
$FFRXQWLQJ�IRU�ILQDQFH�LQFRPH�DQG�H[SHQVH�LV�GLVFXVVHG�LQ�DFFRXQWLQJ�SROLF\��Y���

�
�

�J���J���J���J��,QVXUDQFH�SURFHHGV,QVXUDQFH�SURFHHGV,QVXUDQFH�SURFHHGV,QVXUDQFH�SURFHHGV����
����
&RPSHQVDWLRQ�IURP�WKLUG�SDUWLHV�IRU�LWHPV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�WKDW�ZHUH�GDPDJHG��LPSDLUHG��ORVW�RU�JLYHQ�XS�
LV� LQFOXGHG� LQ� WKH� SURILW� RU� ORVV� ZKHQ� WKH� FRPSHQVDWLRQ� EHFRPHV� YLUWXDOO\� FHUWDLQ�� $Q\� VXEVHTXHQW� SXUFKDVH� RU�
FRQVWUXFWLRQ�RI�UHSODFHPHQW�DVVHWV�DUH�VHSDUDWH�HFRQRPLF�HYHQWV�DQG�DUH�DFFRXQWHG�IRU�VHSDUDWHO\���
�
&RPSHQVDWLRQ� IURP�WKLUG�SDUWLHV� WR�FRYHU�EXVLQHVV� LQWHUUXSWLRQ� LV�GHWHUPLQHG�ZLWK� WKH�DJUHHG� IRUPXOD� LQ� WKH� LQVXUDQFH�
SROLF\� DQG� UHFRJQLVHG� LQ� WKH� SURILW� DQG� ORVV� IRU� WKH� DSSOLFDEOH� SHULRG�� ,QVWDOPHQW� SD\PHQWV� IURP� WKLUG� SDUWLHV� DUH� QRW�
UHFRJQLVHG�LQ�WKH�SURILW�DQG�ORVV�XQWLO�IXOO�VHWWOHPHQW�LV�DJUHHG�ZLWK�WKH�WKLUG�SDUWLHV��
�

�
�K���K���K���K��3URSHUW\��SODQW�DQG�HTXLSPHQW3URSHUW\��SODQW�DQG�HTXLSPHQW3URSHUW\��SODQW�DQG�HTXLSPHQW3URSHUW\��SODQW�DQG�HTXLSPHQW����
����

� ,QLWLDO�UHFRUGLQJ,QLWLDO�UHFRUGLQJ,QLWLDO�UHFRUGLQJ,QLWLDO�UHFRUGLQJ����
,WHPV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�LQLWLDOO\�VWDWHG�DW�FRVW��7KH�FRVW�RI�SXUFKDVHG�SURSHUW\��SODQW�DQG�HTXLSPHQW�LV�
WKH�YDOXH�RI� WKH�FRQVLGHUDWLRQ�JLYHQ�WR�DFTXLUH�WKH�DVVHWV�DQG�WKH�YDOXH�RI�RWKHU�GLUHFWO\�DWWULEXWDEOH�FRVWV��ZKLFK�KDYH�
EHHQ�LQFXUUHG�LQ�EULQJLQJ�WKH�DVVHWV�WR�WKH�ORFDWLRQ�DQG�FRQGLWLRQ�QHFHVVDU\�IRU�WKHLU�LQWHQGHG�VHUYLFH��:KHUH�SDUWV�RI�DQ�
LWHP�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�KDYH�GLIIHUHQW�XVHIXO� OLYHV�� WKH\�DUH�DFFRXQWHG�IRU�DV�VHSDUDWH� LWHPV�RI�SURSHUW\��
SODQW�DQG�HTXLSPHQW��
�
&DSLWDO� H[SHQGLWXUH� RQ� PDMRU� SURMHFWV� LV� UHFRUGHG� VHSDUDWHO\� ZLWKLQ� SURSHUW\�� SODQW� DQG� HTXLSPHQW� DV� FDSLWDO� ZRUN� LQ�
SURJUHVV�� 2QFH� WKH� SURMHFW� LV� FRPSOHWH� WKH� EDODQFH� LV� WUDQVIHUUHG� WR� WKH� DSSURSULDWH� SURSHUW\�� SODQW� DQG� HTXLSPHQW�
FDWHJRULHV��&DSLWDO�ZRUN�LQ�SURJUHVV�LV�QRW�GHSUHFLDWHG��

�
6XEVHTXHQW�PHDVXUHPHQW6XEVHTXHQW�PHDVXUHPHQW6XEVHTXHQW�PHDVXUHPHQW6XEVHTXHQW�PHDVXUHPHQW����
3URSHUW\��SODQW�DQG�HTXLSPHQW�LV�VXEVHTXHQWO\�PHDVXUHG�DW�FRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�LPSDLUPHQW�ORVVHV��
H[FHSW� IRU� ODQG�DQG�EXLOGLQJV�ZKLFK�DUH� UH�YDOXHG��7KH�*URXS� UHFRJQLVHV� WKH�FRVW�RI� UHSODFLQJ�SDUW�RI�VXFK�DQ� LWHP�RI�
SURSHUW\�� SODQW� DQG� HTXLSPHQW� ZKHQ� WKDW� FRVW� LV� LQFXUUHG� LI� LW� LV� SUREDEOH� WKDW� WKH� IXWXUH� HFRQRPLF�EHQHILWV� HPERGLHG�
ZLWKLQ�WKH�LWHP�ZLOO�IORZ�WR�WKH�*URXS�DQG�WKH�FRVW�RI�WKH�LWHP�FDQ�EH�PHDVXUHG�UHOLDEO\��$OO�RWKHU�FRVWV�DUH�UHFRJQLVHG�LQ�
WKH�LQFRPH�VWDWHPHQW�DV�DQ�H[SHQVH�DV�LQFXUUHG��
�
'LVSRVDO�RU�UHWLUHPHQW'LVSRVDO�RU�UHWLUHPHQW'LVSRVDO�RU�UHWLUHPHQW'LVSRVDO�RU�UHWLUHPHQW����
*DLQV�RU�ORVVHV�DULVLQJ�IURP�WKH�GLVSRVDO�RU�UHWLUHPHQW�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�GHWHUPLQHG�DV�WKH�GLIIHUHQFH�
EHWZHHQ� WKH� DFWXDO� QHW� GLVSRVDO� SURFHHGV� DQG� WKH� FDUU\LQJ� DPRXQW� RI� WKH� DVVHW� DQG� DUH� UHFRJQLVHG� LQ� WKH� LQFRPH�
VWDWHPHQW�RQ�WKH�GDWH�RI�UHWLUHPHQW�RU�GLVSRVDO� 

 
5HYDOXDWLRQ5HYDOXDWLRQ5HYDOXDWLRQ5HYDOXDWLRQ����
/DQG� DQG� EXLOGLQJV� DUH� VKRZQ� DW� IDLU� YDOXH� OHVV� VXEVHTXHQW� GHSUHFLDWLRQ� IRU� EXLOGLQJV�� )DLU� YDOXH� LV� GHWHUPLQHG� E\�
PDQDJHPHQW� XVLQJ� YDOXDWLRQ� PRGHOV� DQG� FRQILUPHG� E\� LQGHSHQGHQW� UHJLVWHUHG� YDOXHUV� RQ� D� WULHQQLDO� EDVLV�� $Q\�
DFFXPXODWHG�GHSUHFLDWLRQ�DW�WKH�GDWH�RI�UHYDOXDWLRQ�LV�HOLPLQDWHG�DJDLQVW�WKH�JURVV�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�DQG�WKH�
QHW�DPRXQW� LV� UHVWDWHG�WR� WKH� UH�YDOXHG�DPRXQW�RI� WKH�DVVHW��$Q\�GHFUHDVHV� LQ�YDOXH� WKDW�RIIVHW�D�SUHYLRXV� LQFUHDVH� LQ�
YDOXH�RI� WKH� VDPH�DVVHW� LV� FKDUJHG�DJDLQVW� UHVHUYHV� LQ� HTXLW\�� DQ\�RWKHU� GHFUHDVH� LQ� YDOXH� LV� FKDUJHG� WR� WKH� LQFRPH�
VWDWHPHQW� 
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�
6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG�
�
�

����KKKK��3URSHUW\��SODQW�DQG�HTXLSPHQW���3URSHUW\��SODQW�DQG�HTXLSPHQW���3URSHUW\��SODQW�DQG�HTXLSPHQW���3URSHUW\��SODQW�DQG�HTXLSPHQW���������FRQWLQXHG�
�
'HSUHFLDWLRQ'HSUHFLDWLRQ'HSUHFLDWLRQ'HSUHFLDWLRQ����
/DQG�LV�QRW�GHSUHFLDWHG��'HSUHFLDWLRQ�RQ�RWKHU�DVVHWV�LV�FDOFXODWHG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�WR�DOORFDWH�WKHLU�FRVW�RU�
UH�YDOXHG�DPRXQWV�WR�WKHLU�UHVLGXDO�YDOXHV�RYHU�WKHLU�HVWLPDWHG�XVHIXO�OLYHV��DV�IROORZV��
�

%XLOGLQJ�FRUH� � � � ���\HDUV�RU�OHDVH�WHUP�LI�VKRUWHU�
%XLOGLQJ�VXUIDFHV�DQG�ILQLVKHV� � ���\HDUV�RU�OHDVH�WHUP�LI�VKRUWHU�
3ODQW�DQG�PDFKLQHU\� � � ��������\HDUV�
)XUQLWXUH�DQG�HTXLSPHQW� � ���\HDUV�
6RIW�IXUQLVKLQJV� � � ������\HDUV�
&RPSXWHU�HTXLSPHQW� � � ��\HDUV�
0RWRU�YHKLFOHV� � � � ��\HDUV�

�
1R�UHVLGXDO�YDOXHV�DUH�DVFULEHG�WR�EXLOGLQJ�VXUIDFHV�DQG�ILQLVKHV��5HVLGXDO�YDOXHV�DVFULEHG�WR�EXLOGLQJ�FRUH�GHSHQG�RQ�
WKH�QDWXUH��ORFDWLRQ�DQG�WHQXUH�RI�HDFK�SURSHUW\��
�
�
�L���L���L���L��,QYHVWPHQW�LQ�VXEVLGLDULHV,QYHVWPHQW�LQ�VXEVLGLDULHV,QYHVWPHQW�LQ�VXEVLGLDULHV,QYHVWPHQW�LQ�VXEVLGLDULHV����

�
,QYHVWPHQWV� LQ� VXEVLGLDULHV� DUH� VWDWHG� DW� FRVW� OHVV� DQ\� SURYLVLRQ� IRU� SHUPDQHQW� GLPLQXWLRQ� LQ� YDOXH�� ZKLFK� LV� UHFRUGHG�
WKURXJK�WKH�LQFRPH�VWDWHPHQW��

�
����

�M���M���M���M��'HYHORSPHQW�SURSHUWLHV'HYHORSPHQW�SURSHUWLHV'HYHORSPHQW�SURSHUWLHV'HYHORSPHQW�SURSHUWLHV����
����
3URSHUW\�KHOG�IRU�IXWXUH�GHYHORSPHQW�DQG�GHYHORSPHQW�SURSHUW\�FRPSOHWHG�DQG�KHOG�IRU�VDOH�DUH��VWDWHG�DW�WKH�ORZHU�RI�FRVW�
DQG� QHW� UHDOLVDEOH� YDOXH�� 7KH� QHW� UHDOLVDEOH� YDOXH� LV� GHWHUPLQHG� E\� LQGHSHQGHQW� YDOXHUV�� &RVW� LQFOXGHV� WKH� FRVW� RI�
DFTXLVLWLRQ��GHYHORSPHQW��DQG�KROGLQJ�FRVWV�VXFK�DV�LQWHUHVW��,QWHUHVW�DQG�RWKHU�KROGLQJ�FRVWV�LQFXUUHG�DIWHU�FRPSOHWLRQ�RI�
GHYHORSPHQW�DUH�H[SHQVHG�DV�LQFXUUHG��$OO�KROGLQJ�FRVWV�DUH�ZULWWHQ�RII�WKURXJK�WKH�LQFRPH�VWDWHPHQW�LQ�WKH�\HDU�LQFXUUHG�
ZLWK� WKH� H[FHSWLRQ� RI� LQWHUHVW� KROGLQJ� FRVWV� ZKLFK� DUH� FDSLWDOLVHG� GXULQJ� WKH� SHULRG� ZKHQ� DFWLYH� GHYHORSPHQW� LV� WDNLQJ�
SODFH��5HYHQXH�DQG�SURILW�DUH�QRW�UHFRJQLVHG�RQ�GHYHORSPHQW�SURSHUWLHV�XQWLO�WKH�OHJDO�WLWOH�SDVVHV�WR�WKH�EX\HU�ZKHQ�WKH�
IXOO�VHWWOHPHQW�RI�WKH�SXUFKDVH�FRQVLGHUDWLRQ�RI�WKH�SURSHUWLHV�RFFXUV��
����
����
����NNNN��,QWDQJLEOH�DVVHWV��,QWDQJLEOH�DVVHWV��,QWDQJLEOH�DVVHWV��,QWDQJLEOH�DVVHWV����

����
*RRGZLOO*RRGZLOO*RRGZLOO*RRGZLOO����
$OO�EXVLQHVV�FRPELQDWLRQV�DUH�DFFRXQWHG�IRU�E\�DSSO\LQJ�WKH�SXUFKDVH�PHWKRG��*RRGZLOO�UHSUHVHQWV�DPRXQWV�DULVLQJ�RQ�
DFTXLVLWLRQ� RI� VXEVLGLDULHV�� )RU� EXVLQHVV� DFTXLVLWLRQV� WKDW� KDYH� RFFXUUHG� EHWZHHQ� �� -DQXDU\� ����� DQG� ��� 'HFHPEHU�
������ JRRGZLOO� UHSUHVHQWV� WKH� GLIIHUHQFH� EHWZHHQ� WKH� FRVW� RI� WKH� DFTXLVLWLRQ� DQG� WKH� IDLU� YDOXH� RI� WKH� QHW� LGHQWLILDEOH�
DVVHWV�DFTXLUHG��)RU�DFTXLVLWLRQV�SULRU�WR�WKLV�GDWH��JRRGZLOO�LV�LQFOXGHG�RQ�WKH�EDVLV�RI�LWV�GHHPHG�FRVW��ZKLFK�UHSUHVHQWV�
WKH�DPRXQW�UHFRUGHG�XQGHU�SUHYLRXV�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3UDFWLFH��)RU�DFTXLVLWLRQV�RQ�RU�DIWHU�-DQXDU\�������
WKH�*URXS�PHDVXUHV�JRRGZLOO�DW�WKH�DFTXLVLWLRQ�GDWH�DV��
�

 7KH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�WUDQVIHUUHG��SOXV�
 7KH� UHFRJQLVHG�DPRXQW�RI�DQ\�QRQ�FRQWUROOLQJ� LQWHUHVWV� LQ� WKH�DFTXLUHH��SOXV� LI� WKH�EXVLQHVV�FRPELQDWLRQ� LV�

DFKLHYHG�LQ�VWDJHV��WKH�IDLU�YDOXH�RI�WKH�H[LVWLQJ�HTXLW\�LQWHUHVW�LQ�WKH�DFTXLUHH��OHVV�
 7KH�QHW�UHFRJQLVHG�DPRXQW��JHQHUDOO\�IDLU�YDOXH��RI�WKH�LGHQWLILDEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG��

�
:KHQ�WKH�H[FHVV�LV�QHJDWLYH��D�EDUJDLQ�SXUFKDVH�JDLQ�LV�UHFRJQLVHG�LPPHGLDWHO\�LQ�SURILW�RU�ORVV��
�
*RRGZLOO�LV�VWDWHG�DW�FRVW�OHVV�DQ\�DFFXPXODWHG�LPSDLUPHQW�ORVVHV��*RRGZLOO�LV�DOORFDWHG�WR�FDVK�JHQHUDWLQJ�XQLWV�DQG�LV�
QRW�DPRUWLVHG�EXW�LV�WHVWHG�DQQXDOO\�IRU�LPSDLUPHQW��VHH�DFFRXQWLQJ�SROLF\��R����
�
����

�� 2WKHU�LQWDQJLEOH�DVVHWV2WKHU�LQWDQJLEOH�DVVHWV2WKHU�LQWDQJLEOH�DVVHWV2WKHU�LQWDQJLEOH�DVVHWV����
2WKHU�LQWDQJLEOH�DVVHWV�WKDW�DUH�DFTXLUHG�E\�WKH�*URXS�DUH�VWDWHG�DW�FRVW�OHVV�DFFXPXODWHG�DPRUWLVDWLRQ��VHH�EHORZ��DQG�
LPSDLUPHQW�ORVVHV��VHH�DFFRXQWLQJ�SROLF\��R����

�
���� 6XEVHTXHQW�H[SHQGLWXUH6XEVHTXHQW�H[SHQGLWXUH6XEVHTXHQW�H[SHQGLWXUH6XEVHTXHQW�H[SHQGLWXUH����

6XEVHTXHQW� H[SHQGLWXUH� RQ� FDSLWDOLVHG� LQWDQJLEOH� DVVHWV� LV� FDSLWDOLVHG� RQO\� ZKHQ� LW� LQFUHDVHV� WKH� IXWXUH� HFRQRPLF�
EHQHILWV�HPERGLHG�LQ�WKH�VSHFLILF�DVVHW�WR�ZKLFK�LW�UHODWHV��$OO�RWKHU�H[SHQGLWXUH�LV�H[SHQVHG�DV�LQFXUUHG��

�
���� $PRUWLVDWLRQ$PRUWLVDWLRQ$PRUWLVDWLRQ$PRUWLVDWLRQ�

$PRUWLVDWLRQ�LV�FKDUJHG�WR�WKH�LQFRPH�VWDWHPHQW�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�RWKHU�LQWDQJLEOH�
DVVHWV��
�
7KH�HVWLPDWHG�XVHIXO�OLYHV�XWLOLVHG�DUH�DV�IROORZV��

�
0DQDJHPHQW�FRQWUDFWV� � � ���\HDUV�
/HDVHKROG�LQWHUHVWV� � � � ���±����\HDUV�
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�
6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG�
�
�

����KKKK��3URSHUW\��SODQW�DQG�HTXLSPHQW���3URSHUW\��SODQW�DQG�HTXLSPHQW���3URSHUW\��SODQW�DQG�HTXLSPHQW���3URSHUW\��SODQW�DQG�HTXLSPHQW���������FRQWLQXHG�
�
'HSUHFLDWLRQ'HSUHFLDWLRQ'HSUHFLDWLRQ'HSUHFLDWLRQ����
/DQG�LV�QRW�GHSUHFLDWHG��'HSUHFLDWLRQ�RQ�RWKHU�DVVHWV�LV�FDOFXODWHG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�WR�DOORFDWH�WKHLU�FRVW�RU�
UH�YDOXHG�DPRXQWV�WR�WKHLU�UHVLGXDO�YDOXHV�RYHU�WKHLU�HVWLPDWHG�XVHIXO�OLYHV��DV�IROORZV��
�

%XLOGLQJ�FRUH� � � � ���\HDUV�RU�OHDVH�WHUP�LI�VKRUWHU�
%XLOGLQJ�VXUIDFHV�DQG�ILQLVKHV� � ���\HDUV�RU�OHDVH�WHUP�LI�VKRUWHU�
3ODQW�DQG�PDFKLQHU\� � � ��������\HDUV�
)XUQLWXUH�DQG�HTXLSPHQW� � ���\HDUV�
6RIW�IXUQLVKLQJV� � � ������\HDUV�
&RPSXWHU�HTXLSPHQW� � � ��\HDUV�
0RWRU�YHKLFOHV� � � � ��\HDUV�

�
1R�UHVLGXDO�YDOXHV�DUH�DVFULEHG�WR�EXLOGLQJ�VXUIDFHV�DQG�ILQLVKHV��5HVLGXDO�YDOXHV�DVFULEHG�WR�EXLOGLQJ�FRUH�GHSHQG�RQ�
WKH�QDWXUH��ORFDWLRQ�DQG�WHQXUH�RI�HDFK�SURSHUW\��
�
�
�L���L���L���L��,QYHVWPHQW�LQ�VXEVLGLDULHV,QYHVWPHQW�LQ�VXEVLGLDULHV,QYHVWPHQW�LQ�VXEVLGLDULHV,QYHVWPHQW�LQ�VXEVLGLDULHV����

�
,QYHVWPHQWV� LQ� VXEVLGLDULHV� DUH� VWDWHG� DW� FRVW� OHVV� DQ\� SURYLVLRQ� IRU� SHUPDQHQW� GLPLQXWLRQ� LQ� YDOXH�� ZKLFK� LV� UHFRUGHG�
WKURXJK�WKH�LQFRPH�VWDWHPHQW��

�
����

�M���M���M���M��'HYHORSPHQW�SURSHUWLHV'HYHORSPHQW�SURSHUWLHV'HYHORSPHQW�SURSHUWLHV'HYHORSPHQW�SURSHUWLHV����
����
3URSHUW\�KHOG�IRU�IXWXUH�GHYHORSPHQW�DQG�GHYHORSPHQW�SURSHUW\�FRPSOHWHG�DQG�KHOG�IRU�VDOH�DUH��VWDWHG�DW�WKH�ORZHU�RI�FRVW�
DQG� QHW� UHDOLVDEOH� YDOXH�� 7KH� QHW� UHDOLVDEOH� YDOXH� LV� GHWHUPLQHG� E\� LQGHSHQGHQW� YDOXHUV�� &RVW� LQFOXGHV� WKH� FRVW� RI�
DFTXLVLWLRQ��GHYHORSPHQW��DQG�KROGLQJ�FRVWV�VXFK�DV�LQWHUHVW��,QWHUHVW�DQG�RWKHU�KROGLQJ�FRVWV�LQFXUUHG�DIWHU�FRPSOHWLRQ�RI�
GHYHORSPHQW�DUH�H[SHQVHG�DV�LQFXUUHG��$OO�KROGLQJ�FRVWV�DUH�ZULWWHQ�RII�WKURXJK�WKH�LQFRPH�VWDWHPHQW�LQ�WKH�\HDU�LQFXUUHG�
ZLWK� WKH� H[FHSWLRQ� RI� LQWHUHVW� KROGLQJ� FRVWV� ZKLFK� DUH� FDSLWDOLVHG� GXULQJ� WKH� SHULRG� ZKHQ� DFWLYH� GHYHORSPHQW� LV� WDNLQJ�
SODFH��5HYHQXH�DQG�SURILW�DUH�QRW�UHFRJQLVHG�RQ�GHYHORSPHQW�SURSHUWLHV�XQWLO�WKH�OHJDO�WLWOH�SDVVHV�WR�WKH�EX\HU�ZKHQ�WKH�
IXOO�VHWWOHPHQW�RI�WKH�SXUFKDVH�FRQVLGHUDWLRQ�RI�WKH�SURSHUWLHV�RFFXUV��
����
����
����NNNN��,QWDQJLEOH�DVVHWV��,QWDQJLEOH�DVVHWV��,QWDQJLEOH�DVVHWV��,QWDQJLEOH�DVVHWV����

����
*RRGZLOO*RRGZLOO*RRGZLOO*RRGZLOO����
$OO�EXVLQHVV�FRPELQDWLRQV�DUH�DFFRXQWHG�IRU�E\�DSSO\LQJ�WKH�SXUFKDVH�PHWKRG��*RRGZLOO�UHSUHVHQWV�DPRXQWV�DULVLQJ�RQ�
DFTXLVLWLRQ� RI� VXEVLGLDULHV�� )RU� EXVLQHVV� DFTXLVLWLRQV� WKDW� KDYH� RFFXUUHG� EHWZHHQ� �� -DQXDU\� ����� DQG� ��� 'HFHPEHU�
������ JRRGZLOO� UHSUHVHQWV� WKH� GLIIHUHQFH� EHWZHHQ� WKH� FRVW� RI� WKH� DFTXLVLWLRQ� DQG� WKH� IDLU� YDOXH� RI� WKH� QHW� LGHQWLILDEOH�
DVVHWV�DFTXLUHG��)RU�DFTXLVLWLRQV�SULRU�WR�WKLV�GDWH��JRRGZLOO�LV�LQFOXGHG�RQ�WKH�EDVLV�RI�LWV�GHHPHG�FRVW��ZKLFK�UHSUHVHQWV�
WKH�DPRXQW�UHFRUGHG�XQGHU�SUHYLRXV�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3UDFWLFH��)RU�DFTXLVLWLRQV�RQ�RU�DIWHU�-DQXDU\�������
WKH�*URXS�PHDVXUHV�JRRGZLOO�DW�WKH�DFTXLVLWLRQ�GDWH�DV��
�

 7KH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�WUDQVIHUUHG��SOXV�
 7KH� UHFRJQLVHG�DPRXQW�RI�DQ\�QRQ�FRQWUROOLQJ� LQWHUHVWV� LQ� WKH�DFTXLUHH��SOXV� LI� WKH�EXVLQHVV�FRPELQDWLRQ� LV�

DFKLHYHG�LQ�VWDJHV��WKH�IDLU�YDOXH�RI�WKH�H[LVWLQJ�HTXLW\�LQWHUHVW�LQ�WKH�DFTXLUHH��OHVV�
 7KH�QHW�UHFRJQLVHG�DPRXQW��JHQHUDOO\�IDLU�YDOXH��RI�WKH�LGHQWLILDEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG��

�
:KHQ�WKH�H[FHVV�LV�QHJDWLYH��D�EDUJDLQ�SXUFKDVH�JDLQ�LV�UHFRJQLVHG�LPPHGLDWHO\�LQ�SURILW�RU�ORVV��
�
*RRGZLOO�LV�VWDWHG�DW�FRVW�OHVV�DQ\�DFFXPXODWHG�LPSDLUPHQW�ORVVHV��*RRGZLOO�LV�DOORFDWHG�WR�FDVK�JHQHUDWLQJ�XQLWV�DQG�LV�
QRW�DPRUWLVHG�EXW�LV�WHVWHG�DQQXDOO\�IRU�LPSDLUPHQW��VHH�DFFRXQWLQJ�SROLF\��R����
�
����

�� 2WKHU�LQWDQJLEOH�DVVHWV2WKHU�LQWDQJLEOH�DVVHWV2WKHU�LQWDQJLEOH�DVVHWV2WKHU�LQWDQJLEOH�DVVHWV����
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LPSDLUPHQW�ORVVHV��VHH�DFFRXQWLQJ�SROLF\��R����

�
���� 6XEVHTXHQW�H[SHQGLWXUH6XEVHTXHQW�H[SHQGLWXUH6XEVHTXHQW�H[SHQGLWXUH6XEVHTXHQW�H[SHQGLWXUH����

6XEVHTXHQW� H[SHQGLWXUH� RQ� FDSLWDOLVHG� LQWDQJLEOH� DVVHWV� LV� FDSLWDOLVHG� RQO\� ZKHQ� LW� LQFUHDVHV� WKH� IXWXUH� HFRQRPLF�
EHQHILWV�HPERGLHG�LQ�WKH�VSHFLILF�DVVHW�WR�ZKLFK�LW�UHODWHV��$OO�RWKHU�H[SHQGLWXUH�LV�H[SHQVHG�DV�LQFXUUHG��

�
���� $PRUWLVDWLRQ$PRUWLVDWLRQ$PRUWLVDWLRQ$PRUWLVDWLRQ�

$PRUWLVDWLRQ�LV�FKDUJHG�WR�WKH�LQFRPH�VWDWHPHQW�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�RWKHU�LQWDQJLEOH�
DVVHWV��
�
7KH�HVWLPDWHG�XVHIXO�OLYHV�XWLOLVHG�DUH�DV�IROORZV��

�
0DQDJHPHQW�FRQWUDFWV� � � ���\HDUV�
/HDVHKROG�LQWHUHVWV� � � � ���±����\HDUV�
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�
6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG�
�
�

����OOOO��&DVK�DQG�FDVK�HTXLYDOHQWV��&DVK�DQG�FDVK�HTXLYDOHQWV��&DVK�DQG�FDVK�HTXLYDOHQWV��&DVK�DQG�FDVK�HTXLYDOHQWV����
����
&DVK�DQG�FDVK�HTXLYDOHQWV�FRPSULVH�FDVK�EDODQFHV�DQG�FDOO�GHSRVLWV�ZLWK�DQ�RULJLQDO�PDWXULW\�RI�WKUHH�PRQWKV�RU�OHVV��
%DQN�RYHUGUDIWV�WKDW�DUH�UHSD\DEOH�RQ�GHPDQG�DQG�IRUP�DQ�LQWHJUDO�SDUW�RI�WKH�*URXS¶V�FDVK�PDQDJHPHQW�DUH�LQFOXGHG�
DV�D�FRPSRQHQW�RI�FDVK�DQG�FDVK�HTXLYDOHQWV�IRU�WKH�SXUSRVH�RI�WKH�VWDWHPHQW�RI�FDVK�IORZV��

�
����PPPP��7UDGH�DQG�RWKHU�UHFHLYDEOHV��7UDGH�DQG�RWKHU�UHFHLYDEOHV��7UDGH�DQG�RWKHU�UHFHLYDEOHV��7UDGH�DQG�RWKHU�UHFHLYDEOHV����

�
7UDGH�DQG�RWKHU�UHFHLYDEOHV�DUH�VWDWHG�DW�WKHLU�FRVW�OHVV�LPSDLUPHQW�ORVVHV��VHH�DFFRXQWLQJ�SROLF\��R�������

�
����QQQQ��,QYHQWRULHV��,QYHQWRULHV��,QYHQWRULHV��,QYHQWRULHV����
����
,QYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW�DQG�QHW�UHDOLVDEOH�YDOXH��1HW�UHDOLVDEOH�YDOXH�LV�WKH�HVWLPDWHG�VHOOLQJ�SULFH�LQ�
WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��OHVV�WKH�HVWLPDWHG�FRVWV�RI�FRPSOHWLRQ�DQG�VHOOLQJ�H[SHQVHV��

�
7KH� FRVW� RI� LQYHQWRULHV� LV� EDVHG� RQ� WKH� ILUVW�LQ� ILUVW�RXW� SULQFLSOH� DQG� LQFOXGHV� H[SHQGLWXUH� LQFXUUHG� LQ� DFTXLULQJ� WKH�
LQYHQWRULHV�DQG�EULQJLQJ�WKHP�WR�WKHLU�H[LVWLQJ�ORFDWLRQ�DQG�FRQGLWLRQ��

�
�

����RRRR��,��,��,��,PSDLUPHQWPSDLUPHQWPSDLUPHQWPSDLUPHQW����
����
7KH�FDUU\LQJ�DPRXQWV�RI�WKH�*URXS¶V�DVVHWV�RWKHU�WKDQ�GHYHORSPHQW�SURSHUWLHV��VHH�DFFRXQWLQJ�SROLF\��M���� LQYHQWRULHV�
�VHH�DFFRXQWLQJ�SROLF\��Q���DQG�GHIHUUHG�WD[�DVVHWV��VHH�DFFRXQWLQJ�SROLF\��Z����DUH�UHYLHZHG�DW�HDFK�EDODQFH�GDWH�WR�
GHWHUPLQH�ZKHWKHU�WKHUH�LV�DQ\�LQGLFDWLRQ�RI�LPSDLUPHQW��,I�DQ\�VXFK�LQGLFDWLRQ�H[LVWV��WKH�DVVHW¶V�UHFRYHUDEOH�DPRXQW�LV�
HVWLPDWHG��
�
,Q� UHODWLRQ� WR� SURSHUWLHV� WKDW� KDYH�EHHQ� GDPDJHG� E\�HDUWKTXDNHV�� WKH� ODQG�DQG� EXLOGLQJ�DUH� VHSDUDWHO\� UHYLHZHG� IRU�
LPSDLUPHQW��7KH�FDUU\LQJ�YDOXH�RI�ODQG�LV�FRPSDUHG�WR�LWV�IDLU�YDOXH�LQ�XVH��7KH�FDUU\LQJ�YDOXH�RI�EXLOGLQJ�LV�FRPSDUHG�WR�
WKH�LQGHPQLILHG�VXP�LQVXUHG�IRU�PDWHULDO�GDPDJH��
�
$Q� LPSDLUPHQW� ORVV� LV� UHFRJQLVHG� ZKHQHYHU� WKH� FDUU\LQJ� DPRXQW� RI� DQ� DVVHW� RU� LWV� FDVK�JHQHUDWLQJ� XQLW� H[FHHGV� LWV�
HVWLPDWHG�UHFRYHUDEOH�DPRXQW��,PSDLUPHQW�ORVVHV�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�XQOHVV�WKH�DVVHW�LV�UHFRUGHG�
DW�D� UH�YDOXHG�DPRXQW� LQ�ZKLFK�FDVH� LW� LV� WUHDWHG�DV�D� UHYDOXDWLRQ�GHFUHDVH� WKURXJK� WKH�VWDWHPHQW�RI� FRPSUHKHQVLYH�
LQFRPH��

����
,PSDLUPHQW� ORVVHV�UHFRJQLVHG� LQ� UHVSHFW�RI�FDVK�JHQHUDWLQJ�XQLWV�DUH�DOORFDWHG� ILUVW� WR� UHGXFH� WKH�FDUU\LQJ�DPRXQW�RI�
DQ\�JRRGZLOO�DOORFDWHG�WR�FDVK�JHQHUDWLQJ�XQLWV��JURXSV�RI�XQLWV��DQG�WKHQ�� WR�UHGXFH�WKH�FDUU\LQJ�DPRXQW�RI� WKH�RWKHU�
DVVHWV�LQ�WKH�XQLW��JURXS�RI�XQLWV��RQ�D�SUR�UDWD�EDVLV��
�
��L���L���L���L�� &DOFXODWLRQ�RI�UHFRYHUDEOH�DPRXQW&DOFXODWLRQ�RI�UHFRYHUDEOH�DPRXQW&DOFXODWLRQ�RI�UHFRYHUDEOH�DPRXQW&DOFXODWLRQ�RI�UHFRYHUDEOH�DPRXQW����

7KH� UHFRYHUDEOH� DPRXQW� RI� WKH� *URXS¶V� UHFHLYDEOHV� FDUULHG� DW� DPRUWLVHG� FRVW� LV� FDOFXODWHG� DV� WKH� SUHVHQW�
YDOXH�RI�HVWLPDWHG�IXWXUH�FDVK�IORZV��GLVFRXQWHG�DW�WKH�RULJLQDO�HIIHFWLYH�LQWHUHVW�UDWH��L�H��WKH�HIIHFWLYH�LQWHUHVW�
UDWH� FRPSXWHG� DW� LQLWLDO� UHFRJQLWLRQ� RI� WKHVH� ILQDQFLDO� DVVHWV��� 5HFHLYDEOHV� ZLWK� D� VKRUW� GXUDWLRQ� DUH� QRW�
GLVFRXQWHG��
�
7KH�UHFRYHUDEOH�DPRXQW�RI�RWKHU�DVVHWV�LV�WKH�JUHDWHU�RI�WKHLU�IDLU�YDOXH�OHVV�FRVWV�WR�VHOO�DQG�YDOXH�LQ�XVH��,Q�
DVVHVVLQJ�YDOXH�LQ�XVH��WKH�HVWLPDWHG�IXWXUH�FDVK�IORZV�DUH�GLVFRXQWHG�WR�WKHLU�SUHVHQW�YDOXH�XVLQJ�D�SUH�WD[�
GLVFRXQW�UDWH�WKDW�UHIOHFWV�FXUUHQW�PDUNHW�DVVHVVPHQWV�RI�WKH�WLPH�YDOXH�RI�PRQH\�DQG�WKH�ULVNV�VSHFLILF�WR�WKH�
DVVHW�� )RU� DQ� DVVHW� WKDW� GRHV� QRW� JHQHUDWH� ODUJHO\� LQGHSHQGHQW� FDVK� LQIORZV�� WKH� UHFRYHUDEOH� DPRXQW� LV�
GHWHUPLQHG�IRU�WKH�FDVK�JHQHUDWLQJ�XQLW�WR�ZKLFK�WKH�DVVHW�EHORQJV��

����
�LL��LL��LL��LL����� 5HYHUVDOV�RI�LPSDLUPHQW5HYHUVDOV�RI�LPSDLUPHQW5HYHUVDOV�RI�LPSDLUPHQW5HYHUVDOV�RI�LPSDLUPHQW����

$Q�LPSDLUPHQW�ORVV�LQ�UHVSHFW�RI�D�UHFHLYDEOH�FDUULHG�DW�DPRUWLVHG�FRVW�LV�UHYHUVHG�LI�WKH�VXEVHTXHQW�LQFUHDVH�
LQ� UHFRYHUDEOH� DPRXQW� FDQ� EH� UHODWHG� REMHFWLYHO\� WR� DQ� HYHQW� RFFXUULQJ� DIWHU� WKH� LPSDLUPHQW� ORVV� ZDV�
UHFRJQLVHG��
�
$Q� LPSDLUPHQW� ORVV� LQ� UHVSHFW�RI�JRRGZLOO� LV�QRW� UHYHUVHG�� ,Q� UHVSHFW�RI�RWKHU�DVVHWV��DQ� LPSDLUPHQW� ORVV� LV�
UHYHUVHG�LI�WKHUH�KDV�EHHQ�D�FKDQJH�LQ�WKH�HVWLPDWHV�XVHG�WR�GHWHUPLQH�WKH�UHFRYHUDEOH�DPRXQW��

����
����
���� ����SSSS��,QWHUHVW��,QWHUHVW��,QWHUHVW��,QWHUHVW����EHDULQJ�EHDULQJ�EHDULQJ�EHDULQJ�ORDQV�DQG�ORDQV�DQG�ORDQV�DQG�ORDQV�DQG�ERUURZLQJVERUURZLQJVERUURZLQJVERUURZLQJV����
����

,QWHUHVW�EHDULQJ� ORDQV� DQG� ERUURZLQJV� DUH� UHFRJQLVHG� LQLWLDOO\� DW� IDLU� YDOXH� OHVV� DWWULEXWDEOH� WUDQVDFWLRQ� FRVWV��
6XEVHTXHQW�WR�LQLWLDO�UHFRJQLWLRQ��LQWHUHVW�EHDULQJ�ORDQV�DQG�ERUURZLQJV�DUH�VWDWHG�DW�DPRUWLVHG�FRVW�ZLWK�DQ\�GLIIHUHQFH�
EHWZHHQ�FRVW�DQG�UHGHPSWLRQ�YDOXH�EHLQJ�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�RYHU�WKH�SHULRG�RI�WKH�ERUURZLQJV�RQ�DQ�
HIIHFWLYH�LQWHUHVW�EDVLV��

�
�

�T��(PSOR\HH�ORQJ�T��(PSOR\HH�ORQJ�T��(PSOR\HH�ORQJ�T��(PSOR\HH�ORQJ����WHUP�VHUYLFH�EHQHILWVWHUP�VHUYLFH�EHQHILWVWHUP�VHUYLFH�EHQHILWVWHUP�VHUYLFH�EHQHILWV����
����

7KH�*URXS¶V�QHW�REOLJDWLRQ�LQ�UHVSHFW�RI�ORQJ�WHUP�VHUYLFH�EHQHILWV��LV�WKH�DPRXQW�RI�IXWXUH�EHQHILW�WKDW�HPSOR\HHV�KDYH�
HDUQHG� LQ� UHWXUQ� IRU� WKHLU� VHUYLFH� LQ� WKH� FXUUHQW� DQG� SULRU� SHULRGV�� 7KH� REOLJDWLRQ� LV� FDOFXODWHG� XVLQJ� WKHLU� H[SHFWHG�
UHPXQHUDWLRQ�DQG�DQ�DVVHVVPHQW�RI�OLNHOLKRRG�WKH�OLDELOLW\�ZLOO�DULVH��

�
�
�
�
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�
6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG�
�
�

����UUUU��3URYLVLRQV��3URYLVLRQV��3URYLVLRQV��3URYLVLRQV����
�
$� SURYLVLRQ� LV� UHFRJQLVHG� LQ� WKH� VWDWHPHQW� RI� ILQDQFLDO� SRVLWLRQ� ZKHQ� WKH� *URXS� KDV� D� SUHVHQW� OHJDO� RU� FRQVWUXFWLYH�
REOLJDWLRQ�DV�D�UHVXOW�RI�D�SDVW�HYHQW��DQG�LW�LV�SUREDEOH�WKDW�DQ�RXWIORZ�RI�HFRQRPLF�EHQHILWV�ZLOO�EH�UHTXLUHG�WR�VHWWOH�WKH�
REOLJDWLRQ��,I�WKH�HIIHFW�LV�PDWHULDO��SURYLVLRQV�DUH�GHWHUPLQHG�E\�GLVFRXQWLQJ�WKH�H[SHFWHG�IXWXUH�FDVK�IORZV�DW�D�SUH�WD[�
UDWH�WKDW�UHIOHFWV�FXUUHQW�PDUNHW�DVVHVVPHQWV�RI� WKH�WLPH�YDOXH�RI�PRQH\�DQG��ZKHUH�DSSURSULDWH�� WKH�ULVNV�VSHFLILF� WR�
WKH�OLDELOLW\��

�
�

�V��7UDGH�DQG�RWKHU�SD\DEOHV�V��7UDGH�DQG�RWKHU�SD\DEOHV�V��7UDGH�DQG�RWKHU�SD\DEOHV�V��7UDGH�DQG�RWKHU�SD\DEOHV����
����
7UDGH�DQG�RWKHU�SD\DEOHV�DUH�VWDWHG�DW�FRVW��
����
����
����WWWW��6KDUH�FDSLWDO��6KDUH�FDSLWDO��6KDUH�FDSLWDO��6KDUH�FDSLWDO����
����

���� 5HSXUFKDVH�RI�VKDUH�FDSLWDO5HSXUFKDVH�RI�VKDUH�FDSLWDO5HSXUFKDVH�RI�VKDUH�FDSLWDO5HSXUFKDVH�RI�VKDUH�FDSLWDO����
:KHQ� VKDUH� FDSLWDO� UHFRJQLVHG� DV� HTXLW\� LV� UHSXUFKDVHG�� WKH� DPRXQW� RI� WKH� FRQVLGHUDWLRQ� SDLG�� LQFOXGLQJ� GLUHFWO\�
DWWULEXWHG� FRVWV�� LV� UHFRJQLVHG� DV� D� FKDQJH� LQ� HTXLW\�� 5HSXUFKDVHG� VKDUHV� DUH� FODVVLILHG� DV� WUHDVXU\� VWRFN� DQG�
SUHVHQWHG�DV�D�GHGXFWLRQ�IURP�WRWDO�HTXLW\��

�
���� 'LYLGHQGV'LYLGHQGV'LYLGHQGV'LYLGHQGV����

'LYLGHQGV�DUH�UHFRJQLVHG�DV�D�OLDELOLW\�LQ�WKH�SHULRG�LQ�ZKLFK�WKH\�DUH�GHFODUHG��
�
����

����XXXX��5HYHQXH��5HYHQXH��5HYHQXH��5HYHQXH����
����
5HYHQXH�UHSUHVHQWV�DPRXQWV�GHULYHG�IURP��
�

 7KH�RZQHUVKLS��PDQDJHPHQW�DQG�RSHUDWLRQ�RI�KRWHOV��UHFRJQLVHG�RQ�DQ�DFFUXDOV�EDVLV�WR�PDWFK�WKH�SURYLVLRQ�
RI�WKH�UHODWHG�JRRGV�DQG�VHUYLFHV��

 ,QFRPH� IURP� SURSHUW\� UHQWDO�� UHFRJQLVHG� RQ� DQ� DFFUXDOV� EDVLV�� VWUDLJKW� OLQH� RYHU� WKH� OHDVH� SHULRG�� /HDVH�
LQFHQWLYHV�JUDQWHG�DUH�UHFRJQLVHG�DV�DQ�LQWHJUDO�SDUW�RI�WKH�WRWDO�UHQWDO�LQFRPH��

 ,QFRPH� IURP� GHYHORSPHQW� SURSHUW\� VDOHV�� UHFRJQLVHG� RQ� WKH� WUDQVIHU� RI� WKH� UHODWHG� VLJQLILFDQW� ULVN� DQG�
UHZDUGV� RI� RZQHUVKLS�� ZKLFK� LV� QRW� XQWLO� OHJDO� WLWOH� SDVVHV� WR� WKH� EX\HU� ZKHQ� WKH� IXOO� VHWWOHPHQW� RI� WKH�
SXUFKDVH�FRQVLGHUDWLRQ�RI�WKH�SURSHUWLHV�RFFXUV��

�
����

����YYYY��([SHQVHV��([SHQVHV��([SHQVHV��([SHQVHV����
����
���� 2SHUDWLQJ�OHDVH�SD\PHQWV2SHUDWLQJ�OHDVH�SD\PHQWV2SHUDWLQJ�OHDVH�SD\PHQWV2SHUDWLQJ�OHDVH�SD\PHQWV����

3D\PHQWV�PDGH�XQGHU�RSHUDWLQJ�OHDVHV�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�WHUP�RI�
WKH� OHDVH�� /HDVH� LQFHQWLYHV� UHFHLYHG� DUH� UHFRJQLVHG� LQ� WKH� LQFRPH� VWDWHPHQW� DV� DQ� LQWHJUDO� SDUW� RI� WKH� WRWDO� OHDVH�
H[SHQVH��

�
���� )LQDQFH�OHDVH�SD\PHQWV)LQDQFH�OHDVH�SD\PHQWV)LQDQFH�OHDVH�SD\PHQWV)LQDQFH�OHDVH�SD\PHQWV����

0LQLPXP�OHDVH�SD\PHQWV�DUH�DSSRUWLRQHG�EHWZHHQ�WKH�ILQDQFH�FKDUJH�DQG�WKH�UHGXFWLRQ�RI�WKH�RXWVWDQGLQJ�OLDELOLW\��7KH�
ILQDQFH�FKDUJH�LV�DOORFDWHG�WR�HDFK�SHULRG�GXULQJ�WKH�OHDVH�WHUP�VR�DV�WR�SURGXFH�D�FRQVWDQW�SHULRGLF�UDWH�RI�LQWHUHVW�RQ�
WKH�UHPDLQLQJ�EDODQFH�RI�WKH�OLDELOLW\��

�
���� )LQDQFH�)LQDQFH�)LQDQFH�)LQDQFH�LQFRPH�DLQFRPH�DLQFRPH�DLQFRPH�DQG�QG�QG�QG�H[SHQVHVH[SHQVHVH[SHQVHVH[SHQVHV����

)LQDQFH� LQFRPH� FRPSULVHV� LQWHUHVW� LQFRPH� RQ� IXQGV� LQYHVWHG�� GLYLGHQG� LQFRPH� DQG� IRUHLJQ� FXUUHQF\� JDLQV� WKDW� DUH�
UHFRJQLVHG� LQ�SURILW�RU� ORVV�� ,QWHUHVW� LQFRPH� LV� UHFRJQLVHG�DV� LW�DFFUXHV��XVLQJ� WKH�HIIHFWLYH� LQWHUHVW�PHWKRG��'LYLGHQG�
LQFRPH�LV�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�RQ�WKH�GDWH�WKH�HQWLW\¶V�ULJKW�WR�UHFHLYH�SD\PHQWV�LV�HVWDEOLVKHG�ZKLFK�LQ�
WKH�FDVH�RI�TXRWHG�VHFXULWLHV�LV�WKH�H[�GLYLGHQG�GDWH���
�
)LQDQFH� H[SHQVHV� FRPSULVH� LQWHUHVW� SD\DEOH� RQ� ERUURZLQJV� FDOFXODWHG� XVLQJ� WKH� HIIHFWLYH� LQWHUHVW� UDWH� PHWKRG� DQG�
IRUHLJQ�H[FKDQJH�ORVVHV�WKDW�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
,QWHUHVW� DWWULEXWDEOH� WR� IXQGV� XVHG� WR� ILQDQFH� WKH� GHYHORSPHQW� RU� FRQVWUXFWLRQ� RI� QHZ� KRWHOV�� PDMRU� H[WHQVLRQV� WR�
H[LVWLQJ� KRWHOV� RU� GHYHORSPHQW� SURSHUWLHV� LV� FDSLWDOLVHG� JURVV� RI� WD[� UHOLHI� DQG� DGGHG� WR� WKH� FRVW� RI� WKH� KRWHO� FRUH�
EXLOGLQJV�RU�GHYHORSPHQW�SURSHUW\� 
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�
�

����UUUU��3URYLVLRQV��3URYLVLRQV��3URYLVLRQV��3URYLVLRQV����
�
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�
�

�V��7UDGH�DQG�RWKHU�SD\DEOHV�V��7UDGH�DQG�RWKHU�SD\DEOHV�V��7UDGH�DQG�RWKHU�SD\DEOHV�V��7UDGH�DQG�RWKHU�SD\DEOHV����
����
7UDGH�DQG�RWKHU�SD\DEOHV�DUH�VWDWHG�DW�FRVW��
����
����
����WWWW��6KDUH�FDSLWDO��6KDUH�FDSLWDO��6KDUH�FDSLWDO��6KDUH�FDSLWDO����
����

���� 5HSXUFKDVH�RI�VKDUH�FDSLWDO5HSXUFKDVH�RI�VKDUH�FDSLWDO5HSXUFKDVH�RI�VKDUH�FDSLWDO5HSXUFKDVH�RI�VKDUH�FDSLWDO����
:KHQ� VKDUH� FDSLWDO� UHFRJQLVHG� DV� HTXLW\� LV� UHSXUFKDVHG�� WKH� DPRXQW� RI� WKH� FRQVLGHUDWLRQ� SDLG�� LQFOXGLQJ� GLUHFWO\�
DWWULEXWHG� FRVWV�� LV� UHFRJQLVHG� DV� D� FKDQJH� LQ� HTXLW\�� 5HSXUFKDVHG� VKDUHV� DUH� FODVVLILHG� DV� WUHDVXU\� VWRFN� DQG�
SUHVHQWHG�DV�D�GHGXFWLRQ�IURP�WRWDO�HTXLW\��

�
���� 'LYLGHQGV'LYLGHQGV'LYLGHQGV'LYLGHQGV����

'LYLGHQGV�DUH�UHFRJQLVHG�DV�D�OLDELOLW\�LQ�WKH�SHULRG�LQ�ZKLFK�WKH\�DUH�GHFODUHG��
�
����

����XXXX��5HYHQXH��5HYHQXH��5HYHQXH��5HYHQXH����
����
5HYHQXH�UHSUHVHQWV�DPRXQWV�GHULYHG�IURP��
�

 7KH�RZQHUVKLS��PDQDJHPHQW�DQG�RSHUDWLRQ�RI�KRWHOV��UHFRJQLVHG�RQ�DQ�DFFUXDOV�EDVLV�WR�PDWFK�WKH�SURYLVLRQ�
RI�WKH�UHODWHG�JRRGV�DQG�VHUYLFHV��

 ,QFRPH� IURP� SURSHUW\� UHQWDO�� UHFRJQLVHG� RQ� DQ� DFFUXDOV� EDVLV�� VWUDLJKW� OLQH� RYHU� WKH� OHDVH� SHULRG�� /HDVH�
LQFHQWLYHV�JUDQWHG�DUH�UHFRJQLVHG�DV�DQ�LQWHJUDO�SDUW�RI�WKH�WRWDO�UHQWDO�LQFRPH��

 ,QFRPH� IURP� GHYHORSPHQW� SURSHUW\� VDOHV�� UHFRJQLVHG� RQ� WKH� WUDQVIHU� RI� WKH� UHODWHG� VLJQLILFDQW� ULVN� DQG�
UHZDUGV� RI� RZQHUVKLS�� ZKLFK� LV� QRW� XQWLO� OHJDO� WLWOH� SDVVHV� WR� WKH� EX\HU� ZKHQ� WKH� IXOO� VHWWOHPHQW� RI� WKH�
SXUFKDVH�FRQVLGHUDWLRQ�RI�WKH�SURSHUWLHV�RFFXUV��

�
����

����YYYY��([SHQVHV��([SHQVHV��([SHQVHV��([SHQVHV����
����
���� 2SHUDWLQJ�OHDVH�SD\PHQWV2SHUDWLQJ�OHDVH�SD\PHQWV2SHUDWLQJ�OHDVH�SD\PHQWV2SHUDWLQJ�OHDVH�SD\PHQWV����

3D\PHQWV�PDGH�XQGHU�RSHUDWLQJ�OHDVHV�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�WHUP�RI�
WKH� OHDVH�� /HDVH� LQFHQWLYHV� UHFHLYHG� DUH� UHFRJQLVHG� LQ� WKH� LQFRPH� VWDWHPHQW� DV� DQ� LQWHJUDO� SDUW� RI� WKH� WRWDO� OHDVH�
H[SHQVH��

�
���� )LQDQFH�OHDVH�SD\PHQWV)LQDQFH�OHDVH�SD\PHQWV)LQDQFH�OHDVH�SD\PHQWV)LQDQFH�OHDVH�SD\PHQWV����

0LQLPXP�OHDVH�SD\PHQWV�DUH�DSSRUWLRQHG�EHWZHHQ�WKH�ILQDQFH�FKDUJH�DQG�WKH�UHGXFWLRQ�RI�WKH�RXWVWDQGLQJ�OLDELOLW\��7KH�
ILQDQFH�FKDUJH�LV�DOORFDWHG�WR�HDFK�SHULRG�GXULQJ�WKH�OHDVH�WHUP�VR�DV�WR�SURGXFH�D�FRQVWDQW�SHULRGLF�UDWH�RI�LQWHUHVW�RQ�
WKH�UHPDLQLQJ�EDODQFH�RI�WKH�OLDELOLW\��

�
���� )LQDQFH�)LQDQFH�)LQDQFH�)LQDQFH�LQFRPH�DLQFRPH�DLQFRPH�DLQFRPH�DQG�QG�QG�QG�H[SHQVHVH[SHQVHVH[SHQVHVH[SHQVHV����

)LQDQFH� LQFRPH� FRPSULVHV� LQWHUHVW� LQFRPH� RQ� IXQGV� LQYHVWHG�� GLYLGHQG� LQFRPH� DQG� IRUHLJQ� FXUUHQF\� JDLQV� WKDW� DUH�
UHFRJQLVHG� LQ�SURILW�RU� ORVV�� ,QWHUHVW� LQFRPH� LV� UHFRJQLVHG�DV� LW�DFFUXHV��XVLQJ� WKH�HIIHFWLYH� LQWHUHVW�PHWKRG��'LYLGHQG�
LQFRPH�LV�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�RQ�WKH�GDWH�WKH�HQWLW\¶V�ULJKW�WR�UHFHLYH�SD\PHQWV�LV�HVWDEOLVKHG�ZKLFK�LQ�
WKH�FDVH�RI�TXRWHG�VHFXULWLHV�LV�WKH�H[�GLYLGHQG�GDWH���
�
)LQDQFH� H[SHQVHV� FRPSULVH� LQWHUHVW� SD\DEOH� RQ� ERUURZLQJV� FDOFXODWHG� XVLQJ� WKH� HIIHFWLYH� LQWHUHVW� UDWH� PHWKRG� DQG�
IRUHLJQ�H[FKDQJH�ORVVHV�WKDW�DUH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
,QWHUHVW� DWWULEXWDEOH� WR� IXQGV� XVHG� WR� ILQDQFH� WKH� GHYHORSPHQW� RU� FRQVWUXFWLRQ� RI� QHZ� KRWHOV�� PDMRU� H[WHQVLRQV� WR�
H[LVWLQJ� KRWHOV� RU� GHYHORSPHQW� SURSHUWLHV� LV� FDSLWDOLVHG� JURVV� RI� WD[� UHOLHI� DQG� DGGHG� WR� WKH� FRVW� RI� WKH� KRWHO� FRUH�
EXLOGLQJV�RU�GHYHORSPHQW�SURSHUW\� 
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�
6LJQLILFDQW6LJQLILFDQW6LJQLILFDQW6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV��DFFRXQWLQJ�SROLFLHV��DFFRXQWLQJ�SROLFLHV��DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG����

����
����ZZZZ��,QFRPH�WD[��,QFRPH�WD[��,QFRPH�WD[��,QFRPH�WD[����
����
,QFRPH�WD[�RQ�WKH�SURILW�RU�ORVV�IRU�WKH�\HDU�FRPSULVHV�FXUUHQW�DQG�GHIHUUHG�WD[��,QFRPH�WD[�LV�UHFRJQLVHG�LQ�WKH�LQFRPH�
VWDWHPHQW�H[FHSW� WR�WKH�H[WHQW� WKDW� LW� UHODWHV�WR� LWHPV�UHFRJQLVHG�GLUHFWO\� LQ�RWKHU�FRPSUHKHQVLYH� LQFRPH�RU�HTXLW\�� LQ�
ZKLFK�FDVH�LW�LV�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�HTXLW\��
�
&XUUHQW� WD[� LV� WKH�H[SHFWHG� WD[�SD\DEOH�RQ� WKH� WD[DEOH� LQFRPH� IRU� WKH�\HDU�� XVLQJ� WD[� UDWHV�HQDFWHG�RU�VXEVWDQWLYHO\�
HQDFWHG�DW�WKH�EDODQFH�GDWH��DQG�DQ\�DGMXVWPHQW�WR�WD[�SD\DEOH�LQ�UHVSHFW�RI�SUHYLRXV�\HDUV��
�
'HIHUUHG�WD[�LV�UHFRJQLVHG�LQ�UHVSHFW�RI�WKH�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�FDUU\LQJ�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�
IRU� ILQDQFLDO� UHSRUWLQJ�SXUSRVHV�DQG�WKH�DPRXQWV�XVHG�IRU� WD[DWLRQ�SXUSRVHV��7KH�IROORZLQJ�WHPSRUDU\�GLIIHUHQFHV�DUH�
QRW�SURYLGHG�IRU��JRRGZLOO�QRW�GHGXFWLEOH�IRU�WD[�SXUSRVHV��WKH�LQLWLDO�UHFRJQLWLRQ�RI�DVVHWV�RU�OLDELOLWLHV�WKDW�QHLWKHU�DIIHFW�
DFFRXQWLQJ�QRU�WD[DEOH�SURILW��DQG�GLIIHUHQFHV�UHODWLQJ�WR�LQYHVWPHQWV�LQ�VXEVLGLDULHV�WR�WKH�H[WHQW�WKDW�WKH\�ZLOO�SUREDEO\�
QRW� UHYHUVH� LQ� WKH� IRUHVHHDEOH� IXWXUH�� 7KH� DPRXQW� RI� GHIHUUHG� WD[� SURYLGHG� 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�EDODQFH�GDWH��
�
$�GHIHUUHG�WD[�DVVHW�LV�UHFRJQLVHG�RQO\�WR�WKH�H[WHQW�WKDW�LW�LV�SUREDEOH�WKDW�IXWXUH�WD[DEOH�SURILWV�ZLOO�EH�DYDLODEOH�DJDLQVW�
ZKLFK� WKH� DVVHW� FDQ� EH� XWLOLVHG�� 'HIHUUHG� WD[� DVVHWV� DUH� UHGXFHG� WR� WKH� H[WHQW� WKDW� LW� LV� QR� ORQJHU� SUREDEOH� WKDW� WKH�
UHODWHG�WD[�EHQHILW�ZLOO�EH�UHDOLVHG��
�
'HIHUUHG� WD[� DVVHWV� DQG� GHIHUUHG� WD[� OLDELOLWLHV� DUH� RIIVHW� RQO\� LI� WKH� *URXS� KDV� D� OHJDOO\� HQIRUFHDEOH� ULJKW� WR� VHW� RII�
FXUUHQW� WD[�DVVHWV�DJDLQVW�FXUUHQW� WD[� OLDELOLWLHV�� WKH�*URXS� LQWHQGV� WR�VHWWOH�QHW�� DQG� WKH�GHIHUUHG� WD[�DVVHWV� DQG� WKH�
GHIHUUHG�WD[�OLDELOLWLHV�UHODWH�WR�LQFRPH�WD[HV�OHYLHG�E\�WKH�VDPH�WD[DWLRQ�DXWKRULW\���
����
$GGLWLRQDO� LQFRPH�WD[HV�WKDW�DULVH�IURP�WKH�GLVWULEXWLRQ�RI�GLYLGHQGV�DUH�UHFRJQLVHG�DW�WKH�VDPH�WLPH�DV�WKH� OLDELOLW\�WR�
SD\�WKH�UHODWHG�GLYLGHQG��
����
����
����[[[[��6HJPHQW�UHSRUWLQJ��6HJPHQW�UHSRUWLQJ��6HJPHQW�UHSRUWLQJ��6HJPHQW�UHSRUWLQJ����
����
$Q�RSHUDWLQJ�VHJPHQW�LV�D�GLVWLQJXLVKDEOH�FRPSRQHQW�RI�WKH�*URXS��
�
 WKDW�LV�HQJDJHG�LQ�EXVLQHVV�DFWLYLWLHV�IURP�ZKLFK�LW�HDUQV�UHYHQXHV�DQG�LQFXUV�H[SHQVHV���
 ZKRVH�RSHUDWLQJ�UHVXOWV�DUH�UHJXODUO\� UHYLHZHG�E\�WKH�*URXS¶V�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU�WR�PDNH�GHFLVLRQV�

RQ�UHVRXUFH�DOORFDWLRQ�WR�WKH�VHJPHQW�DQG�DVVHVV�LWV�SHUIRUPDQFH��DQG�
 IRU�ZKLFK�GLVFUHWH�ILQDQFLDO�LQIRUPDWLRQ�LV�DYDLODEOH��

�
����

����\\\\��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG���� ����

7KH�IROORZLQJ�QHZ�VWDQGDUGV�DQG�DPHQGPHQWV�WR�VWDQGDUGV�DUH�QRW�\HW�HIIHFWLYH�IRU�WKH�\HDU�HQGHG����'HFHPEHU�������
DQG�KDYH�QRW�EHHQ�DSSOLHG�LQ�SUHSDULQJ�WKHVH�ILQDQFLDO�VWDWHPHQWV��

 1=�,)56���±�)LQDQFLDO�,QVWUXPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�-RLQW�$UUDQJHPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�'LVFORVXUH�RI�,QWHUHVWV�LQ�2WKHU�(QWLWLHV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�)DLU�9DOXH�0HDVXUHPHQW��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,$6����±�(PSOR\HH�%HQHILWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,$6����±�6HSDUDWH�)LQDQFLDO�6WDWHPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,$6����±�,QYHVWPHQWV�LQ�$VVRFLDWHV�DQG�-RLQW�9HQWXUHV��HIIHFWLYH�DIWHU���-DQXDU\�������

�
7KH� DGRSWLRQ� RI� WKHVH� VWDQGDUGV� LV� QRW� H[SHFWHG� WR� KDYH� D� PDWHULDO� LPSDFW� RQ� WKH� *URXS¶V� RU� &RPSDQ\¶V� ILQDQFLDO�
VWDWHPHQWV�H[FHSW�IRU�1=�,)56����±�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��1=�,)56����±�)DLU�9DOXH�0HDVXUHPHQW�DQG�1=�
,$6������,QYHVWPHQWV�LQ�$VVRFLDWHV�DQG�-RLQW�9HQWXUHV���ZKLFK�ZLOO�DIIHFW�GLVFORVXUHV��
�
�
�]��&RPSDUDWLYHV�]��&RPSDUDWLYHV�]��&RPSDUDWLYHV�]��&RPSDUDWLYHV�

&HUWDLQ�FRPSDUDWLYHV�KDYH�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�WKH�FXUUHQW�\HDU¶V�SUHVHQWDWLRQ��

�

�

�

�

�

�

�
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�
�
,QGH[�
�

�� 6HJPHQW�UHSRUWLQJ� �

�� 2WKHU�LQFRPH� � �

�� $GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV� �

�� 3HUVRQQHO�H[SHQVHV� �

�� 1HW�ILQDQFH�LQFRPH� �

�� ,QFRPH�WD[�H[SHQVH� �

�� ,PSXWDWLRQ�FUHGLWV� �

�� &DSLWDO�DQG�UHVHUYHV� �

�� (DUQLQJV�SHU�VKDUH� �

��� 3URSHUW\��SODQW�DQG�HTXLSPHQW� �

��� 'HYHORSPHQW�SURSHUWLHV� �

��� ,QWDQJLEOH�DVVHWV� �

��� ,QYHVWPHQW�LQ�DVVRFLDWHV� �

��� &DVK�DQG�FDVK�HTXLYDOHQWV�

�

��� 7UDGH�DQG�RWKHU�UHFHLYDEOHV�

16. ,QYHQWRULHV 

17. &XUUHQW�WD[�DVVHWV�DQG�OLDELOLWLHV 

18. ,QWHUHVW�EHDULQJ�ORDQV�DQG�ERUURZLQJV  

19. 3URYLVLRQV  

20. 'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV 

��� 7UDGH�DQG�RWKHU�SD\DEOHV� �

��� )LQDQFLDO�LQVWUXPHQWV�

��� 2SHUDWLQJ�OHDVHV�

��� &DSLWDO�FRPPLWPHQWV�

��� 5HODWHG�SDUWLHV�

��� *URXS�HQWLWLHV�

��� $FFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV�

��� 6XEVHTXHQW�HYHQWV�

�
�
�

����
����
����
����
����
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�
6LJQLILFDQW6LJQLILFDQW6LJQLILFDQW6LJQLILFDQW�DFFRXQWLQJ�SROLFLHV��DFFRXQWLQJ�SROLFLHV��DFFRXQWLQJ�SROLFLHV��DFFRXQWLQJ�SROLFLHV�±±±±�FRQWLQXHG����

����
����ZZZZ��,QFRPH�WD[��,QFRPH�WD[��,QFRPH�WD[��,QFRPH�WD[����
����
,QFRPH�WD[�RQ�WKH�SURILW�RU�ORVV�IRU�WKH�\HDU�FRPSULVHV�FXUUHQW�DQG�GHIHUUHG�WD[��,QFRPH�WD[�LV�UHFRJQLVHG�LQ�WKH�LQFRPH�
VWDWHPHQW�H[FHSW� WR�WKH�H[WHQW� WKDW� LW� UHODWHV�WR� LWHPV�UHFRJQLVHG�GLUHFWO\� LQ�RWKHU�FRPSUHKHQVLYH� LQFRPH�RU�HTXLW\�� LQ�
ZKLFK�FDVH�LW�LV�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�HTXLW\��
�
&XUUHQW� WD[� LV� WKH�H[SHFWHG� WD[�SD\DEOH�RQ� WKH� WD[DEOH� LQFRPH� IRU� WKH�\HDU�� XVLQJ� WD[� UDWHV�HQDFWHG�RU�VXEVWDQWLYHO\�
HQDFWHG�DW�WKH�EDODQFH�GDWH��DQG�DQ\�DGMXVWPHQW�WR�WD[�SD\DEOH�LQ�UHVSHFW�RI�SUHYLRXV�\HDUV��
�
'HIHUUHG�WD[�LV�UHFRJQLVHG�LQ�UHVSHFW�RI�WKH�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�FDUU\LQJ�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�
IRU� ILQDQFLDO� UHSRUWLQJ�SXUSRVHV�DQG�WKH�DPRXQWV�XVHG�IRU� WD[DWLRQ�SXUSRVHV��7KH�IROORZLQJ�WHPSRUDU\�GLIIHUHQFHV�DUH�
QRW�SURYLGHG�IRU��JRRGZLOO�QRW�GHGXFWLEOH�IRU�WD[�SXUSRVHV��WKH�LQLWLDO�UHFRJQLWLRQ�RI�DVVHWV�RU�OLDELOLWLHV�WKDW�QHLWKHU�DIIHFW�
DFFRXQWLQJ�QRU�WD[DEOH�SURILW��DQG�GLIIHUHQFHV�UHODWLQJ�WR�LQYHVWPHQWV�LQ�VXEVLGLDULHV�WR�WKH�H[WHQW�WKDW�WKH\�ZLOO�SUREDEO\�
QRW� UHYHUVH� LQ� WKH� IRUHVHHDEOH� IXWXUH�� 7KH� DPRXQW� RI� GHIHUUHG� WD[� SURYLGHG� 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�EDODQFH�GDWH��
�
$�GHIHUUHG�WD[�DVVHW�LV�UHFRJQLVHG�RQO\�WR�WKH�H[WHQW�WKDW�LW�LV�SUREDEOH�WKDW�IXWXUH�WD[DEOH�SURILWV�ZLOO�EH�DYDLODEOH�DJDLQVW�
ZKLFK� WKH� DVVHW� FDQ� EH� XWLOLVHG�� 'HIHUUHG� WD[� DVVHWV� DUH� UHGXFHG� WR� WKH� H[WHQW� WKDW� LW� LV� QR� ORQJHU� SUREDEOH� WKDW� WKH�
UHODWHG�WD[�EHQHILW�ZLOO�EH�UHDOLVHG��
�
'HIHUUHG� WD[� DVVHWV� DQG� GHIHUUHG� WD[� OLDELOLWLHV� DUH� RIIVHW� RQO\� LI� WKH� *URXS� KDV� D� OHJDOO\� HQIRUFHDEOH� ULJKW� WR� VHW� RII�
FXUUHQW� WD[�DVVHWV�DJDLQVW�FXUUHQW� WD[� OLDELOLWLHV�� WKH�*URXS� LQWHQGV� WR�VHWWOH�QHW�� DQG� WKH�GHIHUUHG� WD[�DVVHWV� DQG� WKH�
GHIHUUHG�WD[�OLDELOLWLHV�UHODWH�WR�LQFRPH�WD[HV�OHYLHG�E\�WKH�VDPH�WD[DWLRQ�DXWKRULW\���
����
$GGLWLRQDO� LQFRPH�WD[HV�WKDW�DULVH�IURP�WKH�GLVWULEXWLRQ�RI�GLYLGHQGV�DUH�UHFRJQLVHG�DW�WKH�VDPH�WLPH�DV�WKH� OLDELOLW\�WR�
SD\�WKH�UHODWHG�GLYLGHQG��
����
����
����[[[[��6HJPHQW�UHSRUWLQJ��6HJPHQW�UHSRUWLQJ��6HJPHQW�UHSRUWLQJ��6HJPHQW�UHSRUWLQJ����
����
$Q�RSHUDWLQJ�VHJPHQW�LV�D�GLVWLQJXLVKDEOH�FRPSRQHQW�RI�WKH�*URXS��
�
 WKDW�LV�HQJDJHG�LQ�EXVLQHVV�DFWLYLWLHV�IURP�ZKLFK�LW�HDUQV�UHYHQXHV�DQG�LQFXUV�H[SHQVHV���
 ZKRVH�RSHUDWLQJ�UHVXOWV�DUH�UHJXODUO\� UHYLHZHG�E\�WKH�*URXS¶V�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU�WR�PDNH�GHFLVLRQV�

RQ�UHVRXUFH�DOORFDWLRQ�WR�WKH�VHJPHQW�DQG�DVVHVV�LWV�SHUIRUPDQFH��DQG�
 IRU�ZKLFK�GLVFUHWH�ILQDQFLDO�LQIRUPDWLRQ�LV�DYDLODEOH��

�
����

����\\\\��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG���� ����

7KH�IROORZLQJ�QHZ�VWDQGDUGV�DQG�DPHQGPHQWV�WR�VWDQGDUGV�DUH�QRW�\HW�HIIHFWLYH�IRU�WKH�\HDU�HQGHG����'HFHPEHU�������
DQG�KDYH�QRW�EHHQ�DSSOLHG�LQ�SUHSDULQJ�WKHVH�ILQDQFLDO�VWDWHPHQWV��

 1=�,)56���±�)LQDQFLDO�,QVWUXPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�-RLQW�$UUDQJHPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�'LVFORVXUH�RI�,QWHUHVWV�LQ�2WKHU�(QWLWLHV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,)56����±�)DLU�9DOXH�0HDVXUHPHQW��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,$6����±�(PSOR\HH�%HQHILWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,$6����±�6HSDUDWH�)LQDQFLDO�6WDWHPHQWV��HIIHFWLYH�DIWHU���-DQXDU\�������
 1=�,$6����±�,QYHVWPHQWV�LQ�$VVRFLDWHV�DQG�-RLQW�9HQWXUHV��HIIHFWLYH�DIWHU���-DQXDU\�������

�
7KH� DGRSWLRQ� RI� WKHVH� VWDQGDUGV� LV� QRW� H[SHFWHG� WR� KDYH� D� PDWHULDO� LPSDFW� RQ� WKH� *URXS¶V� RU� &RPSDQ\¶V� ILQDQFLDO�
VWDWHPHQWV�H[FHSW�IRU�1=�,)56����±�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��1=�,)56����±�)DLU�9DOXH�0HDVXUHPHQW�DQG�1=�
,$6������,QYHVWPHQWV�LQ�$VVRFLDWHV�DQG�-RLQW�9HQWXUHV���ZKLFK�ZLOO�DIIHFW�GLVFORVXUHV��
�
�
�]��&RPSDUDWLYHV�]��&RPSDUDWLYHV�]��&RPSDUDWLYHV�]��&RPSDUDWLYHV�

&HUWDLQ�FRPSDUDWLYHV�KDYH�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�WKH�FXUUHQW�\HDU¶V�SUHVHQWDWLRQ��

�

�

�

�

�

�

�
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�
�
,QGH[�
�

�� 6HJPHQW�UHSRUWLQJ� �

�� 2WKHU�LQFRPH� � �

�� $GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV� �

�� 3HUVRQQHO�H[SHQVHV� �

�� 1HW�ILQDQFH�LQFRPH� �

�� ,QFRPH�WD[�H[SHQVH� �

�� ,PSXWDWLRQ�FUHGLWV� �

�� &DSLWDO�DQG�UHVHUYHV� �

�� (DUQLQJV�SHU�VKDUH� �

��� 3URSHUW\��SODQW�DQG�HTXLSPHQW� �

��� 'HYHORSPHQW�SURSHUWLHV� �

��� ,QWDQJLEOH�DVVHWV� �

��� ,QYHVWPHQW�LQ�DVVRFLDWHV� �

��� &DVK�DQG�FDVK�HTXLYDOHQWV�

�

��� 7UDGH�DQG�RWKHU�UHFHLYDEOHV�

16. ,QYHQWRULHV 

17. &XUUHQW�WD[�DVVHWV�DQG�OLDELOLWLHV 

18. ,QWHUHVW�EHDULQJ�ORDQV�DQG�ERUURZLQJV  

19. 3URYLVLRQV  

20. 'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV 

��� 7UDGH�DQG�RWKHU�SD\DEOHV� �

��� )LQDQFLDO�LQVWUXPHQWV�

��� 2SHUDWLQJ�OHDVHV�

��� &DSLWDO�FRPPLWPHQWV�

��� 5HODWHG�SDUWLHV�

��� *URXS�HQWLWLHV�

��� $FFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV�

��� 6XEVHTXHQW�HYHQWV�

�
�
�

����
����
����
����
����
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�
 

�������� 6HJPHQW�UHSRUWLQJ6HJPHQW�UHSRUWLQJ6HJPHQW�UHSRUWLQJ6HJPHQW�UHSRUWLQJ����
����

6HJPHQW� LQIRUPDWLRQ� LV�SUHVHQWHG� LQ� UHVSHFW�RI� WKH�*URXS¶V� UHSRUWLQJ�VHJPHQWV��2SHUDWLQJ�VHJPHQWV�DUH� WKH�SULPDU\�
EDVLV�RI�VHJPHQW�UHSRUWLQJ��7KH�*URXS�KDV�GHWHUPLQHG�WKDW�LWV�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU�LV�WKH�%RDUG�RI�'LUHFWRUV�
RQ� WKH� EDVLV� WKDW� LW� LV� WKLV� JURXS� ZKLFK� GHWHUPLQHV� WKH� DOORFDWLRQ� RI� UHVRXUFHV� WR� VHJPHQWV� DQG� DVVHVVHV� WKHLU�
SHUIRUPDQFH��
�
,QWHU�VHJPHQW�SULFLQJ� LV�GHWHUPLQHG�RQ�DQ�DUP¶V� OHQJWK�EDVLV��6HJPHQW� UHVXOWV� LQFOXGH� LWHPV�GLUHFWO\�DWWULEXWDEOH� WR�D�
VHJPHQW�DV�ZHOO�DV�WKRVH�WKDW�FDQ�EH�DOORFDWHG�RQ�D�UHDVRQDEOH�EDVLV��
�
6HJPHQW�FDSLWDO�H[SHQGLWXUH�LV�WKH�WRWDO�FRVW�LQFXUUHG�GXULQJ�WKH�SHULRG�WR�DFTXLUH�VHJPHQW�DVVHWV�WKDW�DUH�H[SHFWHG�WR�
EH�XVHG�IRU�PRUH�WKDQ�RQH�SHULRG��
�
2SHUDWLQJ2SHUDWLQJ2SHUDWLQJ2SHUDWLQJ�VHJPHQWV�VHJPHQWV�VHJPHQWV�VHJPHQWV����
7KH�*URXS�FRQVLVWHG�RI�WKH�IROORZLQJ�PDLQ�RSHUDWLQJ�VHJPHQWV��
�

 +RWHO�RSHUDWLRQV��FRPSULVLQJ�LQFRPH�IURP�WKH�RZQHUVKLS�DQG�PDQDJHPHQW�RI�KRWHOV��
 5HVLGHQWLDO�ODQG�GHYHORSPHQW��FRPSULVLQJ�WKH�GHYHORSPHQW�DQG�VDOH�RI�ODQG��
 5HVLGHQWLDO� DQG� FRPPHUFLDO� SURSHUW\� GHYHORSPHQW�� FRPSULVLQJ� WKH� GHYHORSPHQW� DQG� VDOH� RI� UHVLGHQWLDO�

DSDUWPHQWV�DQG�FRPPHUFLDO�SURSHUWLHV��
�

*HRJUDSKLF*HRJUDSKLF*HRJUDSKLF*HRJUDSKLFDODODODO����DUHDVDUHDVDUHDVDUHDV����
7KH�*URXS�RSHUDWHV�LQ�WKH�IROORZLQJ�PDLQ�JHRJUDSKLFDO�DUHDV��

 1HZ�=HDODQG���
 $XVWUDOLD���
 $VLD��SUH�GRPLQDQWO\�&KLQD���

�
6HJPHQW�UHYHQXH�LV�EDVHG�RQ�WKH�JHRJUDSKLFDO� ORFDWLRQ�RI�WKH�DVVHW��7KH�*URXS�KDV�QR�PDMRU�FXVWRPHU�UHSUHVHQWLQJ�
JUHDWHU�WKDQ�����RI�WKH�*URXS¶V�WRWDO�UHYHQXH��
�
7KH�3DUHQW�RSHUDWHV�LQ�RQH�VHJPHQW�RQO\��EHLQJ�RZQHUVKLS�DQG�PDQDJHPHQW�RI�KRWHOV�LQ�1HZ�=HDODQG��
�

���� 2SHUDWLQJ�VHJPHQWV2SHUDWLQJ�VHJPHQWV2SHUDWLQJ�VHJPHQWV2SHUDWLQJ�VHJPHQWV����

�
+RWHO�+RWHO�+RWHO�+RWHO�2222SHUDWLRQVSHUDWLRQVSHUDWLRQVSHUDWLRQV����

5HVLGHQWLDO�5HVLGHQWLDO�5HVLGHQWLDO�5HVLGHQWLDO�////DQG�DQG�DQG�DQG�
''''HYHORSPHQWHYHORSPHQWHYHORSPHQWHYHORSPHQW����

5HVLGHQWLDO5HVLGHQWLDO5HVLGHQWLDO5HVLGHQWLDO�	��	��	��	�
&RPPHUFLDO&RPPHUFLDO&RPPHUFLDO&RPPHUFLDO����3333URSHUW\�URSHUW\�URSHUW\�URSHUW\�

''''HYHORSPHQWHYHORSPHQWHYHORSPHQWHYHORSPHQW���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� �������������������� �������������������� �������������������� �������������������� ��������������������
([WHUQDO�UHYHQXH� ������� ������� ������� ������� ������ ������ �������� �������
)LQDQFH�LQFRPH� ���� ���� ���� ���� ������ ������ ������ ������
)LQDQFH�H[SHQVH� ������ �������� �� �� �������� ������ �������� ��������
'HSUHFLDWLRQ�DQG�DPRUWLVDWLRQ� �������� �������� ���� ���� ����� ����� �������� ��������
6HJPHQW�SURILW�EHIRUH�LQFRPH�WD[� ������� ������� ������� ������ �������� ������ ������� �������
6KDUH�RI�SURILW�RI�DVVRFLDWHV� �� �� �� �� ������� ������ ������� ������
3URILW�EHIRUH�LQFRPH�WD[� ������� ������� ������� ������ ������ ������ ������� �������
,QFRPH�WD[�H[SHQVH� �������� �������� �������� �������� ������ �������� �������� ��������
2WKHU�PDWHULDO�QRQ�FDVK�LWHPV�� � � � � � � � �
%XVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�
LQFRPH� ������� ������� �� �� �� �� ������� �������
*DLQ�RQ�GLVSRVDO�RI�GDPDJHG�
SURSHUW\� ������� ������ �� �� �� �� ������� ������
(DUWKTXDNH�SURYLVLRQV� �� �������� �� �� �� �� �� ��������
� � � � � � � � �
6HJPHQW�DVVHWV� �������� �������� �������� ������� ������� ������� �������� ��������
,QYHVWPHQW�LQ�DVVRFLDWHV� �� �� �� �� �������� �������� �������� ��������
7RWDO�DVVHWV� �������� �������� �������� ������� �������� �������� �������� ��������
� � � � � � � � �
6HJPHQW�OLDELOLWLHV� ��������� ��������� ������ ������ �������� �������� ���������� ���������
7D[�OLDELOLWLHV� ��������� ��������� �������� ������ ������ �������� ��������� ���������
7RWDO�OLDELOLWLHV� ���������� ���������� �������� �������� �������� �������� ���������� ����������
� � � � � � � � �
&DSLWDO�H[SHQGLWXUH� ������ ������ �� �� �� �� ������ ������

����
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������������ ����6HJPHQW�UHSRUWLQJ�6HJPHQW�UHSRUWLQJ�6HJPHQW�UHSRUWLQJ�6HJPHQW�UHSRUWLQJ���������FRQWLQXHG����
����

���� *HRJUDSKLFDO�*HRJUDSKLFDO�*HRJUDSKLFDO�*HRJUDSKLFDO�DUHDVDUHDVDUHDVDUHDV����
� 1HZ�=HDODQG1HZ�=HDODQG1HZ�=HDODQG1HZ�=HDODQG���� $XVWUDOLD$XVWUDOLD$XVWUDOLD$XVWUDOLD���� $VLD$VLD$VLD$VLD���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� �������������������� �������������������� �������������������� �������������������� ��������������������
([WHUQDO�UHYHQXH� �������� ������� ������ ������ �� �� �������� �������
)LQDQFH�LQFRPH� ������ ���� ������ ������ �� ������ ������ ������
)LQDQFH�H[SHQVH� �������� �������� ���� ���� �� �� �������� ��������
'HSUHFLDWLRQ�DQG�DPRUWLVDWLRQ� �������� �������� ����� ����� �� �� �������� ��������
6HJPHQW�SURILW�EHIRUH�LQFRPH�WD[� ������� ������� ���� ������ �� �� ������� �������
6KDUH�RI�SURILW�RI�DVVRFLDWHV� �� �� �� �� ������� ������ ������� ������
3URILW�EHIRUH�LQFRPH�WD[� ������� ������� ���� ������ ������� ������ ������� �������
,QFRPH�WD[�H[SHQVH� �������� �������� ������ ������ �� �� �������� ��������
2WKHU�PDWHULDO�QRQ�FDVK�LWHPV�� � � � � � � � �
%XVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�
LQFRPH� ������� ������� �� �� �� �� ������� �������
*DLQ�RQ�GLVSRVDO�RI�GDPDJHG�
SURSHUW\� ������� ������ �� �� �� �� ������� ������
(DUWKTXDNH�SURYLVLRQV� �� �������� �� �� �� �� �� ��������
� � � � � � � � �
6HJPHQW�DVVHWV� �������� �������� ������� ������� �� �� �������� ��������
,QYHVWPHQW�LQ�DVVRFLDWHV� �� �� �� �� �������� �������� �������� ��������
7RWDO�DVVHWV� �������� �������� ������� ������� �������� �������� �������� ��������
� � � � � � � � �
6HJPHQW�OLDELOLWLHV� ���������� ��������� �������� �������� �� �� ���������� ���������
7D[�OLDELOLWLHV� ��������� ��������� �������� �������� �� �� ��������� ���������
7RWDO�OLDELOLWLHV� ���������� ���������� �������� �������� �� �� ���������� ����������
� � � � � � � � �
&DSLWDO�H[SHQGLWXUH� ������ ������ �� �� �� �� ������ ������

����
������������ ����2WKHU�LQFRPH2WKHU�LQFRPH2WKHU�LQFRPH2WKHU�LQFRPH����

�
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� 1RWH1RWH1RWH1RWH� �������������������� �������������������� �������������������� ��������������������
%XVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�LQFRPH� � ������� ������� ������ ������
*DLQ�RQ�GLVSRVDO�RI�GDPDJHG�SURSHUW\� ��� ������� ������ ������� ��
� � ���������������������������� ���������������������������� ���������������������������� ������������������������

����
7KH�EXVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�LQFRPH�UHODWHV�WR�WKH�WKUHH�&KULVWFKXUFK�SURSHUWLHV�DIIHFWHG�E\�WKH�HDUWKTXDNHV���7KH�FXUUHQW�
\HDU�JDLQ�RQ�GLVSRVDO�RI�GDPDJHG�SURSHUW\�UHODWHV�WR�WKH�VHWWOHPHQW�RI�PDWHULDO�GDPDJH�FODLPV�ZLWK�LQVXUHUV�UHJDUGLQJ�&RSWKRUQH�
+RWHO� &KULVWFKXUFK� &HQWUDO�� ZKLFK� LV� GXH� WR� EH� GHPROLVKHG� LQ� WKH� QHDU� IXWXUH�� 7KH� ����� JDLQ� RQ� GLVSRVDO� RI� GDPDJHG� SURSHUW\�
UHODWHV� WR� WKH� VHWWOHPHQW� RI� PDWHULDO� GDPDJH� FODLPV� ZLWK� LQVXUHUV� UHJDUGLQJ� &RSWKRUQH� +RWHO� &KULVWFKXUFK� &LW\�� ZKLFK� ZDV�
GHPROLVKHG��LQ�WKH�VHFRQG�KDOI�RI�WKH��������

����
������������ ����$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV����

�
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� 1RWH1RWH1RWH1RWH� �������������������� �������������������� �������������������� ��������������������
'HSUHFLDWLRQ�� ��� ������ ������ ������ ������
$XGLWRUV�UHPXQHUDWLRQ� � � � � �
���$XGLW�IHHV� � ���� ���� ���� ����
���7D[�FRPSOLDQFH�DQG�DGYLVRU\� � ���� ���� ������ ���
'LUHFWRUV�IHHV� ��� ���� ���� ���� ����
/HDVH�DQG�UHQWDO�H[SHQVHV� ��� ������ ������ ���� ������
3URYLVLRQ�IRU�EDG�GHEWV� � � � � �

'HEWV�ZULWWHQ�RII� � ��� ��� �� ���
0RYHPHQW�LQ�GRXEWIXO�GHEW�SURYLVLRQ� � �� ����� ����� �����

,PSDLUPHQW�ORVV�RQ�JRRGZLOO� ��� ���� �� ���� ��
1HW��JDLQ��ORVV�RQ�GLVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� � ���� ����� ����� ��
,QVXUDQFH�H[FHVV�FRVWV�RI�&KULVWFKXUFK�HDUWKTXDNH�� ��� �� ������ �� ����
2WKHU� � ������� ������� ������� �������
� � ���������������������������� ���������������������������� ���������������������������� ����������������������������

����
������������ ����3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV����

�
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� � �������������������� �������������������� �������������������� ��������������������
:DJHV�DQG�VDODULHV� � ������� ������� ������ �������
(PSOR\HH�UHODWHG�H[SHQVHV�DQG�EHQHILWV� � ������ ������ ������ ������
&RQWULEXWLRQV�WR�GHILQHG�FRQWULEXWLRQ�SODQV� � ���� ���� ��� ���
'HFUHDVH�LQ�OLDELOLW\�IRU�ORQJ�VHUYLFH�OHDYH� ����� ����� �� �� �
� � ���������������������������� ���������������������������� ���������������������������� ����������������������������

�
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������������ ����6HJPHQW�UHSRUWLQJ�6HJPHQW�UHSRUWLQJ�6HJPHQW�UHSRUWLQJ�6HJPHQW�UHSRUWLQJ���������FRQWLQXHG����
����

���� *HRJUDSKLFDO�*HRJUDSKLFDO�*HRJUDSKLFDO�*HRJUDSKLFDO�DUHDVDUHDVDUHDVDUHDV����
� 1HZ�=HDODQG1HZ�=HDODQG1HZ�=HDODQG1HZ�=HDODQG���� $XVWUDOLD$XVWUDOLD$XVWUDOLD$XVWUDOLD���� $VLD$VLD$VLD$VLD���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� �������������������� �������������������� �������������������� �������������������� ��������������������
([WHUQDO�UHYHQXH� �������� ������� ������ ������ �� �� �������� �������
)LQDQFH�LQFRPH� ������ ���� ������ ������ �� ������ ������ ������
)LQDQFH�H[SHQVH� �������� �������� ���� ���� �� �� �������� ��������
'HSUHFLDWLRQ�DQG�DPRUWLVDWLRQ� �������� �������� ����� ����� �� �� �������� ��������
6HJPHQW�SURILW�EHIRUH�LQFRPH�WD[� ������� ������� ���� ������ �� �� ������� �������
6KDUH�RI�SURILW�RI�DVVRFLDWHV� �� �� �� �� ������� ������ ������� ������
3URILW�EHIRUH�LQFRPH�WD[� ������� ������� ���� ������ ������� ������ ������� �������
,QFRPH�WD[�H[SHQVH� �������� �������� ������ ������ �� �� �������� ��������
2WKHU�PDWHULDO�QRQ�FDVK�LWHPV�� � � � � � � � �
%XVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�
LQFRPH� ������� ������� �� �� �� �� ������� �������
*DLQ�RQ�GLVSRVDO�RI�GDPDJHG�
SURSHUW\� ������� ������ �� �� �� �� ������� ������
(DUWKTXDNH�SURYLVLRQV� �� �������� �� �� �� �� �� ��������
� � � � � � � � �
6HJPHQW�DVVHWV� �������� �������� ������� ������� �� �� �������� ��������
,QYHVWPHQW�LQ�DVVRFLDWHV� �� �� �� �� �������� �������� �������� ��������
7RWDO�DVVHWV� �������� �������� ������� ������� �������� �������� �������� ��������
� � � � � � � � �
6HJPHQW�OLDELOLWLHV� ���������� ��������� �������� �������� �� �� ���������� ���������
7D[�OLDELOLWLHV� ��������� ��������� �������� �������� �� �� ��������� ���������
7RWDO�OLDELOLWLHV� ���������� ���������� �������� �������� �� �� ���������� ����������
� � � � � � � � �
&DSLWDO�H[SHQGLWXUH� ������ ������ �� �� �� �� ������ ������

����
������������ ����2WKHU�LQFRPH2WKHU�LQFRPH2WKHU�LQFRPH2WKHU�LQFRPH����

�
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� 1RWH1RWH1RWH1RWH� �������������������� �������������������� �������������������� ��������������������
%XVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�LQFRPH� � ������� ������� ������ ������
*DLQ�RQ�GLVSRVDO�RI�GDPDJHG�SURSHUW\� ��� ������� ������ ������� ��
� � ���������������������������� ���������������������������� ���������������������������� ������������������������

����
7KH�EXVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�LQFRPH�UHODWHV�WR�WKH�WKUHH�&KULVWFKXUFK�SURSHUWLHV�DIIHFWHG�E\�WKH�HDUWKTXDNHV���7KH�FXUUHQW�
\HDU�JDLQ�RQ�GLVSRVDO�RI�GDPDJHG�SURSHUW\�UHODWHV�WR�WKH�VHWWOHPHQW�RI�PDWHULDO�GDPDJH�FODLPV�ZLWK�LQVXUHUV�UHJDUGLQJ�&RSWKRUQH�
+RWHO� &KULVWFKXUFK� &HQWUDO�� ZKLFK� LV� GXH� WR� EH� GHPROLVKHG� LQ� WKH� QHDU� IXWXUH�� 7KH� ����� JDLQ� RQ� GLVSRVDO� RI� GDPDJHG� SURSHUW\�
UHODWHV� WR� WKH� VHWWOHPHQW� RI� PDWHULDO� GDPDJH� FODLPV� ZLWK� LQVXUHUV� UHJDUGLQJ� &RSWKRUQH� +RWHO� &KULVWFKXUFK� &LW\�� ZKLFK� ZDV�
GHPROLVKHG��LQ�WKH�VHFRQG�KDOI�RI�WKH��������

����
������������ ����$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV$GPLQLVWUDWLRQ�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV����

�
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� 1RWH1RWH1RWH1RWH� �������������������� �������������������� �������������������� ��������������������
'HSUHFLDWLRQ�� ��� ������ ������ ������ ������
$XGLWRUV�UHPXQHUDWLRQ� � � � � �
���$XGLW�IHHV� � ���� ���� ���� ����
���7D[�FRPSOLDQFH�DQG�DGYLVRU\� � ���� ���� ������ ���
'LUHFWRUV�IHHV� ��� ���� ���� ���� ����
/HDVH�DQG�UHQWDO�H[SHQVHV� ��� ������ ������ ���� ������
3URYLVLRQ�IRU�EDG�GHEWV� � � � � �

'HEWV�ZULWWHQ�RII� � ��� ��� �� ���
0RYHPHQW�LQ�GRXEWIXO�GHEW�SURYLVLRQ� � �� ����� ����� �����

,PSDLUPHQW�ORVV�RQ�JRRGZLOO� ��� ���� �� ���� ��
1HW��JDLQ��ORVV�RQ�GLVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� � ���� ����� ����� ��
,QVXUDQFH�H[FHVV�FRVWV�RI�&KULVWFKXUFK�HDUWKTXDNH�� ��� �� ������ �� ����
2WKHU� � ������� ������� ������� �������
� � ���������������������������� ���������������������������� ���������������������������� ����������������������������

����
������������ ����3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV����

�
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� � �������������������� �������������������� �������������������� ��������������������
:DJHV�DQG�VDODULHV� � ������� ������� ������ �������
(PSOR\HH�UHODWHG�H[SHQVHV�DQG�EHQHILWV� � ������ ������ ������ ������
&RQWULEXWLRQV�WR�GHILQHG�FRQWULEXWLRQ�SODQV� � ���� ���� ��� ���
'HFUHDVH�LQ�OLDELOLW\�IRU�ORQJ�VHUYLFH�OHDYH� ����� ����� �� �� �
� � ���������������������������� ���������������������������� ���������������������������� ����������������������������
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������������ ����3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV���FRQWLQXHG�
�
7KH�SHUVRQQHO� H[SHQVHV�DUH� LQFOXGHG� LQ�FRVW� RI� VDOHV��DGPLQLVWUDWLRQ�H[SHQVHV�DQG�RWKHU� RSHUDWLQJ�H[SHQVHV� LQ� WKH�
LQFRPH� VWDWHPHQW�� 7RWDO� SHUVRQQHO� H[SHQVHV� IRU� ����� LQFOXGH� ����� PLOOLRQ� RI� UHGXQGDQF\� FRVWV� DVVRFLDWHG� ZLWK� WKH�
FORVXUH�RI�WKH�*URXSV¶�WKUHH�KRWHOV�LQ�&KULVWFKXUFK���
�
�

������������ ����1HW�ILQDQFH�LQFRPH1HW�ILQDQFH�LQFRPH1HW�ILQDQFH�LQFRPH1HW�ILQDQFH�LQFRPH����
����

5HFRJQLVHG�LQ�WKH�LQFRPH�VW5HFRJQLVHG�LQ�WKH�LQFRPH�VW5HFRJQLVHG�LQ�WKH�LQFRPH�VW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQWDWHPHQWDWHPHQWDWHPHQW�
� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
,QWHUHVW�LQFRPH� ������ ������ ������ ������
'LYLGHQG�LQFRPH� �� �� ������ ������
1HW�IRUHLJQ�H[FKDQJH�JDLQ� �� ������ �� ��
)LQDQFH�LQFRPH� ������ ������ ������ ������
� � � � �
,QWHUHVW�H[SHQVH� �������� �������� �������� ������
)LQDQFH�FRVWV� �������� �������� �������� ������
1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW���� ������������ ������������������������ ������������������������ ������������������������

�
5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
)RUHLJQ�H[FKDQJH�WUDQVODWLRQ�PRYHPHQWV� ��������� ����� �� ��
1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH���� ������������������������������������ �������������������� �������� ��������

�
�

�������� ����,QFRPH�WD[�H[SHQVH,QFRPH�WD[�H[SHQVH,QFRPH�WD[�H[SHQVH,QFRPH�WD[�H[SHQVH����
����

5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW����
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV���� ���� �������������������� �������������������� �������������������� ��������������������
&XUUHQW�WD[�H[SHQVH&XUUHQW�WD[�H[SHQVH&XUUHQW�WD[�H[SHQVH&XUUHQW�WD[�H[SHQVH� � � � � �
&XUUHQW�\HDU� � ������� ������ ������ ������
$GMXVWPHQWV�IRU�SULRU�\HDUV� � ������ ������ ����� ������
� � ������ ������ ������ ������
� � � � � �
'HIHUUHG�WD[�H[SHQVH'HIHUUHG�WD[�H[SHQVH'HIHUUHG�WD[�H[SHQVH'HIHUUHG�WD[�H[SHQVH���� � � � � �
2ULJLQDWLRQ�DQG�UHYHUVDO�RI�WHPSRUDU\�GLIIHUHQFH� ��� ���� ���� ������
$GMXVWPHQWV�IRU�SULRU�\HDUV� �������� ������ �� ����
� � �������� ���� ���� ����
7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW���� � ������������������������ ������������������������ ������������������������ ������������������������

����
5HFRQFLOLDWLRQ�RI�WD[�5HFRQFLOLDWLRQ�RI�WD[�5HFRQFLOLDWLRQ�RI�WD[�5HFRQFLOLDWLRQ�RI�WD[�H[SHQVHH[SHQVHH[SHQVHH[SHQVH����

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
3URILW�EHIRUH�LQFRPH�WD[� ������� ������� ������� �������
,QFRPH�WD[�DW�WKH�FRPSDQ\�WD[�UDWH�RI����������������� ������� ������ ������� ������
$GMXVWHG�IRU�� � � � �
1RQ�GHGXFWLEOH�H[SHQVHV� ���� �� ���� ��
,PSXWDWLRQ�FUHGLWV� �� �� ������ ������
7D[�UDWH�GLIIHUHQFH��LI�GLIIHUHQW�IURP�����DERYH�� ����� �� �� ��
7D[�H[HPSW�UHYHQXHV� �������� ������ �������� ��
1RQ�DVVHVVDEOH�JDLQ�RQ�GLVSRVDO�RI�GDPDJHG�SURSHUW\� �������� �� �������� ��
7D[�DULVLQJ�IURP�LQYHVWPHQW�LQ�DVVRFLDWH� ��� ����� �� ��
7D[�DGMXVWPHQW�RQ�GHSUHFLDWLRQ�UHFRYHUDEOH� ������ �� ������ ��
�2YHU��XQGHU�SURYLGHG�LQ�SULRU�\HDUV� �������� ������ ����� ����
7RWDO�LQFRPH�WD[�H[SHQVH� ������������������������ ������������������������ ������������������������ ������������������������
(IIHFWLYH�WD[�UDWH�� ���� ���� ���� ����

����
7KH�WD[�DGMXVWPHQW�RQ�GHSUHFLDWLRQ�UHFRYHUDEOH�LV�UHODWHG�WR�WKH�GLVSRVDO�RI�&RSWKRUQH�+RWHO�&HQWUDO��7KH�*URXS�DQG�
3DUHQW� TXDOLILHV� IRU� WD[� UHOLHI� LQ� UROOLQJ� RYHU� WKH� GHSUHFLDWLRQ� UHFRYHU\� LQWR� D� UHSODFHPHQW� EXLOGLQJ� KHQFH� QR� WD[� LV�
SD\DEOH� LQ� UHVSHFW� RI� GHSUHFLDWLRQ� UHFRYHU\� LQ� WKH� FXUUHQW� \HDU�� +RZHYHU� D� GHIHUUHG� WD[� OLDELOLW\� FRQWLQXHV� WR� EH�
SURYLGHG�DV�DW����'HFHPEHU��������

����
'HIHUUHG�WD[�UHFRJQLVHG�LQ�'HIHUUHG�WD[�UHFRJQLVHG�LQ�'HIHUUHG�WD[�UHFRJQLVHG�LQ�'HIHUUHG�WD[�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPHRWKHU�FRPSUHKHQVLYH�LQFRPHRWKHU�FRPSUHKHQVLYH�LQFRPHRWKHU�FRPSUHKHQVLYH�LQFRPH����

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
5HODWLQJ�WR�UHYDOXDWLRQ�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� �������� ���� �������� ����
5HODWLQJ�WR�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�RI�IRUHLJQ�VXEVLGLDULHV� ������ ������ �� ��
� �������� ��� �������� ����

����
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�
������������ ����,PSXWDWLRQ�FUHGLWV,PSXWDWLRQ�FUHGLWV,PSXWDWLRQ�FUHGLWV,PSXWDWLRQ�FUHGLWV���� ����

�
�
�
�
�
�

7KH�.,1�+ROGLQJV�*URXS�KDV�$�����PLOOLRQ��������$�����PLOOLRQ��IUDQNLQJ�FUHGLWV�DYDLODEOH�DV�DW����'HFHPEHU�������
����
����

������������ ����&DSLWDO�DQG�UHVHUYHV�&DSLWDO�DQG�UHVHUYHV�&DSLWDO�DQG�UHVHUYHV�&DSLWDO�DQG�UHVHUYHV��
����
6KDUH�FDSLWDO�6KDUH�FDSLWDO�6KDUH�FDSLWDO�6KDUH�FDSLWDO�����
����

���� *URXS�DQG�*URXS�DQG�*URXS�DQG�*URXS�DQG�3333DUHQWDUHQWDUHQWDUHQW����
���� �������������������� �������������������� �������������������� ��������������������
� 6KDUHV6KDUHV6KDUHV6KDUHV���� ����¶V����¶V����¶V����¶V���� 6KDUHV6KDUHV6KDUHV6KDUHV���� ����¶V����¶V����¶V����¶V����
6KDUHV�LVVXHG���-DQXDU\� ������������ �������� ������������ ��������
� � � � �
7RWDO�VKDUHV�LVVXHG�DW����'HFHPEHU�±�IXOO\�SDLG� ������������ �������� ������������ ��������
6KDUHV�UHSXUFKDVHG�DQG�KHOG�DV�WUHDVXU\�VWRFN� ���������� ����� ���������� �����
7RWDO�VKDUHV�LVVXHG�DQG�RXWVWDQGLQJ� ������������ �������� ������������ ��������

����
$OO�VKDUHV�FDUU\�HTXDO�ULJKWV�DQG�UDQN�SDUL�SDVVX�ZLWK�UHJDUG�WR�UHVLGXDO�DVVHWV�RI�WKH�&RPSDQ\��

����
$W� ��� 'HFHPEHU� ������ WKH� DXWKRULVHG� VKDUH� FDSLWDO� FRQVLVWHG� RI� ������������ RUGLQDU\� VKDUHV� ������� ������������
RUGLQDU\�VKDUHV��ZLWK�QR�SDU�YDOXH���

�
5HYDOXDWLRQ�UHVHUYH5HYDOXDWLRQ�UHVHUYH5HYDOXDWLRQ�UHVHUYH5HYDOXDWLRQ�UHVHUYH����
7KH�UHYDOXDWLRQ� UHVHUYH�UHODWHV� WR�SURSHUW\��SODQW�DQG�HTXLSPHQW��0RYHPHQWV� LQ� WKH� UHYDOXDWLRQ� UHVHUYH�DULVH� IURP�WKH�
UHYDOXDWLRQ�VXUSOXVHV�DQG�GHILFLWV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW��

�
([FKDQJH�UHVHUYH([FKDQJH�UHVHUYH([FKDQJH�UHVHUYH([FKDQJH�UHVHUYH����
7KH�H[FKDQJH�UHVHUYH�FRPSULVHV�WKH�IRUHLJQ�H[FKDQJH�GLIIHUHQFHV�DULVLQJ�IURP�WKH�WUDQVODWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�
RI�IRUHLJQ�RSHUDWLRQV�����

����
'LYLGHQGV'LYLGHQGV'LYLGHQGV'LYLGHQGV�
7KH�IROORZLQJ�GLYLGHQGV�ZHUH�GHFODUHG�DQG�SDLG�GXULQJ�WKH�\HDU�HQGHG����'HFHPEHU��
��

���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV���� �������������������� ��������������������
���� ���� ����
2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�±�����FHQWV�SHU�TXDOLI\LQJ�RUGLQDU\�VKDUH������������FHQWV����� ������ ������
6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG� ±� ������� FHQWV� SHU� TXDOLI\LQJ� RUGLQDU\� VKDUH� ������� �������
FHQWV�� ���� ����
� ������ ������

�
$IWHU����'HFHPEHU������WKH�IROORZLQJ�GLYLGHQGV�ZHUH�GHFODUHG�E\�WKH�GLUHFWRUV��7KH�GLYLGHQGV�KDYH�QRW�EHHQ�SURYLGHG�
IRU�DQG�WKHUH�DUH�QR�LQFRPH�WD[�FRQVHTXHQFHV��
�

'ROODUV�,Q�7KRXVDQGV���� ���� 3DUHQW3DUHQW3DUHQW3DUHQW����
���� ���� ����
2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�±�����FHQWV�SHU�TXDOLI\LQJ�RUGLQDU\�VKDUH������������FHQWV����� � ������
6SHFLDO�'LYLGHQG�6SHFLDO�'LYLGHQG�6SHFLDO�'LYLGHQG�6SHFLDO�'LYLGHQG�±�����FHQWV�SHU�TXDOLI\LQJ�RUGLQDU\�VKDUH��������QLO����� � ������
6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG� ±� ������� FHQWV� SHU� TXDOLI\LQJ� RUGLQDU\� VKDUH� ������� �������
FHQWV�� � ����
7RWDO7RWDO7RWDO7RWDO�'LYLGHQG�'LYLGHQG�'LYLGHQG�'LYLGHQGVVVV���� � ������

����
����

������������ ����(DUQLQJV�SHU�VKDUH(DUQLQJV�SHU�VKDUH(DUQLQJV�SHU�VKDUH(DUQLQJV�SHU�VKDUH����
����

%DVLF�HDUQLQJV�SHU�VKDUH%DVLF�HDUQLQJV�SHU�VKDUH%DVLF�HDUQLQJV�SHU�VKDUH%DVLF�HDUQLQJV�SHU�VKDUH����
7KH� FDOFXODWLRQ� RI� EDVLF� HDUQLQJV� SHU� VKDUH� DW� ��� 'HFHPEHU� ����� ZDV� EDVHG� RQ� WKH� SURILW� DWWULEXWDEOH� WR� RUGLQDU\�
VKDUHKROGHUV�RI���������������������������������DQG�ZHLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV�RXWVWDQGLQJ�GXULQJ�
WKH�\HDU�HQGHG����'HFHPEHU������RI����������������������������������FDOFXODWHG�DV�IROORZV��
�
3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV����
����

���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV���� �������������������� ��������������������
���� ���� ����
3URILW�IRU�WKH�\HDU� ������� �������
3URILW�DWWULEXWDEOH�WR�QRQ�FRQWUROOLQJ�LQWHUHVWV� �������� ��������
3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV� ������� �������

����

���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV���� �������������������� ��������������������
� � �
,PSXWDWLRQ�FUHGLWV�DYDLODEOH�IRU�XVH�LQ�VXEVHTXHQW�UHSRUWLQJ�SHULRGV� ������� �������
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������������ ����3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV3HUVRQQHO�H[SHQVHV���FRQWLQXHG�
�
7KH�SHUVRQQHO� H[SHQVHV�DUH� LQFOXGHG� LQ�FRVW� RI� VDOHV��DGPLQLVWUDWLRQ�H[SHQVHV�DQG�RWKHU� RSHUDWLQJ�H[SHQVHV� LQ� WKH�
LQFRPH� VWDWHPHQW�� 7RWDO� SHUVRQQHO� H[SHQVHV� IRU� ����� LQFOXGH� ����� PLOOLRQ� RI� UHGXQGDQF\� FRVWV� DVVRFLDWHG� ZLWK� WKH�
FORVXUH�RI�WKH�*URXSV¶�WKUHH�KRWHOV�LQ�&KULVWFKXUFK���
�
�

������������ ����1HW�ILQDQFH�LQFRPH1HW�ILQDQFH�LQFRPH1HW�ILQDQFH�LQFRPH1HW�ILQDQFH�LQFRPH����
����

5HFRJQLVHG�LQ�WKH�LQFRPH�VW5HFRJQLVHG�LQ�WKH�LQFRPH�VW5HFRJQLVHG�LQ�WKH�LQFRPH�VW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQWDWHPHQWDWHPHQWDWHPHQW�
� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
,QWHUHVW�LQFRPH� ������ ������ ������ ������
'LYLGHQG�LQFRPH� �� �� ������ ������
1HW�IRUHLJQ�H[FKDQJH�JDLQ� �� ������ �� ��
)LQDQFH�LQFRPH� ������ ������ ������ ������
� � � � �
,QWHUHVW�H[SHQVH� �������� �������� �������� ������
)LQDQFH�FRVWV� �������� �������� �������� ������
1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW���� ������������ ������������������������ ������������������������ ������������������������

�
5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH5HFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
)RUHLJQ�H[FKDQJH�WUDQVODWLRQ�PRYHPHQWV� ��������� ����� �� ��
1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH1HW�ILQDQFH�LQFRPH�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH���� ������������������������������������ �������������������� �������� ��������

�
�

�������� ����,QFRPH�WD[�H[SHQVH,QFRPH�WD[�H[SHQVH,QFRPH�WD[�H[SHQVH,QFRPH�WD[�H[SHQVH����
����

5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW5HFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW����
� ���� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV���� ���� �������������������� �������������������� �������������������� ��������������������
&XUUHQW�WD[�H[SHQVH&XUUHQW�WD[�H[SHQVH&XUUHQW�WD[�H[SHQVH&XUUHQW�WD[�H[SHQVH� � � � � �
&XUUHQW�\HDU� � ������� ������ ������ ������
$GMXVWPHQWV�IRU�SULRU�\HDUV� � ������ ������ ����� ������
� � ������ ������ ������ ������
� � � � � �
'HIHUUHG�WD[�H[SHQVH'HIHUUHG�WD[�H[SHQVH'HIHUUHG�WD[�H[SHQVH'HIHUUHG�WD[�H[SHQVH���� � � � � �
2ULJLQDWLRQ�DQG�UHYHUVDO�RI�WHPSRUDU\�GLIIHUHQFH� ��� ���� ���� ������
$GMXVWPHQWV�IRU�SULRU�\HDUV� �������� ������ �� ����
� � �������� ���� ���� ����
7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW7RWDO�LQFRPH�WD[�H[SHQVH�LQ�LQFRPH�VWDWHPHQW���� � ������������������������ ������������������������ ������������������������ ������������������������

����
5HFRQFLOLDWLRQ�RI�WD[�5HFRQFLOLDWLRQ�RI�WD[�5HFRQFLOLDWLRQ�RI�WD[�5HFRQFLOLDWLRQ�RI�WD[�H[SHQVHH[SHQVHH[SHQVHH[SHQVH����

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
3URILW�EHIRUH�LQFRPH�WD[� ������� ������� ������� �������
,QFRPH�WD[�DW�WKH�FRPSDQ\�WD[�UDWH�RI����������������� ������� ������ ������� ������
$GMXVWHG�IRU�� � � � �
1RQ�GHGXFWLEOH�H[SHQVHV� ���� �� ���� ��
,PSXWDWLRQ�FUHGLWV� �� �� ������ ������
7D[�UDWH�GLIIHUHQFH��LI�GLIIHUHQW�IURP�����DERYH�� ����� �� �� ��
7D[�H[HPSW�UHYHQXHV� �������� ������ �������� ��
1RQ�DVVHVVDEOH�JDLQ�RQ�GLVSRVDO�RI�GDPDJHG�SURSHUW\� �������� �� �������� ��
7D[�DULVLQJ�IURP�LQYHVWPHQW�LQ�DVVRFLDWH� ��� ����� �� ��
7D[�DGMXVWPHQW�RQ�GHSUHFLDWLRQ�UHFRYHUDEOH� ������ �� ������ ��
�2YHU��XQGHU�SURYLGHG�LQ�SULRU�\HDUV� �������� ������ ����� ����
7RWDO�LQFRPH�WD[�H[SHQVH� ������������������������ ������������������������ ������������������������ ������������������������
(IIHFWLYH�WD[�UDWH�� ���� ���� ���� ����

����
7KH�WD[�DGMXVWPHQW�RQ�GHSUHFLDWLRQ�UHFRYHUDEOH�LV�UHODWHG�WR�WKH�GLVSRVDO�RI�&RSWKRUQH�+RWHO�&HQWUDO��7KH�*URXS�DQG�
3DUHQW� TXDOLILHV� IRU� WD[� UHOLHI� LQ� UROOLQJ� RYHU� WKH� GHSUHFLDWLRQ� UHFRYHU\� LQWR� D� UHSODFHPHQW� EXLOGLQJ� KHQFH� QR� WD[� LV�
SD\DEOH� LQ� UHVSHFW� RI� GHSUHFLDWLRQ� UHFRYHU\� LQ� WKH� FXUUHQW� \HDU�� +RZHYHU� D� GHIHUUHG� WD[� OLDELOLW\� FRQWLQXHV� WR� EH�
SURYLGHG�DV�DW����'HFHPEHU��������

����
'HIHUUHG�WD[�UHFRJQLVHG�LQ�'HIHUUHG�WD[�UHFRJQLVHG�LQ�'HIHUUHG�WD[�UHFRJQLVHG�LQ�'HIHUUHG�WD[�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPHRWKHU�FRPSUHKHQVLYH�LQFRPHRWKHU�FRPSUHKHQVLYH�LQFRPHRWKHU�FRPSUHKHQVLYH�LQFRPH����

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
5HODWLQJ�WR�UHYDOXDWLRQ�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� �������� ���� �������� ����
5HODWLQJ�WR�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�RI�IRUHLJQ�VXEVLGLDULHV� ������ ������ �� ��
� �������� ��� �������� ����

����
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�
������������ ����,PSXWDWLRQ�FUHGLWV,PSXWDWLRQ�FUHGLWV,PSXWDWLRQ�FUHGLWV,PSXWDWLRQ�FUHGLWV���� ����

�
�
�
�
�
�

7KH�.,1�+ROGLQJV�*URXS�KDV�$�����PLOOLRQ��������$�����PLOOLRQ��IUDQNLQJ�FUHGLWV�DYDLODEOH�DV�DW����'HFHPEHU�������
����
����

������������ ����&DSLWDO�DQG�UHVHUYHV�&DSLWDO�DQG�UHVHUYHV�&DSLWDO�DQG�UHVHUYHV�&DSLWDO�DQG�UHVHUYHV��
����
6KDUH�FDSLWDO�6KDUH�FDSLWDO�6KDUH�FDSLWDO�6KDUH�FDSLWDO�����
����

���� *URXS�DQG�*URXS�DQG�*URXS�DQG�*URXS�DQG�3333DUHQWDUHQWDUHQWDUHQW����
���� �������������������� �������������������� �������������������� ��������������������
� 6KDUHV6KDUHV6KDUHV6KDUHV���� ����¶V����¶V����¶V����¶V���� 6KDUHV6KDUHV6KDUHV6KDUHV���� ����¶V����¶V����¶V����¶V����
6KDUHV�LVVXHG���-DQXDU\� ������������ �������� ������������ ��������
� � � � �
7RWDO�VKDUHV�LVVXHG�DW����'HFHPEHU�±�IXOO\�SDLG� ������������ �������� ������������ ��������
6KDUHV�UHSXUFKDVHG�DQG�KHOG�DV�WUHDVXU\�VWRFN� ���������� ����� ���������� �����
7RWDO�VKDUHV�LVVXHG�DQG�RXWVWDQGLQJ� ������������ �������� ������������ ��������

����
$OO�VKDUHV�FDUU\�HTXDO�ULJKWV�DQG�UDQN�SDUL�SDVVX�ZLWK�UHJDUG�WR�UHVLGXDO�DVVHWV�RI�WKH�&RPSDQ\��

����
$W� ��� 'HFHPEHU� ������ WKH� DXWKRULVHG� VKDUH� FDSLWDO� FRQVLVWHG� RI� ������������ RUGLQDU\� VKDUHV� ������� ������������
RUGLQDU\�VKDUHV��ZLWK�QR�SDU�YDOXH���

�
5HYDOXDWLRQ�UHVHUYH5HYDOXDWLRQ�UHVHUYH5HYDOXDWLRQ�UHVHUYH5HYDOXDWLRQ�UHVHUYH����
7KH�UHYDOXDWLRQ� UHVHUYH�UHODWHV� WR�SURSHUW\��SODQW�DQG�HTXLSPHQW��0RYHPHQWV� LQ� WKH� UHYDOXDWLRQ� UHVHUYH�DULVH� IURP�WKH�
UHYDOXDWLRQ�VXUSOXVHV�DQG�GHILFLWV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW��

�
([FKDQJH�UHVHUYH([FKDQJH�UHVHUYH([FKDQJH�UHVHUYH([FKDQJH�UHVHUYH����
7KH�H[FKDQJH�UHVHUYH�FRPSULVHV�WKH�IRUHLJQ�H[FKDQJH�GLIIHUHQFHV�DULVLQJ�IURP�WKH�WUDQVODWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�
RI�IRUHLJQ�RSHUDWLRQV�����

����
'LYLGHQGV'LYLGHQGV'LYLGHQGV'LYLGHQGV�
7KH�IROORZLQJ�GLYLGHQGV�ZHUH�GHFODUHG�DQG�SDLG�GXULQJ�WKH�\HDU�HQGHG����'HFHPEHU��
��

���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV���� �������������������� ��������������������
���� ���� ����
2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�±�����FHQWV�SHU�TXDOLI\LQJ�RUGLQDU\�VKDUH������������FHQWV����� ������ ������
6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG� ±� ������� FHQWV� SHU� TXDOLI\LQJ� RUGLQDU\� VKDUH� ������� �������
FHQWV�� ���� ����
� ������ ������

�
$IWHU����'HFHPEHU������WKH�IROORZLQJ�GLYLGHQGV�ZHUH�GHFODUHG�E\�WKH�GLUHFWRUV��7KH�GLYLGHQGV�KDYH�QRW�EHHQ�SURYLGHG�
IRU�DQG�WKHUH�DUH�QR�LQFRPH�WD[�FRQVHTXHQFHV��
�

'ROODUV�,Q�7KRXVDQGV���� ���� 3DUHQW3DUHQW3DUHQW3DUHQW����
���� ���� ����
2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�2UGLQDU\�'LYLGHQG�±�����FHQWV�SHU�TXDOLI\LQJ�RUGLQDU\�VKDUH������������FHQWV����� � ������
6SHFLDO�'LYLGHQG�6SHFLDO�'LYLGHQG�6SHFLDO�'LYLGHQG�6SHFLDO�'LYLGHQG�±�����FHQWV�SHU�TXDOLI\LQJ�RUGLQDU\�VKDUH��������QLO����� � ������
6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG�6XSSOHPHQWDU\� 'LYLGHQG� ±� ������� FHQWV� SHU� TXDOLI\LQJ� RUGLQDU\� VKDUH� ������� �������
FHQWV�� � ����
7RWDO7RWDO7RWDO7RWDO�'LYLGHQG�'LYLGHQG�'LYLGHQG�'LYLGHQGVVVV���� � ������

����
����

������������ ����(DUQLQJV�SHU�VKDUH(DUQLQJV�SHU�VKDUH(DUQLQJV�SHU�VKDUH(DUQLQJV�SHU�VKDUH����
����

%DVLF�HDUQLQJV�SHU�VKDUH%DVLF�HDUQLQJV�SHU�VKDUH%DVLF�HDUQLQJV�SHU�VKDUH%DVLF�HDUQLQJV�SHU�VKDUH����
7KH� FDOFXODWLRQ� RI� EDVLF� HDUQLQJV� SHU� VKDUH� DW� ��� 'HFHPEHU� ����� ZDV� EDVHG� RQ� WKH� SURILW� DWWULEXWDEOH� WR� RUGLQDU\�
VKDUHKROGHUV�RI���������������������������������DQG�ZHLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV�RXWVWDQGLQJ�GXULQJ�
WKH�\HDU�HQGHG����'HFHPEHU������RI����������������������������������FDOFXODWHG�DV�IROORZV��
�
3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV����
����

���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV���� �������������������� ��������������������
���� ���� ����
3URILW�IRU�WKH�\HDU� ������� �������
3URILW�DWWULEXWDEOH�WR�QRQ�FRQWUROOLQJ�LQWHUHVWV� �������� ��������
3URILW�DWWULEXWDEOH�WR�RUGLQDU\�VKDUHKROGHUV� ������� �������

����

���� *URXS*URXS*URXS*URXS����
'ROODUV�,Q�7KRXVDQGV���� �������������������� ��������������������
� � �
,PSXWDWLRQ�FUHGLWV�DYDLODEOH�IRU�XVH�LQ�VXEVHTXHQW�UHSRUWLQJ�SHULRGV� ������� �������
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�
������������ ����(DUQL(DUQL(DUQL(DUQLQJQJQJQJVVVV�SHU�VKDUH��SHU�VKDUH��SHU�VKDUH��SHU�VKDUH���FRQWLQXHG�

����
:HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV:HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV:HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV:HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV����
����

���� ���� *URXS�*URXS�*URXS�*URXS�����
���� ���� �������������������� ��������������������
���� ���� ���� ����
,VVXHG�RUGLQDU\�VKDUHV�DW���-DQXDU\� � ������������ ������������
(IIHFW�RI�RZQ�VKDUHV�KHOG� � ���������� ����������
:HLJKWHG�DYHUDJH�QXPEHU�RI�RUGLQDU\�VKDUHV�DW����'HFHPEHU�� � ������������ ������������

����
����
'LOXWHG�HDUQLQJV�SHU�VKDUH'LOXWHG�HDUQLQJV�SHU�VKDUH'LOXWHG�HDUQLQJV�SHU�VKDUH'LOXWHG�HDUQLQJV�SHU�VKDUH����
7KH�FDOFXODWLRQ�RI�GLOXWHG�HDUQLQJV�SHU�VKDUH�LV�WKH�VDPH�DV�EDVLF�HDUQLQJV�SHU�VKDUH��
����
(DUQLQJV�SHU�VKDUH�IRU�FRQWLQXLQJ�DQG�GLVFRQWLQXHG�RSHUDWLRQV(DUQLQJV�SHU�VKDUH�IRU�FRQWLQXLQJ�DQG�GLVFRQWLQXHG�RSHUDWLRQV(DUQLQJV�SHU�VKDUH�IRU�FRQWLQXLQJ�DQG�GLVFRQWLQXHG�RSHUDWLRQV(DUQLQJV�SHU�VKDUH�IRU�FRQWLQXLQJ�DQG�GLVFRQWLQXHG�RSHUDWLRQV����

� 7KHUH�ZHUH�QR�GLVFRQWLQXHG�RSHUDWLRQV�GXULQJ�WKH�\HDU��
�

���������������� ����3URSHUW\��SODQW�DQG�HTXLSPHQW3URSHUW\��SODQW�DQG�HTXLSPHQW3URSHUW\��SODQW�DQG�HTXLSPHQW3URSHUW\��SODQW�DQG�HTXLSPHQW����
���� ****URXSURXSURXSURXS����

����
����
����
����

�
'ROODUV�,Q�7KRXVDQGV����

)UHHKROG)UHHKROG)UHHKROG)UHHKROG����
/DQG/DQG/DQG/DQG����

)UHHKROG�)UHHKROG�)UHHKROG�)UHHKROG�
%XLOGLQJV%XLOGLQJV%XLOGLQJV%XLOGLQJV����

/HDVHKROG/HDVHKROG/HDVHKROG/HDVHKROG����
/DQG�/DQG�/DQG�/DQG�DQGDQGDQGDQG����
%XLOGLQJV%XLOGLQJV%XLOGLQJV%XLOGLQJV����

3ODQW��3ODQW��3ODQW��3ODQW��
(TXLSPHQW(TXLSPHQW(TXLSPHQW(TXLSPHQW��������

)L[WXUHV�)L[WXUHV�)L[WXUHV�)L[WXUHV�
DQG�)LWWLQJVDQG�)LWWLQJVDQG�)LWWLQJVDQG�)LWWLQJV����

0RWRU0RWRU0RWRU0RWRU����
9HKLFOHV9HKLFOHV9HKLFOHV9HKLFOHV����

:RUN:RUN:RUN:RUN����
,Q,Q,Q,Q����

3URJUHVV3URJUHVV3URJUHVV3URJUHVV���� 7RWDO7RWDO7RWDO7RWDO����
&RVW&RVW&RVW&RVW���� ���� ���� ���� ���� ���� ���� ����
%DODQFH�DW���-DQXDU\������ �������� �������� ������� �������� ���� ������ ��������
$FTXLVLWLRQV�� �� ��� �� ���� ��� ������ ������
5HSDLUV�FRPSOHWHG�E\�LQVXUHUV� �� �� ������ �� �� �� ������
'LVSRVDOV� �� �� �������� �������� ����� �� ���������
7UDQVIHUV�EHWZHHQ�FDWHJRULHV� �� ������ ���� ������ �� �������� ��
7UDQVIHU�IURP�DFFXPXODWHG�GHSUHFLDWLRQ�
IROORZLQJ�UHYDOXDWLRQ� �� ������ ������ �� �� �� ������
0RYHPHQWV�LQ�IRUHLJQ�H[FKDQJH� �� �� �� ����� ���� �� �����
,PSDLUPHQW� �� �������� �� �� �� �� ��������
5HYDOXDWLRQ�VXUSOXV��GHILFLW��� �������� ������ ����� �� �� �� ��������
%DODQFH�DW�%DODQFH�DW�%DODQFH�DW�%DODQFH�DW����'HFHPEHU��������'HFHPEHU��������'HFHPEHU��������'HFHPEHU��������� ���������������������������� �������������������������������� ���������������������������� ���������������������������� ���������������� ������������������������ ��������������������������������
� � � � � � � �%DODQFH�DW���-DQXDU\������ ������� �������� ������� ������� ���� ������ ��������
$FTXLVLWLRQV�� �� �� �� �� �� ������ ������
5HSDLUV�FRPSOHWHG�E\�LQVXUHUV� �� ���� �� ���� �� �� ����
'LVSRVDOV� �� ��������� �� ��������� ����� �� ���������
7UDQVIHUV�EHWZHHQ�FDWHJRULHV� �� ������ ��� ������ ��� �������� ��
7UDQVIHU�IURP�DFFXPXODWHG�GHSUHFLDWLRQ�
IROORZLQJ�UHYDOXDWLRQ� �� ����� ����� �� �� �� �����
0RYHPHQWV�LQ�IRUHLJQ�H[FKDQJH� �� �� �� ����� ���� �� �����
,PSDLUPHQW� �������� ��������� �������� �� �� �� ���������
5HYDOXDWLRQ�VXUSOXV��GHILFLW�� ���� ������ �� �� �� �� �����
%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� ���������������������������� �������������������������������� ���������������������������� ���������������������������� ���������������� ���������������� ��������������������������������
� � � � � � � �'HSUHFLDWLRQ�DQG�LPSDLUPHQW�ORVVHV'HSUHFLDWLRQ�DQG�LPSDLUPHQW�ORVVHV'HSUHFLDWLRQ�DQG�LPSDLUPHQW�ORVVHV'HSUHFLDWLRQ�DQG�LPSDLUPHQW�ORVVHV���� � � � � � � �
%DODQFH�DW���-DQXDU\������ �� �������� �������� ��������� ������ �� ���������
'HSUHFLDWLRQ�FKDUJH�IRU�WKH�\HDU� �� �������� ������ �������� ���� �� ��������
'LVSRVDOV� �� �� �� ������ ��� �� ������
7UDQVIHUV�EHWZHHQ�FDWHJRULHV� �� �������� ������ ������ ���� �� ��
7UDQVIHU�DFFXPXODWHG�GHSUHFLDWLRQ�DJDLQVW�
FRVW�IROORZLQJ�UHYDOXDWLRQ� �� ���� ���� �� �� �� ����
0RYHPHQWV�LQ�IRUHLJQ�H[FKDQJH� �� �� �� �� �� �� ��
%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� �������� �������������������������������� �������������������������������� ������������������������������������ ������������������������ �������� ������������������������������������
� � � � � � � �%DODQFH�DW���-DQXDU\������ �� �������� �������� ��������� ������ �� ���������
'HSUHFLDWLRQ�FKDUJH�IRU�WKH�\HDU� �� �������� ������ �������� ���� �� ��������
'LVSRVDOV� �� ���� �� ������ ��� �� �������
7UDQVIHUV�EHWZHHQ�FDWHJRULHV� �� ������ �� ���� �� �� ��
7UDQVIHU�DFFXPXODWHG�GHSUHFLDWLRQ�DJDLQVW�
FRVW�IROORZLQJ�UHYDOXDWLRQ� �� ��� ��� �� �� �� ���
0RYHPHQWV�LQ�IRUHLJQ�H[FKDQJH� �� �� �� ��� �� �� ���
%DO%DO%DO%DODQFH�DW����'HFHPEHU�����DQFH�DW����'HFHPEHU�����DQFH�DW����'HFHPEHU�����DQFH�DW����'HFHPEHU��������� �������� ������������������������������������ �������������������������������� ������������������������������������ ������������������������ �������� ������������������������������������
� � � � � � � �&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV���� � � � � � � �
$W���-DQXDU\������ �������� �������� ������� ������� �� ������ ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� �������������������������������� ���������������������������� ���������������������������� ������������ ������������������������ ��������������������������������
� � � � � � � �
$W���-DQXDU\������ ������� �������� ������� ������� ��� ������ ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� �������������������������������� ���������������������������� ���������������������������� ������������ ���������������� ��������������������������������
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�
���������������� ����3URSHUW\��SODQW�DQG�HTXLSPHQW�3URSHUW\��SODQW�DQG�HTXLSPHQW�3URSHUW\��SODQW�DQG�HTXLSPHQW�3URSHUW\��SODQW�DQG�HTXLSPHQW�±±±±����FRQWLQXHG�

���� 3DUHQW3DUHQW3DUHQW3DUHQW����

����
7KH�'LUHFWRUV�FRQVLGHU�WKH�YDOXH�RI�WKH�KRWHO�DVVHWV�ZLWK�D�QHW�ERRN�YDOXH�RI������PLOOLRQ�������������PLOOLRQ��WR�EH�ZLWKLQ�D�UDQJH�RI�
����� WR� ����� PLOOLRQ� ������� ����� WR� ����� PLOOLRQ��� 7KLV� LV� VXEVWDQWLDWHG� E\� YDOXDWLRQV� FRPSOHWHG� E\� %RZHU� 9DOXDWLRQV� /LPLWHG��
UHJLVWHUHG� YDOXHUV�� LQ�'HFHPEHU� ������ �����DQG������� LQ� UHVSHFW� RI� KRWHO� DVVHWV� LQ�0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�
/LPLWHG�RI������PLOOLRQ�������������PLOOLRQ��DQG�LQ�UHVSHFW�RI�KRWHO�DVVHWV�LQ�4XDQWXP�/LPLWHG�RI������PLOOLRQ�������������PLOOLRQ����
�
'XULQJ������WZR�������� WKUHH��RI� WKH�*URXS¶V�IUHHKROG�KRWHO�SURSHUWLHV�ZHUH�VXEMHFW� WR�DQ�H[WHUQDO�SURIHVVLRQDO�YDOXDWLRQ�E\�%RZHU�
9DOXDWLRQV� /LPLWHG�� UHJLVWHUHG� YDOXHUV�� RQ� D� KLJKHVW� DQG� EHVW� XVH� EDVLV�� %DVHG� RQ� WKHVH� YDOXDWLRQV� DQG� LQ� DFFRUGDQFH� ZLWK� WKH�
*URXS¶V�DFFRXQWLQJ�SROLFLHV�WKH�UHVSHFWLYH�SURSHUWLHV¶� ODQG�DQG�EXLOGLQJV�ZHUH�UHYDOXHG�WR�WKHLU�IDLU�YDOXH��$�WRWDO�RI����������������
������PLOOLRQ�GHGXFWHG��KDV�EHHQ�GHGXFWHG�IURP�WKH�FDUU\LQJ�YDOXHV�RI�ODQG�DQG�EXLOGLQJV��
�
'XULQJ������ WZR� ������� WZR��RI� WKH�3DUHQW¶V� IUHHKROG�KRWHO�SURSHUWLHV�ZHUH�VXEMHFW� WR�DQ�H[WHUQDO�SURIHVVLRQDO�YDOXDWLRQ�E\�%RZHU�
9DOXDWLRQV�/LPLWHG��UHJLVWHUHG�YDOXHUV��RQ�D�KLJKHVW�DQG�EHVW�XVH�EDVLV��
%DVHG�RQ� WKLV�YDOXDWLRQ�DQG� LQ�DFFRUGDQFH�ZLWK� WKH�*URXS¶V�DFFRXQWLQJ�SROLFLHV� WKH� UHVSHFWLYH�SURSHUWLHV¶� ODQG�DQG�EXLOGLQJV�ZHUH�
UHYDOXHG�WR�WKHLU�IDLU�YDOXH��$�WRWDO�RI����������������������PLOOLRQ�GHGXFWHG��KDV�EHHQ�GHGXFWHG�IURP�WKH�FDUU\LQJ�YDOXHV�RI�ODQG�DQG�
EXLOGLQJV��

����
7KH�*URXS
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%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� �������� �������������������������������� ������������������������������������ �������������������� �������� ������������������������������������
� � � � � � �&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV���� � � � � � �
$W���-DQXDU\������ ������� ������� ������� �� ���� ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� ���������������������������� ���������������������������� ������������ ������������������������ ��������������������������������
� � � � � � �$W���-DQXDU\������ ������� ������� ������� ��� ������ ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� ���������������������������� ���������������������������� ������������ ���������������� ��������������������������������
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�
������������ ���3URSHUW\��SODQW�DQG�HTXLSPHQW����3URSHUW\��SODQW�DQG�HTXLSPHQW����3URSHUW\��SODQW�DQG�HTXLSPHQW����3URSHUW\��SODQW�DQG�HTXLSPHQW�±�FRQWLQXHG����

�
+DG�WKH�SURSHUW\��SODQW�DQG�HTXLSPHQW�EHHQ�FDUULHG�XQGHU�WKH�FRVW�PRGHO��WKH�IROORZLQJ�FDUU\LQJ�YDOXHV�ZRXOG�KDYH�EHHQ�
UHFRJQLVHG��

���� *URXS*URXS*URXS*URXS����

�
���� 3DUHQW3DUHQW3DUHQW3DUHQW����

�
&$17(5%85<�($57+48$.(�
�
7KH�&DQWHUEXU\� UHJLRQ�DQG�&KULVWFKXUFK�FLW\�VXIIHUHG� WZR�HDUWKTXDNHV�RQ���6HSWHPEHU������DQG����)HEUXDU\�������7KH�*URXS�
RSHUDWHG� WKUHH� KRWHOV� LQ� WKH� &KULVWFKXUFK� &%'�� 0LOOHQQLXP� +RWHO� &KULVWFKXUFK� �OHDVHG��� &RSWKRUQH� +RWHO� &KULVWFKXUFK� &HQWUDO�
�RZQHG���DQG�&RSWKRUQH�+RWHO�&KULVWFKXUFK�&LW\��OHDVHG����
�
7KH� 0LOOHQQLXP� +RWHO� &KULVWFKXUFK� VXIIHUHG� PLQRU� GDPDJH� IURP� WKH� �� 6HSWHPEHU� ����� HDUWKTXDNH� DQG� UHPDLQHG� RSHQ� IRU�
EXVLQHVV��7KH����)HEUXDU\������HDUWKTXDNH� IXUWKHU�GDPDJHG� WKH�KRWHO�DQG� LW� LV�QRZ�FORVHG�GRZQ� IRU� WKH� UHTXLUHG� UHSDLUV��7KH�
*URXS�LV�LQVXUHG�IRU�EXLOGLQJ�GDPDJH���
�
7KH�&RSWKRUQH�+RWHO�&KULVWFKXUFK�&HQWUDO�VXIIHUHG�PLQRU�GDPDJH�IURP�WKH���6HSWHPEHU������HDUWKTXDNH�DQG�UHPDLQHG�RSHQ�IRU�
EXVLQHVV�� 7KH� ��� )HEUXDU\� ����� HDUWKTXDNH� VHYHUHO\� GDPDJHG� WKH� KRWHO�� 7KH� KRWHO� FORVHG� GRZQ� IRU� VWUXFWXUDO� HQJLQHHULQJ�
DVVHVVPHQW��7KH�LQVXUHUV�KDYH�FRQFOXGHG�WKDW�WKH�KRWHO�ZDV�XQHFRQRPLF�WR�UHSDLU��7KH�PDWHULDO�GDPDJH�FODLP�IRU�&RSWKRUQH�+RWHO�
&HQWUDO�&KULVWFKXUFK�ZDV�VHWWOHG�ZLWK� WKH� LQVXUHUV�RQ����1RYHPEHU�������7KH�QHW�ERRN�YDOXH�RI� WKH�KRWHO�RI��������PLOOLRQ�ZDV�
GLVSRVHG�DQG�D�JDLQ�RQ�GLVSRVDO�RI��������PLOOLRQ�ZDV�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
,Q� UHODWLRQ� WR� WKH� ODQG� DW� &RSWKRUQH� +RWHO� &HQWUDO� &KULVWFKXUFK�� WKH� &DQWHUEXU\� (DUWKTXDNH� 5HFRYHU\� $XWKRULW\� �&(5$�� KDV�
HDUPDUNHG�WKH�ODQG�DV�SDUW�RI�D�SHUIRUPLQJ�DUWV�SUHFLQFW�LQ�LWV�&KULVWFKXUFK�UHEXLOGLQJ�EOXHSULQW��&(5$�KDV�QRWLILHG�WKH�*URXS�WKDW�LW�
LQWHQGV�WR�FRPSXOVRULO\�DFTXLUH�WKH�ODQG���
�
$V�D�UHVXOW�RI�WKH���6HSWHPEHU������HDUWKTXDNH��WKH�&RSWKRUQH�+RWHO�&KULVWFKXUFK�&LW\�FORVHG�WR�HIIHFW�UHSDLUV�WR�JXHVW�URRPV�DQG�
SXEOLF�DUHDV�WRJHWKHU�ZLWK�D�UHIXUELVKPHQW�RI� WKH�VDPH�DQG�UHRSHQHG�IRU�EXVLQHVV�RQ����)HEUXDU\�������7KHVH�UHSDLUV�� WRWDOOLQJ�
������PLOOLRQ�ZHUH�FDSLWDOLVHG�IURP�ZRUN�LQ�SURJUHVV�WR�OHDVHKROG�ODQG�DQG�EXLOGLQJV��
�
7KH����)HEUXDU\������HDUWKTXDNH�VHYHUHO\�GDPDJHG�DQG�FORVHG�GRZQ�WKH�KRWHO��7KH�&DQWHUEXU\�(DUWKTXDNH�5HFRYHU\�$XWKRULW\�
DVVHVVHG�DQG�LVVXHG�D�GHPROLWLRQ�QRWLFH�IRU�WKH�KRWHO��7KH�GHPROLWLRQ�ZDV�FRPSOHWHG�LQ�1RYHPEHU�������7KH�QHZO\�UHSDLUHG�DVVHWV�
ZKLFK� ZHUH� FRPSOHWHG� IRU� WKH� ��� )HEUXDU\� ����� UHRSHQLQJ� ZHUH� GDPDJHG� DQG� WKH� WRWDO� RI� ������ PLOOLRQ� ZDV� ZULWWHQ� RII� WR� WKH�
LQFRPH�VWDWHPHQW��$�VHWWOHPHQW�ZDV�UHDFKHG�ZLWK�WKH� ODQGORUG�DQG� LQVXUHUV� LQ�UHJDUGV�WR�WKH�SURSHUW\��7KH�FDUU\LQJ�YDOXH�RI� WKH�
OHDVHG�SURSHUW\�RI�������PLOOLRQ�ZDV�GLVSRVHG�UHVXOWLQJ�LQ�D�QHW�VXP�RI�������PLOOLRQ�DV�D�JDLQ�RQ�GLVSRVDO�RI�WKH�GDPDJHG�SURSHUW\�
LQ�WKH�LQFRPH�VWDWHPHQW�LQ�1RYHPEHU�������

�
���������������� �'HYHORSPHQW�SURSHUWLHV�'HYHORSPHQW�SURSHUWLHV�'HYHORSPHQW�SURSHUWLHV�'HYHORSPHQW�SURSHUWLHV����

����

� *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����

'ROODUV�,Q�7KRXVDQGV� �������������������� �������������������� �������������������� ��������������������
'HYHORSPHQW�ODQG� ������� ������� �� ��
5HVLGHQWLDO�GHYHORSPHQW� ������� ������� �� ��
� �������� �������� �� ��
/HVV�H[SHFWHG�WR�VHWWOH�ZLWKLQ�RQH�\HDU� ��������� �������� �� ��
� �������������������������������� �������������������������������� �� ��
'HYHORSPHQW�ODQG�UHFRJQLVHG�LQ�FRVW�RI�VDOHV� ������� ������ �� ��

�
'HYHORSPHQW�ODQG�LV�FDUULHG�DW�WKH�ORZHU�RI�FRVW�DQG�QHW�UHDOLVDEOH�YDOXH��1R�LQWHUHVW���������QLO��KDV�EHHQ�FDSLWDOLVHG�GXULQJ�WKH�
\HDU�� 7KH� YDOXH� RI� GHYHORSPHQW� ODQG� KHOG� DW� ��� 'HFHPEHU� ����� ZDV� GHWHUPLQHG� E\� DQ� LQGHSHQGHQW� UHJLVWHUHG� YDOXHU�� '0�
.RRPHQ�63,1=��RI�([WHQVRU�$GYLVRU\��/LPLWHG�DV��������PLOOLRQ���������������PLOOLRQ���
����
7KH� IDLU� YDOXH� RI� GHYHORSPHQW� ODQG� LV� GHWHUPLQHG� E\� WKH� LQGHSHQGHQW� YDOXHU�� � 7KH� EDVLV� RI� WKH� YDOXDWLRQ� LV� WKH� K\SRWKHWLFDO�
VXEGLYLVLRQ� DSSURDFK� DQG�RU� EORFN� ODQG� VDOHV� FRPSDULVRQV� WR� GHULYH� WKH� UHVLGXDO� EORFN� ODQG� YDOXHV�� 7KH� PDMRU� LQSXWV� DQG�
DVVXPSWLRQV�WKDW�DUH�XVHG�LQ�WKH�YDOXDWLRQ�PRGHO�WKDW�UHTXLUH�MXGJHPHQW�LQFOXGH�WKH�LQGLYLGXDO�VHFWLRQ�SULFHV��DOORZDQFHV�IRU�SURILW�
DQG�ULVN��SURMHFWHG�FRPSOHWLRQ�DQG�VHOO�GRZQ�SHULRGV�DQG�LQWHUHVW�UDWH�GXULQJ�WKH�KROGLQJ�SHULRG��

�
'ROODUV�,Q�7KRXVDQGV����

)UHHKROG)UHHKROG)UHHKROG)UHHKROG����
/DQG/DQG/DQG/DQG����

)UHHKROG�)UHHKROG�)UHHKROG�)UHHKROG�
%XLOGLQJV%XLOGLQJV%XLOGLQJV%XLOGLQJV����

/HDVHKROG/HDVHKROG/HDVHKROG/HDVHKROG����
/DQG�/DQG�/DQG�/DQG�DQGDQGDQGDQG����
%XLOGLQJV%XLOGLQJV%XLOGLQJV%XLOGLQJV����

3ODQW��3ODQW��3ODQW��3ODQW��
(TXLSPHQW(TXLSPHQW(TXLSPHQW(TXLSPHQW��������

)L[WXUHV�)L[WXUHV�)L[WXUHV�)L[WXUHV�
DQG�)LWWLQJVDQG�)LWWLQJVDQG�)LWWLQJVDQG�)LWWLQJV����

0RWRU0RWRU0RWRU0RWRU����
9HKLFOHV9HKLFOHV9HKLFOHV9HKLFOHV����

:RUN:RUN:RUN:RUN����
,Q,Q,Q,Q����

3URJUHVV3URJUHVV3URJUHVV3URJUHVV���� 7RWDO7RWDO7RWDO7RWDO����
&&&&RVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ���� � � � � � � �
$W���-DQXDU\������ ������� �������� ������� ������� �� ������ ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� �������������������������������� ���������������������������� ���������������������������� ������������ ������������������������ ��������������������������������
� � � � � � � �
$W���-DQXDU\������ ������� �������� ������� ������� ��� ������ ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� ���������������������������� ���������������������������� ���������������������������� ������������ ���������������� ��������������������������������

�
'ROODUV�,Q�7KRXVDQGV����

)UHHKROG)UHHKROG)UHHKROG)UHHKROG����
/DQG/DQG/DQG/DQG����

)UHHKROG�)UHHKROG�)UHHKROG�)UHHKROG�
%XLOGLQJV%XLOGLQJV%XLOGLQJV%XLOGLQJV����

3ODQW��3ODQW��3ODQW��3ODQW��
((((TXLSPHQWTXLSPHQWTXLSPHQWTXLSPHQW��������

)L[WXUHV�)L[WXUHV�)L[WXUHV�)L[WXUHV�
DQG�)LWWLQJVDQG�)LWWLQJVDQG�)LWWLQJVDQG�)LWWLQJV����

0RWRU0RWRU0RWRU0RWRU����
9HKLFOHV9HKLFOHV9HKLFOHV9HKLFOHV����

:RUN:RUN:RUN:RUN����
,Q,Q,Q,Q����

3URJUHVV3URJUHVV3URJUHVV3URJUHVV���� 7RWDO7RWDO7RWDO7RWDO����
&RVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ&RVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ&RVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ&RVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ���� � � � � � �
$W���-DQXDU\������ ������� ������� ������� �� ���� ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� ���������������������������� ���������������������������� ������������ ������������������������ ��������������������������������
� � � � � � �
$W���-DQXDU\������ ������� ������� ������� ��� ������ ��������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ���������������������������� ���������������������������� ���������������������������� ������������ ���������������� ����������������������������
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Notes to the Financial Statements for the year ended 31 December 2012 
 

���������������� �'HYHORSPHQW�SURSHUWLHV��'HYHORSPHQW�SURSHUWLHV��'HYHORSPHQW�SURSHUWLHV��'HYHORSPHQW�SURSHUWLHV���FRQWLQXHG 
 

5HVLGHQWLDO�GHYHORSPHQW�DW�EDODQFH�GDWH�FRQVLVWV�RI�WKH�UHVLGHQWLDO�GHYHORSPHQW�NQRZQ�DV�=HQLWK�5HVLGHQFHV�LQ�6\GQH\��
$XVWUDOLD�� 7KH� YDOXH�RI�=HQLWK�5HVLGHQFHV�KHOG�DW� ���'HFHPEHU� �����ZDV�GHWHUPLQHG�E\�'�6XNNDU�$$3,� RI�3URSHUW\�
/RJLF�9DOXHUV��������5�/DRXODFK�RI�/DQGPDUN�:KLWH��16:��3W\�/WG���UHJLVWHUHG�YDOXHUV�DV�������PLOOLRQ��$������PLOOLRQ��
��������������PLOOLRQ��$������PLOOLRQ�����
�
7KH� IDLU� YDOXH�RI� WKH� UHVLGHQWLDO� GHYHORSPHQW� LV� GHWHUPLQHG�E\� WKH� LQGHSHQGHQW� YDOXHU�� 7KH�EDVLV� RI� WKH� YDOXDWLRQ� LV�
JURVV�UHDOLVDWLRQV�µDV�LV¶�DVVXPLQJ�LQGLYLGXDO�VDOHV�RI�XQVROG�XQLWV��7KH�PDMRU�LQSXWV�DQG�DVVXPSWLRQV�WKDW�DUH�XVHG�LQ�
WKH�YDOXDWLRQ�PRGHO� WKDW� UHTXLUH� MXGJHPHQW� LQFOXGH� LQWHUHVW� UDWHV�� FRQVXPHU�FRQILGHQFH�� XQHPSOR\PHQW�DQG�H[WHUQDO�
HFRQRPLF�IDFWRUV� 
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���������������� ����,QWDQJLEOH�DVVHWV,QWDQJLEOH�DVVHWV,QWDQJLEOH�DVVHWV,QWDQJLEOH�DVVHWV����
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�
7KH�DERYH�JRRGZLOO� LV� DWWULEXWHG� WR� WKH� IROORZLQJ�FDVK�JHQHUDWLQJ�XQLWV��&RSWKRUQH�+RWHO�$XFNODQG�+DUERXUFLW\� ������
PLOOLRQ��������������PLOOLRQ��DQG�.LQJVJDWH�+RWHO�*UH\PRXWK��QLO��������������PLOOLRQ����
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7KH�DERYH�JRRGZLOO� LV� DWWULEXWHG� WR� WKH� IROORZLQJ�FDVK�JHQHUDWLQJ�XQLWV��&RSWKRUQH�+RWHO�$XFNODQG�+DUERXUFLW\� ������
PLOOLRQ��������������PLOOLRQ��DQG�.LQJVJDWH�+RWHO�*UH\PRXWK��QLO��������������PLOOLRQ����
����

*URXS*URXS*URXS*URXS����

'ROODUV�,Q�7KRXVDQGV���� *RRGZLOO*RRGZLOO*RRGZLOO*RRGZLOO����
/HDVHKROG�/HDVHKROG�/HDVHKROG�/HDVHKROG�
,QWHUHVWV,QWHUHVWV,QWHUHVWV,QWHUHVWV���� 7RWDO7RWDO7RWDO7RWDO����

&RVW&RVW&RVW&RVW���� ���� ���� ����
%DODQFH�DW���-DQXDU\������ ������ ������� �������
%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� ������������������������ ���������������������������� ����������������������������
� � � �
%DODQFH�DW���-DQXDU\������ ������ ������� �������
%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� ������������������������ ���������������������������� ����������������������������
� � � �
$PRUWLVDWLRQ�DQG�LPSDLUPHQW�ORVVHV$PRUWLVDWLRQ�DQG�LPSDLUPHQW�ORVVHV$PRUWLVDWLRQ�DQG�LPSDLUPHQW�ORVVHV$PRUWLVDWLRQ�DQG�LPSDLUPHQW�ORVVHV���� � � �
%DODQFH�DW���-DQXDU\������ �������� ��������� ���������
%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� �������������������������������� ������������������������������������ ������������������������������������
� � � �
%DODQFH�DW���-DQXDU\������ �������� ��������� ���������
,PSDLUPHQW�IRU�WKH�\HDU� ������ �� ������
%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU�����%DODQFH�DW����'HFHPEHU��������� �������������������������������� ������������������������������������ ������������������������������������
� � � �
&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV&DUU\LQJ�DPRXQWV���� � � �
$W���-DQXDU\������ ������ �� ������
$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU�����$W����'HFHPEHU��������� ������������������������ �������� ������������������������
� � � �
$W���-DQXDU\������ ������ �� ������
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7KH�*URXS�RQO\�KROGV�QRQ�GHULYDWLYH� ILQDQFLDO� LQVWUXPHQWV�ZKLFK�FRPSULVH�FDVK�DQG�FDVK�HTXLYDOHQWV�� WUDGH�DQG�RWKHU�
UHFHLYDEOHV�� WUDGH� UHFHLYDEOHV� GXH� IURP� UHODWHG� SDUWLHV�� UHODWHG� SDUW\� DGYDQFHV�� VHFXUHG� EDQN� ORDQV�� WUDGH� DQG� RWKHU�
SD\DEOHV�DQG�WUDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV��
�
([SRVXUH�WR�FUHGLW��OLTXLGLW\�DQG�PDUNHW�ULVNV�DULVHV�LQ�WKH�QRUPDO�FRXUVH�RI�WKH�*URXS¶V�EXVLQHVV���
�
/LTXLGLW\�ULVN/LTXLGLW\�ULVN/LTXLGLW\�ULVN/LTXLGLW\�ULVN����
/LTXLGLW\� ULVN� UHSUHVHQWV� WKH� *URXS¶V� DELOLW\� WR� PHHW� LWV� FRQWUDFWXDO� REOLJDWLRQV�� � 7KH� *URXS� HYDOXDWHV� LWV� OLTXLGLW\�
UHTXLUHPHQWV�RQ�DQ�RQJRLQJ�EDVLV���,Q�JHQHUDO��WKH�*URXS�JHQHUDWHV�VXIILFLHQW�FDVK�IORZV�IURP�LWV�RSHUDWLQJ�DFWLYLWLHV�WR�
PHHW�LWV�REOLJDWLRQV�DULVLQJ�IURP�LWV�ILQDQFLDO�OLDELOLWLHV��7KH�*URXS¶V�DSSURDFK�WR�PDQDJLQJ�OLTXLGLW\�LV�WR�HQVXUH��DV�IDU�DV�
SRVVLEOH�� WKDW� LW� ZLOO� DOZD\V� KDYH� VXIILFLHQW� OLTXLGLW\� WR� PHHW� LWV� OLDELOLWLHV� ZKHQ� GXH�� XQGHU� ERWK� QRUPDO� DQG� VWUHVVHG�
FRQGLWLRQV��ZLWKRXW�LQFXUULQJ�XQDFFHSWDEOH�ORVVHV�RU�ULVNLQJ�GDPDJH�WR�WKH�*URXS¶V�UHSXWDWLRQ��



FIN 27   |    Millennium & Copthorne Hotels New Zealand Limited Annual Report 2012 

FIN 27 

0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV��+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV��+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV��+RWHOV�1HZ�=HDODQG�/LPLWHG�DQG�6XEVLGLDULHV�����
Notes to the Financial Statements for the year ended 31 December 2012 
����

������������������������'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV���FRQWLQXHG�
����

0RYHPHQW�LQ�0RYHPHQW�LQ�0RYHPHQW�LQ�0RYHPHQW�LQ�GHIHUUHG�WD[�EDODQFHVGHIHUUHG�WD[�EDODQFHVGHIHUUHG�WD[�EDODQFHVGHIHUUHG�WD[�EDODQFHV�GXULQJ�WKH�\HDU�GXULQJ�WKH�\HDU�GXULQJ�WKH�\HDU�GXULQJ�WKH�\HDU����
����
���� *URXS*URXS*URXS*URXS����

'ROODUV�,Q�7KRXVDQGV�
%DODQFH�%DODQFH�%DODQFH�%DODQFH�����
��-DQ����-DQ����-DQ����-DQ����������

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
LQFRPHLQFRPHLQFRPHLQFRPH����

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
HTXLW\HTXLW\HTXLW\HTXLW\����

%DODQFH�%DODQFH�%DODQFH�%DODQFH�����
���'HF�����'HF�����'HF�����'HF����������

� � � � �
3URSHUW\��SODQW�DQG�HTXLSPHQW� ������� �������� ���� �������
'HYHORSPHQW�SURSHUWLHV� �������� ����� ��� ��������
3URYLVLRQV�� �������� ���� �� ��������
(PSOR\HH�EHQHILWV� ������ ��� �� ������
7UDGH�DQG�RWKHU�SD\DEOHV� ������ ������ �� ������
1HW�LQYHVWPHQW�LQ�IRUHLJQ�RSHUDWLRQV� ������ ������ ������ ������
� ���������������������������� ���������������� ������������ ����������������������������

����
� *URXS*URXS*URXS*URXS����

'ROODUV�,Q�7KRXVDQGV�
%DODQFH�%DODQFH�%DODQFH�%DODQFH�����
��-DQ���-DQ���-DQ���-DQ�������������

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
LQFRPHLQFRPHLQFRPHLQFRPH����

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
HTXLW\HTXLW\HTXLW\HTXLW\����

%DODQFH�%DODQFH�%DODQFH�%DODQFH�����
���'HF����'HF����'HF����'HF�������������

� � � � �
3URSHUW\��SODQW�DQG�HTXLSPHQW� ������� ������ �������� �������
'HYHORSPHQW�SURSHUWLHV� �������� ����� ��� ��������
3URYLVLRQV�� �������� ��� ��� ������
(PSOR\HH�EHQHILWV� ������ ��� ����� ������
7UDGH�DQG�RWKHU�SD\DEOHV� ������ �������� �� ��������
1HW�LQYHVWPHQW�LQ�IRUHLJQ�RSHUDWLRQV� ������ �������� ������ ������
� ���������������������������� �������������������������������� �������������������������������� ����������������������������

����
0RYHPHQW�0RYHPHQW�0RYHPHQW�0RYHPHQW�LQ�GHIHUUHG�WD[�EDODQFHV�GXULQJ�WKLQ�GHIHUUHG�WD[�EDODQFHV�GXULQJ�WKLQ�GHIHUUHG�WD[�EDODQFHV�GXULQJ�WKLQ�GHIHUUHG�WD[�EDODQFHV�GXULQJ�WKH�\HDUH�\HDUH�\HDUH�\HDU����
����

���� 3DUHQW3DUHQW3DUHQW3DUHQW����

'ROODUV�,Q�7KRXVDQGV�
%DODQFH�%DODQFH�%DODQFH�%DODQFH�����
��-DQ���-DQ���-DQ���-DQ�������������

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
LQFRPHLQFRPHLQFRPHLQFRPH����

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
HTXLW\HTXLW\HTXLW\HTXLW\����

%DODQFH%DODQFH%DODQFH%DODQFH����
���'HF����'HF����'HF����'HF�������������

� � � � �
3URSHUW\��SODQW�DQG�HTXLSPHQW� ������� ������ ���� �������
3URYLVLRQV�� �������� ���� �� ������
(PSOR\HH�EHQHILWV� �� �� �� ��
7UDGH�DQG�RWKHU�SD\DEOHV� ������ ����� �� ������
� ���������������������������� ���������������� ���������������� ����������������������������
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� 3DUHQW3DUHQW3DUHQW3DUHQW����
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��-DQ���-DQ���-DQ���-DQ�������������

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
LQFRPHLQFRPHLQFRPHLQFRPH����

5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�5HFRJQLVHG�LQ�
HTXLW\HTXLW\HTXLW\HTXLW\����

%DODQFH%DODQFH%DODQFH%DODQFH����
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� � � � �
3URSHUW\��SODQW�DQG�HTXLSPHQW� ������� ������ �������� �������
3URYLVLRQV�� ������ ���� �� ������
(PSOR\HH�EHQHILWV� �� �� �� ��
7UDGH�DQG�RWKHU�SD\DEOHV� ������ �������� �� ��������
� ���������������������������� ���������������� �������������������������������� ����������������������������

�
�

�������������������� 7UDGH�DQG�RWKHU�SD\DEOHV7UDGH�DQG�RWKHU�SD\DEOHV7UDGH�DQG�RWKHU�SD\DEOHV7UDGH�DQG�RWKHU�SD\DEOHV���� ����
� � *URXS*URXS*URXS*URXS���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV� ���� �������������������� �������������������� �������������������� ��������������������
���� ���� ���� ���� ���� ����
7UDGH�SD\DEOHV�� � ������ ������ ���� ����
,QVXUDQFH�VHWWOHPHQWV�UHFHLYHG�LQ�DGYDQFH� � ������ �� ������ ��
(PSOR\HH�HQWLWOHPHQWV� � ������ ������ �� ��
1RQ�WUDGH�SD\DEOHV�DQG�DFFUXHG�H[SHQVHV� � ������� ������� ������ ������
� � ���������������������������� ���������������������������� ���������������������������� ������������������������
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���������������� ����)LQDQFLDO�LQVWUXPHQWV)LQDQFLDO�LQVWUXPHQWV)LQDQFLDO�LQVWUXPHQWV)LQDQFLDO�LQVWUXPHQWV����
7KH�*URXS�RQO\�KROGV�QRQ�GHULYDWLYH� ILQDQFLDO� LQVWUXPHQWV�ZKLFK�FRPSULVH�FDVK�DQG�FDVK�HTXLYDOHQWV�� WUDGH�DQG�RWKHU�
UHFHLYDEOHV�� WUDGH� UHFHLYDEOHV� GXH� IURP� UHODWHG� SDUWLHV�� UHODWHG� SDUW\� DGYDQFHV�� VHFXUHG� EDQN� ORDQV�� WUDGH� DQG� RWKHU�
SD\DEOHV�DQG�WUDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV��
�
([SRVXUH�WR�FUHGLW��OLTXLGLW\�DQG�PDUNHW�ULVNV�DULVHV�LQ�WKH�QRUPDO�FRXUVH�RI�WKH�*URXS¶V�EXVLQHVV���
�
/LTXLGLW\�ULVN/LTXLGLW\�ULVN/LTXLGLW\�ULVN/LTXLGLW\�ULVN����
/LTXLGLW\� ULVN� UHSUHVHQWV� WKH� *URXS¶V� DELOLW\� WR� PHHW� LWV� FRQWUDFWXDO� REOLJDWLRQV�� � 7KH� *URXS� HYDOXDWHV� LWV� OLTXLGLW\�
UHTXLUHPHQWV�RQ�DQ�RQJRLQJ�EDVLV���,Q�JHQHUDO��WKH�*URXS�JHQHUDWHV�VXIILFLHQW�FDVK�IORZV�IURP�LWV�RSHUDWLQJ�DFWLYLWLHV�WR�
PHHW�LWV�REOLJDWLRQV�DULVLQJ�IURP�LWV�ILQDQFLDO�OLDELOLWLHV��7KH�*URXS¶V�DSSURDFK�WR�PDQDJLQJ�OLTXLGLW\�LV�WR�HQVXUH��DV�IDU�DV�
SRVVLEOH�� WKDW� LW� ZLOO� DOZD\V� KDYH� VXIILFLHQW� OLTXLGLW\� WR� PHHW� LWV� OLDELOLWLHV� ZKHQ� GXH�� XQGHU� ERWK� QRUPDO� DQG� VWUHVVHG�
FRQGLWLRQV��ZLWKRXW�LQFXUULQJ�XQDFFHSWDEOH�ORVVHV�RU�ULVNLQJ�GDPDJH�WR�WKH�*URXS¶V�UHSXWDWLRQ��
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���������������� �)LQDQFLDO�LQVWUXPHQWV�)LQDQFLDO�LQVWUXPHQWV�)LQDQFLDO�LQVWUXPHQWV�)LQDQFLDO�LQVWUXPHQWV���FRQWLQXHG�
����
&UHGLW�ULVN&UHGLW�ULVN&UHGLW�ULVN&UHGLW�ULVN����
0DQDJHPHQW� KDV� D� FUHGLW� SROLF\� LQ� SODFH� DQG� WKH� H[SRVXUH� WR� FUHGLW� ULVN� LV� PRQLWRUHG� RQ� DQ� RQJRLQJ� EDVLV�� &UHGLW�
HYDOXDWLRQV�DUH�SHUIRUPHG�RQ�DOO�FXVWRPHUV�UHTXLULQJ�FUHGLW�RYHU�D�FHUWDLQ�DPRXQW��7KH�*URXS�GRHV�QRW�UHTXLUH�FROODWHUDO�
LQ�UHVSHFW�RI�ILQDQFLDO�DVVHWV��7KHUH�DUH�QR�VLJQLILFDQW�DJHG�GHEWRUV�ZKLFK�KDYH�QRW�EHHQ�IXOO\�SURYLGHG�IRU��
�
,QYHVWPHQWV� DUH�DOORZHG�RQO\� LQ� VKRUW�WHUP� ILQDQFLDO� LQVWUXPHQWV�DQG�RQO\�ZLWK� FRXQWHUSDUWLHV� DSSURYHG�E\� WKH�%RDUG��
VXFK�WKDW�WKH�H[SRVXUH�WR�D�VLQJOH�FRXQWHUSDUW\�LV�PLQLPLVHG��
�
$W� WKH� EDODQFH� GDWH� WKHUH� ZHUH� QR� VLJQLILFDQW� FRQFHQWUDWLRQV� RI� FUHGLW� ULVN�� 7KH� PD[LPXP� H[SRVXUH� WR� FUHGLW� ULVN� LV�
UHSUHVHQWHG�E\�WKH�FDUU\LQJ�DPRXQW�RI�HDFK�ILQDQFLDO�DVVHW�LQ�WKH�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ��
�
7KH� PD[LPXP� H[SRVXUH� WR� FUHGLW� ULVN� LQ� $XVWUDOLD� LV� ������ PLOOLRQ� ������� ������ PLOOLRQ��� $OO� RWKHU� FUHGLW� ULVN� H[SRVXUH�
UHODWHV�WR�1HZ�=HDODQG��
����
0DUNHW�ULVN0DUNHW�ULVN0DUNHW�ULVN0DUNHW�ULVN����
����
�L���L���L���L��,QWHUHVW�,QWHUHVW�,QWHUHVW�,QWHUHVW�UDWH�ULVNUDWH�ULVNUDWH�ULVNUDWH�ULVN����
,Q�PDQDJLQJ� LQWHUHVW�UDWH�ULVNV�WKH�*URXS�DLPV�WR�UHGXFH�WKH� LPSDFW�RI�VKRUW�WHUP�IOXFWXDWLRQV�RQ�WKH�*URXS¶V�HDUQLQJV�
ZLWK�DQ�RQJRLQJ�UHYLHZ�RI�LWV�H[SRVXUH�WR�FKDQJHV�LQ�LQWHUHVW�UDWHV�RQ�LWV�ERUURZLQJV��WKH�PDWXULW\�SURILOH�RI�WKH�GHEW��DQG�
WKH�FDVK�IORZV�RI� WKH�XQGHUO\LQJ�GHEW��7KH�*URXS�PDLQWDLQV� LWV�ERUURZLQJV�DW� IL[HG�UDWHV�RQ�VKRUW� WHUP�ZKLFK�JLYHV�WKH�
*URXS�IOH[LELOLW\�LQ�WKH�FRQWH[W�RI�WKH�HFRQRPLF�FOLPDWH��EXVLQHVV�F\FOH��ORDQ�FRYHQDQWV��FDVK�IORZV��DQG�FDVK�EDODQFHV���
�
$Q�LQFUHDVH�RI������LQ� LQWHUHVW�UDWHV�DW�WKH�UHSRUWLQJ�GDWH�ZRXOG�KDYH�UHGXFHG�SURILW�EHIRUH�WD[�IRU�WKH�*URXS�E\�������
PLOOLRQ� �������������PLOOLRQ���DVVXPLQJ�DOO�RWKHU�YDULDEOHV� UHPDLQHG�FRQVWDQW��)RU� WKH�3DUHQW� WKLV�ZRXOG�KDYH� UHGXFHG�
SURILW�EHIRUH�WD[�E\�������PLOOLRQ��������������PLOOLRQ���DVVXPLQJ�DOO�RWKHU�YDULDEOHV�UHPDLQHG�FRQVWDQW��
�
(IIHFWLYH�LQWHUHVW�DQG�UH(IIHFWLYH�LQWHUHVW�DQG�UH(IIHFWLYH�LQWHUHVW�DQG�UH(IIHFWLYH�LQWHUHVW�DQG�UH����SULFLQJ�DQDO\VLVSULFLQJ�DQDO\VLVSULFLQJ�DQDO\VLVSULFLQJ�DQDO\VLV����
,Q� UHVSHFW� RI� LQFRPH�HDUQLQJ� ILQDQFLDO� DVVHWV� DQG� LQWHUHVW�EHDULQJ� ILQDQFLDO� OLDELOLWLHV� WKH� IROORZLQJ� WDEOH� LQGLFDWHV� WKHLU�
HIIHFWLYH�LQWHUHVW�UDWHV�DW�WKH�EDODQFH�GDWH�DQG�WKH�SHULRGV�LQ�ZKLFK�WKH\�UH�SULFH���
����

�

�
�7KHVH�DVVHWV����OLDELOLWLHV��EHDU�LQWHUHVW�DW�D�IL[HG�UDWH��

�
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7KH� *URXS� RZQV� ������� RI� .,1� +ROGLQJV� /LPLWHG� DQG� ������� RI� )LUVW� 6SRQVRU� &DSLWDO� /LPLWHG�� 6XEVWDQWLDOO\� DOO� WKH�
RSHUDWLRQV� RI� WKHVH� VXEVLGLDU\� DQG� DVVRFLDWH� JURXSV� DUH� GHQRPLQDWHG� LQ� � IRUHLJQ� FXUUHQFLHV�� 7KH� IRUHLJQ� FXUUHQFLHV�
JLYLQJ�ULVH�WR�WKLV�ULVN�DUH�$XVWUDOLDQ�'ROODUV�DQG�86�'ROODUV��7KH�*URXS�KDV�GHWHUPLQHG�WKDW�WKH�SULPDU\�ULVN�DIIHFWV�WKH�
FDUU\LQJ� YDOXHV�RI� WKH�QHW� LQYHVWPHQWV� LQ� LWV� IRUHLJQ�RSHUDWLRQV�ZLWK� WKH� FXUUHQF\�PRYHPHQWV�EHLQJ� UHFRJQLVHG� LQ� WKH�
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���������������� ����)LQDQFLDO�LQVWUXPHQWV�)LQDQFLDO�LQVWUXPHQWV�)LQDQFLDO�LQVWUXPHQWV�)LQDQFLDO�LQVWUXPHQWV���������FRQWLQXHG����
����
&DSLWDO�&DSLWDO�&DSLWDO�&DSLWDO�PDQDJHPHQWPDQDJHPHQWPDQDJHPHQWPDQDJHPHQW����
7KH�*URXS¶V�FDSLWDO�LQFOXGHV�VKDUH�FDSLWDO�DQG�UHWDLQHG�HDUQLQJV��
�
7KH�*URXS¶V�SROLF\�LV�WR�PDLQWDLQ�D�VWURQJ�FDSLWDO�EDVH�VR�DV�WR�PDLQWDLQ�LQYHVWRU��FUHGLWRU�DQG�PDUNHW�FRQILGHQFH�DQG�WR�
VXVWDLQ�IXWXUH�GHYHORSPHQW�RI�WKH�EXVLQHVV���7KH�LPSDFW�RI�WKH�OHYHO�RI�FDSLWDO�RQ�VKDUHKROGHUV¶�UHWXUQ�LV�DOVR�UHFRJQLVHG�
DQG�WKH�*URXS�UHFRJQLVHV�WKH�QHHG�WR�PDLQWDLQ�D�EDODQFH�EHWZHHQ�WKH�KLJKHU�UHWXUQV�WKDW�PLJKW�EH�SRVVLEOH�ZLWK�JUHDWHU�
JHDULQJ�DQG�WKH�DGYDQWDJHV�DQG�VHFXULW\�DIIRUGHG�E\�D�VRXQG�FDSLWDO�SRVLWLRQ��
�
7KH�*URXS�LV�QRW�VXEMHFW�WR�DQ\�H[WHUQDO�LPSRVHG�FDSLWDO�UHTXLUHPHQWV��
�
7KH�DOORFDWLRQ�RI�FDSLWDO�LV��WR�D�ODUJH�H[WHQW��GULYHQ�E\�RSWLPLVDWLRQ�RI�WKH�UHWXUQ�DFKLHYHG�RQ�WKH�FDSLWDO�DOORFDWHG��
�
7KH�*URXS¶V�SROLFLHV� LQ�UHVSHFW�RI�FDSLWDO�PDQDJHPHQW�DQG�DOORFDWLRQ�DUH�UHYLHZHG�UHJXODUO\�E\�WKH�%RDUG�RI�'LUHFWRUV��
7KHUH�ZHUH�QR�FKDQJHV�LQ�WKH�*URXS¶V�FDSLWDO�PDQDJHPHQW�SROLFLHV�GXULQJ�WKH�\HDU��
�
)DLU�YDOXHV)DLU�YDOXHV)DLU�YDOXHV)DLU�YDOXHV�
7KH�IDLU�YDOXHV�WRJHWKHU�ZLWK�WKH�FDUU\LQJ�DPRXQWV�VKRZQ�LQ�WKH�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�DUH�DV�IROORZV��
�

*URXS*URXS*URXS*URXS���� ���� &DUU\LQJ�&DUU\LQJ�&DUU\LQJ�&DUU\LQJ�
DPRXQWDPRXQWDPRXQWDPRXQW����

����
)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH����

&DUU\LQJ�&DUU\LQJ�&DUU\LQJ�&DUU\LQJ�
DPRXQWDPRXQWDPRXQWDPRXQW����

����
)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH����

'ROODUV�,Q�7KRXVDQGV� 1RWH1RWH1RWH1RWH���� �������������������� �������������������� �������������������� ��������������������
� � � � � �
/2$16�$1'�5(&(,9$%/(6� � � � � �
&DVK�DQG�FDVK�HTXLYDOHQWV�� ��� �������� �������� ������� �������
7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��� ������� ������� ������� �������
7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV� ��� �� �� �� ��
27+(5�/,$%,/,7,(6� � � � � �
6HFXUHG�EDQN�ORDQV� ��� ��������� ��������� ��������� ���������
7UDGH�DQG�RWKHU�SD\DEOHV� ��� ��������� ��������� ��������� ���������
7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV� ��� ������ ������ ������ ������
/RDQV�GXH�WR�UHODWHG�SDUWLHV� ��� �������� �������� �������� ��������
� � ���������������������������� ���������������������������� ������������������������������������ ������������������������������������
8QUHFRJQLVHG��ORVVHV����JDLQV� � � �� � ��

�
����

�
3DUHQW3DUHQW3DUHQW3DUHQW� ���� &DUU\LQJ�&DUU\LQJ�&DUU\LQJ�&DUU\LQJ�

DPRXQWDPRXQWDPRXQWDPRXQW����
����

)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH����
&DUU\LQJ�&DUU\LQJ�&DUU\LQJ�&DUU\LQJ�
DPRXQWDPRXQWDPRXQWDPRXQW����
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)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH)DLU�YDOXH����
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���� � � � � �
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7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��� ������ ������ ������ ������
7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV� ��� ������ ������ ������ ������
/RDQV�GXH�IURP�UHODWHG�SDUWLHV� ��� ������� ������� ������� �������
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&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG� ���� ,QWHU�FRPSDQ\�ORDQ���� �������� ��������
� ���� ���� �������������������������������� ��������������������������������

�
1R�GHEWV�ZLWK� UHODWHG�SDUWLHV�ZHUH�ZULWWHQ�RII�RU� IRUJLYHQ�GXULQJ� WKH�\HDU��1R� LQWHUHVW�ZDV�FKDUJHG�RQ� WKHVH�DGYDQFHV�
GXULQJ� ����� DQG� ������ 7KHUH� DUH� QR� VHW� UHSD\PHQW� WHUPV�� 'XULQJ� WKLV� SHULRG� FRVWV� DPRXQWLQJ� WR� ��������� �������
���������� KDYH� EHHQ� UHFRUGHG� LQ� WKH� LQFRPH� VWDWHPHQW� LQ� UHVSHFW� RI� IHHV� SD\DEOH� WR� 0LOOHQQLXP� 	� &RSWKRUQH�
,QWHUQDWLRQDO�/LPLWHG�IRU�WKH�SURYLVLRQ�RI�PDQDJHPHQW�DQG�PDUNHWLQJ�VXSSRUW��
�
7KH�ORDQ�GXH�WR�UHODWHG�SDUWLHV�FXUUHQWO\�KDV�DQ�LQWHUHVW�UDWH�RI����������������������7KH�ORDQ�LV�UHSD\DEOH�RQ�GHPDQG��
�
'XULQJ�WKH�\HDU�FRQVXOWLQJ�IHHV�RI�������������������������ZHUH�SDLG�WR�%REE�0DQDJHPHQW�3W\�/WG�RI�ZKLFK�0U��5�%REE�
�'LUHFWRU��LV�D�VKDUHKROGHU�DQG�GLUHFWRU��
�
3DUHQW3DUHQW3DUHQW3DUHQW�
$W�EDODQFH�GDWH��WKHUH�ZHUH�LQWHUHVW�EHDULQJ�XQVHFXUHG�LQWHU�FRPSDQ\�DGYDQFHV�RZLQJ�IURP�&RQWH[W�6HFXULWLHV�/LPLWHG�RI�
������PLOOLRQ��������������PLOOLRQ��DQG�IURP�0&+1=�,QYHVWPHQWV�/LPLWHG�RI��������PLOOLRQ���������������PLOOLRQ��� �1HW�
LQWHUHVW�RQ�DGYDQFHV�RI���������������������������ZDV�FKDUJHG�WR�&RQWH[W�6HFXULWLHV�/LPLWHG�GXULQJ�WKH�\HDU�DQG�������
PLOOLRQ������������������ZDV�FKDUJHG�WR�0&+1=,�,QYHVWPHQWV�GXULQJ�WKH�\HDU��7KH�DYHUDJH�LQWHUHVW�UDWH�FKDUJHG�GXULQJ�
WKH� \HDU� WR� &RQWH[W� 6HFXULWLHV� /LPLWHG� ZDV� ������ ������� ������� DQG� IRU� 0&+1=� ,QYHVWPHQWV� /LPLWHG� LW� ZDV� ������
��������������UHVSHFWLYHO\���%RWK�WKHVH�WZR�ORDQV�DUH�UHSD\DEOH�RQ�GHPDQG��
�
����
$W�EDODQFH�GDWH�WKHUH�ZHUH�UHODWHG�SDUW\�DGYDQFHV�RZLQJ�IURP��RZLQJ�WR��WKH�IROORZLQJ�UHODWHG�FRPSDQLHV��

� ���� ���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV���� ���� 1DWXUH�RI�1DWXUH�RI�1DWXUH�RI�1DWXUH�RI�EDODQFHEDODQFHEDODQFHEDODQFH���� �������������������� ��������������������
���� ���� ���� ���� ����
7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV� � � � �
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�SOF� � 5HFRYHU\�RI�H[SHQVHV� �� ��
&RQWH[W�6HFXULWLHV�/WG� � 3UHSDLG�H[SHQVHV� ������ ������
0&+1=�,QYHVWPHQWV�/WG� � ,QWHU�FRPSDQ\�DFFRXQW� ������ ������
4XDQWXP�/WG� � 0DQDJHPHQW�IHHV� ���� ����
� � � ������������������������ ������������������������
� � � � �
/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV���� � � � �
&RQWH[W�6HFXULWLHV�/LPLWHG� � ,QWHU�FRPSDQ\�ORDQ� ������ ������
0&+1=�,QYHVWPHQWV�/WG� � ,QWHU�FRPSDQ\�ORDQ� ������� �������
� � � ���������������������������� ����������������������������
� � � � �
7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV� � � � �
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�SOF���� � 5HFKDUJH�RI�H[SHQVHV� ������ ������
&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG�� � 5HFKDUJH�RI�H[SHQVHV� ����� ����
� ���� ���� ������������������������ ������������������������
� ���� ���� ���� ����
/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV� ���� ���� ���� ����
&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG� � ,QWHU�FRPSDQ\�ORDQ� �������� ��������
� ���� ���� �������������������������������� ��������������������������������

�
1R�GHEWV�ZLWK�UHODWHG�SDUWLHV�ZHUH�ZULWWHQ�RII�RU�IRUJLYHQ�GXULQJ�WKH�\HDU��1R�LQWHUHVW�ZDV�FKDUJHG�RQ�WUDGH�UHFHLYDEOHV�
DQG� WUDGH� SD\DEOHV� EDODQFHV� GXULQJ� ����� DQG� ������ 7KH� ORDQ� GXH� WR� UHODWHG� SDUWLHV� FXUUHQWO\� KDV�DQ� LQWHUHVW� UDWH� RI�
��������������������DQG�WKH�ORDQ�GXH�IURP�UHODWHG�SDUWLHV�KDV�DQ�LQWHUHVW�UDWH�RI����������������������7KHVH�ORDQV�DUH�
UHSD\DEOH�RQ�GHPDQG���
�
'XULQJ�WKH�\HDU�GLYLGHQG�LQFRPH�RI�������PLOOLRQ��������������PLOOLRQ��ZDV�UHFHLYHG�IURP�&'/�,QYHVWPHQWV�1HZ�=HDODQG�
/LPLWHG�DQG������������������QLO��ZDV�UHFHLYHG�IURP�4XDQWXP�*URXS�/WG��7KH�GLYLGHQGV�UHFHLYHG�IURP�&'/�,QYHVWPHQWV�
1HZ�=HDODQG�/LPLWHG�ZHUH�UHLQYHVWHG�LQWR�����������VKDUHV��DW�D�VWULNH�SULFH�RI���������SHU�VKDUH��XQGHU�WKH�'LYLGHQG�
5HLQYHVWPHQW�3ODQ��
�
0DQDJHPHQW�IHHV�RI���������������������������ZHUH�FKDUJHG�WR�4XDQWXP�/LPLWHG�GXULQJ�WKH�\HDU��
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���������������� �*URXS�HQWLWLHV��*URXS�HQWLWLHV��*URXS�HQWLWLHV��*URXS�HQWLWLHV���������FRQWLQXHG�

�
$OWKRXJK� WKH� *URXS� RZQV� OHVV� WKDQ� KDOI� RI� WKH� YRWLQJ� SRZHU� RI� %D\� RI� ,VODQGV� -RLQW� 9HQWXUH�� LW� LV� DEOH� WR� JRYHUQ� WKH�
ILQDQFLDO�DQG�RSHUDWLQJ�SROLFLHV�RI�WKH�FRPSDQ\�E\�YLUWXH�RI�DQ�DJUHHPHQW�ZLWK�WKH�RWKHU� LQYHVWRUV�RI�WKH�-RLQW�9HQWXUH��
&RQVHTXHQWO\��WKH�*URXS�FRQVROLGDWHV�LWV�LQYHVWPHQW�LQ�WKH�FRPSDQ\��
����
$VVRFLDWH�FRPSDQLHV$VVRFLDWH�FRPSDQLHV$VVRFLDWH�FRPSDQLHV$VVRFLDWH�FRPSDQLHV����
7KH�DVVRFLDWH�FRPSDQLHV�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�DV�
DW����'HFHPEHU������DUH��

����
�

3ULQFLSDO�$FWLYLW\�
+ROGLQJ���E\�0&+1=�
,QYHVWPHQWV�/LPLWHG�

�����

+ROGLQJ���E\�0&+1=�
,QYHVWPHQWV�/LPLWHG�

�����
)LUVW�6SRQVRU�&DSLWDO�
/LPLWHG�

,QYHVWPHQW�+ROGLQJ� ������ ������

���� � � �
���� � +ROGLQJ���E\�&'/�/DQG�1HZ�

=HDODQG�/LPLWHG�
�����

+ROGLQJ���E\�&'/�/DQG�1HZ�
=HDODQG�/LPLWHG�

�����
3UHVWRQV�5RDG�
/LPLWHG�

6HUYLFH�3URYLGHU� ������ ������

�
$OO�RI�WKH�DERYH�DVVRFLDWHV�KDYH����'HFHPEHU�EDODQFH�GDWHV�ZLWK�WKH�H[FHSWLRQ�RI�3UHVWRQV�5RDG�/LPLWHG�ZKLFK�KDV�D�
���0DUFK�EDODQFH�GDWH��1R�DGMXVWPHQW�LV�PDGH�IRU�WKH�GLIIHUHQFH�LQ�EDODQFH�GDWH�RI�3UHVWRQV�5RDG�/LPLWHG��
�
6XEVLGLDU\�F6XEVLGLDU\�F6XEVLGLDU\�F6XEVLGLDU\�FRPSDQLHVRPSDQLHVRPSDQLHVRPSDQLHV����
7KH�SULQFLSDO�VXEVLGLDU\�FRPSDQLHV�RI�0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�LQFOXGHG�LQ�WKH�FRQVROLGDWLRQ�
DV�DW����'HFHPEHU������DUH��
�

� 3ULQFLSDO�$FWLYLW\� *URXS�KROGLQJ���
�����

*URXS�KROGLQJ���
�����

&RQWH[W�6HFXULWLHV�/LPLWHG� ,QYHVWPHQW�+ROGLQJ� ������� �������
0&+1=�,QYHVWPHQWV�/LPLWHG� ,QYHVWPHQW�+ROGLQJ� ������� �������
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�/LPLWHG� 'RUPDQW� ������� �������
$OO�6HDVRQV�+RWHOV�	�5HVRUWV�/LPLWHG� 'RUPDQW� ������� �������
&RSWKRUQH�+RWHO�	�5HVRUW�%D\�RI�,VODQGV�-RLQW�
9HQWXUH�

+RWHO�2SHUDWLRQV� ������ ������

4XDQWXP�/LPLWHG4XDQWXP�/LPLWHG4XDQWXP�/LPLWHG4XDQWXP�/LPLWHG���� +ROGLQJ�&RPSDQ\� ������ ������
�����RZQHG�VXEVLGLDULHV�RI�4XDQWXP�/LPLWHG�
DUH��

� � �

4,1=�+ROGLQJV��1HZ�=HDODQG��/LPLWHG� +ROGLQJ�&RPSDQ\� � �
.LQJVJDWH�+RWHOV�DQG�5HVRUWV�/LPLWHG� 'RUPDQW�)UDQFKLVH�+ROGHU� � �
+RVSLWDOLW\�*URXS�/LPLWHG� +ROGLQJ�&RPSDQ\� � �
�����RZQHG�VXEVLGLDULHV�RI�+RVSLWDOLW\�*URXS�
/LPLWHG�DUH��

� � �

+RVSLWDOLW\�/HDVHV�/LPLWHG� /HVVHH�&RPSDQ\�+RWHO�
2SHUDWLRQV�

� �

4,1=�$Q]DF�$YHQXH�/LPLWHG� +RWHO�2ZQHU� � �
+RVSLWDOLW\�6HUYLFHV�/LPLWHG� +RWHO�2SHUDWLRQV�)UDQFKLVH�

+ROGHU�
� �

&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG���� +ROGLQJ�&RPSDQ\� ������ ������
�����RZQHG�VXEVLGLDULHV�RI�&'/�,QYHVWPHQWV�
1HZ�=HDODQG�/LPLWHG�DUH��

� � �

&'/�/DQG�1HZ�=HDODQG�/LPLWHG� 3URSHUW\�,QYHVWPHQW�DQG�
'HYHORSPHQW�

� �

.,1�+ROGLQJV�/LPLWHG.,1�+ROGLQJV�/LPLWHG.,1�+ROGLQJV�/LPLWHG.,1�+ROGLQJV�/LPLWHG���� +ROGLQJ�&RPSDQ\� ������ ������
�����RZQHG�VXEVLGLDULHV�RI�.,1�+ROGLQJV�
/LPLWHG�DUH��

� � �

.LQJVJDWH�,QWHUQDWLRQDO�&RUSRUDWLRQ�/LPLWHG� +ROGLQJ�&RPSDQ\� � �

.LQJVJDWH�+ROGLQJV�3W\�/LPLWHG� +ROGLQJ�&RPSDQ\� � �

.LQJVJDWH�,QYHVWPHQWV�3W\�/LPLWHG� 5HVLGHQWLDO�$SDUWPHQW�
'HYHORSHU�

� �

.LQJVJDWH�,QWHUQDWLRQDO�3W\�/LPLWHG� +ROGLQJ�&RPSDQ\� � �

.LQJVJDWH�+RWHOV�3W\�/LPLWHG� 'RUPDQW� � �
%LUNHQKHDG�+ROGLQJV�3W\�/LPLWHG� +ROGLQJ�&RPSDQ\� � �
%LUNHQKHDG�,QYHVWPHQWV�3W\�/LPLWHG� 'HUHJLVWHUHG����-XQH������ � �
%LUNHQKHDG�6HUYLFHV�3W\�/LPLWHG� 'RUPDQW�6HUYLFH�&RPSDQ\�� � �
+RWHOFRUS�1HZ�=HDODQG�/LPLWHG� +ROGLQJ�&RPSDQ\� � �
� � � �

�
$OO�RI�WKH�DERYH�VXEVLGLDULHV�KDYH�D����'HFHPEHU�EDODQFH�GDWH��
�

����
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���������������� �*URXS�HQWLWLHV�*URXS�HQWLWLHV�*URXS�HQWLWLHV�*URXS�HQWLWLHV���FRQWLQXHG�

 

$W�EDODQFH�GDWH�WKHUH�ZHUH�UHODWHG�SDUW\�DGYDQFHV�RZLQJ�IURP��RZLQJ�WR��WKH�IROORZLQJ�UHODWHG�FRPSDQLHV��
� ���� ���� *U*U*U*URXSRXSRXSRXS����
'ROODUV�,Q�7KRXVDQGV���� ���� 1DWXUH�RI�1DWXUH�RI�1DWXUH�RI�1DWXUH�RI�EDODQFHEDODQFHEDODQFHEDODQFH���� �������������������� ��������������������
���� ���� ���� ���� ����
� � � � �
7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV���� � � � �
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�SOF� � 5HFKDUJH�RI�H[SHQVHV� ������ ������
&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG�� � 5HFKDUJH�RI�H[SHQVHV� ����� ����
� ���� ���� ������������������������ ������������������������
� ���� ���� � �
/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV���� ���� ���� ���� ����
&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG� ���� ,QWHU�FRPSDQ\�ORDQ���� �������� ��������
� ���� ���� �������������������������������� ��������������������������������

�
1R�GHEWV�ZLWK� UHODWHG�SDUWLHV�ZHUH�ZULWWHQ�RII�RU� IRUJLYHQ�GXULQJ� WKH�\HDU��1R� LQWHUHVW�ZDV�FKDUJHG�RQ� WKHVH�DGYDQFHV�
GXULQJ� ����� DQG� ������ 7KHUH� DUH� QR� VHW� UHSD\PHQW� WHUPV�� 'XULQJ� WKLV� SHULRG� FRVWV� DPRXQWLQJ� WR� ��������� �������
���������� KDYH� EHHQ� UHFRUGHG� LQ� WKH� LQFRPH� VWDWHPHQW� LQ� UHVSHFW� RI� IHHV� SD\DEOH� WR� 0LOOHQQLXP� 	� &RSWKRUQH�
,QWHUQDWLRQDO�/LPLWHG�IRU�WKH�SURYLVLRQ�RI�PDQDJHPHQW�DQG�PDUNHWLQJ�VXSSRUW��
�
7KH�ORDQ�GXH�WR�UHODWHG�SDUWLHV�FXUUHQWO\�KDV�DQ�LQWHUHVW�UDWH�RI����������������������7KH�ORDQ�LV�UHSD\DEOH�RQ�GHPDQG��
�
'XULQJ�WKH�\HDU�FRQVXOWLQJ�IHHV�RI�������������������������ZHUH�SDLG�WR�%REE�0DQDJHPHQW�3W\�/WG�RI�ZKLFK�0U��5�%REE�
�'LUHFWRU��LV�D�VKDUHKROGHU�DQG�GLUHFWRU��
�
3DUHQW3DUHQW3DUHQW3DUHQW�
$W�EDODQFH�GDWH��WKHUH�ZHUH�LQWHUHVW�EHDULQJ�XQVHFXUHG�LQWHU�FRPSDQ\�DGYDQFHV�RZLQJ�IURP�&RQWH[W�6HFXULWLHV�/LPLWHG�RI�
������PLOOLRQ��������������PLOOLRQ��DQG�IURP�0&+1=�,QYHVWPHQWV�/LPLWHG�RI��������PLOOLRQ���������������PLOOLRQ��� �1HW�
LQWHUHVW�RQ�DGYDQFHV�RI���������������������������ZDV�FKDUJHG�WR�&RQWH[W�6HFXULWLHV�/LPLWHG�GXULQJ�WKH�\HDU�DQG�������
PLOOLRQ������������������ZDV�FKDUJHG�WR�0&+1=,�,QYHVWPHQWV�GXULQJ�WKH�\HDU��7KH�DYHUDJH�LQWHUHVW�UDWH�FKDUJHG�GXULQJ�
WKH� \HDU� WR� &RQWH[W� 6HFXULWLHV� /LPLWHG� ZDV� ������ ������� ������� DQG� IRU� 0&+1=� ,QYHVWPHQWV� /LPLWHG� LW� ZDV� ������
��������������UHVSHFWLYHO\���%RWK�WKHVH�WZR�ORDQV�DUH�UHSD\DEOH�RQ�GHPDQG��
�
����
$W�EDODQFH�GDWH�WKHUH�ZHUH�UHODWHG�SDUW\�DGYDQFHV�RZLQJ�IURP��RZLQJ�WR��WKH�IROORZLQJ�UHODWHG�FRPSDQLHV��

� ���� ���� 3DUHQW3DUHQW3DUHQW3DUHQW����
'ROODUV�,Q�7KRXVDQGV���� ���� 1DWXUH�RI�1DWXUH�RI�1DWXUH�RI�1DWXUH�RI�EDODQFHEDODQFHEDODQFHEDODQFH���� �������������������� ��������������������
���� ���� ���� ���� ����
7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV7UDGH�UHFHLYDEOHV�GXH�IURP�UHODWHG�SDUWLHV� � � � �
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�SOF� � 5HFRYHU\�RI�H[SHQVHV� �� ��
&RQWH[W�6HFXULWLHV�/WG� � 3UHSDLG�H[SHQVHV� ������ ������
0&+1=�,QYHVWPHQWV�/WG� � ,QWHU�FRPSDQ\�DFFRXQW� ������ ������
4XDQWXP�/WG� � 0DQDJHPHQW�IHHV� ���� ����
� � � ������������������������ ������������������������
� � � � �
/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV/RDQV�UHFHLYDEOH�GXH�IURP�UHODWHG�SDUWLHV���� � � � �
&RQWH[W�6HFXULWLHV�/LPLWHG� � ,QWHU�FRPSDQ\�ORDQ� ������ ������
0&+1=�,QYHVWPHQWV�/WG� � ,QWHU�FRPSDQ\�ORDQ� ������� �������
� � � ���������������������������� ����������������������������
� � � � �
7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV7UDGH�SD\DEOHV�GXH�WR�UHODWHG�SDUWLHV� � � � �
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�SOF���� � 5HFKDUJH�RI�H[SHQVHV� ������ ������
&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG�� � 5HFKDUJH�RI�H[SHQVHV� ����� ����
� ���� ���� ������������������������ ������������������������
� ���� ���� ���� ����
/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV/RDQV�GXH�WR�UHODWHG�SDUWLHV� ���� ���� ���� ����
&'/�+RWHOV�+ROGLQJV�1HZ�=HDODQG�/WG� � ,QWHU�FRPSDQ\�ORDQ� �������� ��������
� ���� ���� �������������������������������� ��������������������������������

�
1R�GHEWV�ZLWK�UHODWHG�SDUWLHV�ZHUH�ZULWWHQ�RII�RU�IRUJLYHQ�GXULQJ�WKH�\HDU��1R�LQWHUHVW�ZDV�FKDUJHG�RQ�WUDGH�UHFHLYDEOHV�
DQG� WUDGH� SD\DEOHV� EDODQFHV� GXULQJ� ����� DQG� ������ 7KH� ORDQ� GXH� WR� UHODWHG� SDUWLHV� FXUUHQWO\� KDV�DQ� LQWHUHVW� UDWH� RI�
��������������������DQG�WKH�ORDQ�GXH�IURP�UHODWHG�SDUWLHV�KDV�DQ�LQWHUHVW�UDWH�RI����������������������7KHVH�ORDQV�DUH�
UHSD\DEOH�RQ�GHPDQG���
�
'XULQJ�WKH�\HDU�GLYLGHQG�LQFRPH�RI�������PLOOLRQ��������������PLOOLRQ��ZDV�UHFHLYHG�IURP�&'/�,QYHVWPHQWV�1HZ�=HDODQG�
/LPLWHG�DQG������������������QLO��ZDV�UHFHLYHG�IURP�4XDQWXP�*URXS�/WG��7KH�GLYLGHQGV�UHFHLYHG�IURP�&'/�,QYHVWPHQWV�
1HZ�=HDODQG�/LPLWHG�ZHUH�UHLQYHVWHG�LQWR�����������VKDUHV��DW�D�VWULNH�SULFH�RI���������SHU�VKDUH��XQGHU�WKH�'LYLGHQG�
5HLQYHVWPHQW�3ODQ��
�
0DQDJHPHQW�IHHV�RI���������������������������ZHUH�FKDUJHG�WR�4XDQWXP�/LPLWHG�GXULQJ�WKH�\HDU��
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����
���������������� �*URXS�HQWLWLHV��*URXS�HQWLWLHV��*URXS�HQWLWLHV��*URXS�HQWLWLHV���������FRQWLQXHG�

�
$OWKRXJK� WKH� *URXS� RZQV� OHVV� WKDQ� KDOI� RI� WKH� YRWLQJ� SRZHU� RI� %D\� RI� ,VODQGV� -RLQW� 9HQWXUH�� LW� LV� DEOH� WR� JRYHUQ� WKH�
ILQDQFLDO�DQG�RSHUDWLQJ�SROLFLHV�RI�WKH�FRPSDQ\�E\�YLUWXH�RI�DQ�DJUHHPHQW�ZLWK�WKH�RWKHU� LQYHVWRUV�RI�WKH�-RLQW�9HQWXUH��
&RQVHTXHQWO\��WKH�*URXS�FRQVROLGDWHV�LWV�LQYHVWPHQW�LQ�WKH�FRPSDQ\��
����
$VVRFLDWH�FRPSDQLHV$VVRFLDWH�FRPSDQLHV$VVRFLDWH�FRPSDQLHV$VVRFLDWH�FRPSDQLHV����
7KH�DVVRFLDWH�FRPSDQLHV�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�DV�
DW����'HFHPEHU������DUH��

����
�

3ULQFLSDO�$FWLYLW\�
+ROGLQJ���E\�0&+1=�
,QYHVWPHQWV�/LPLWHG�

�����

+ROGLQJ���E\�0&+1=�
,QYHVWPHQWV�/LPLWHG�

�����
)LUVW�6SRQVRU�&DSLWDO�
/LPLWHG�

,QYHVWPHQW�+ROGLQJ� ������ ������

���� � � �
���� � +ROGLQJ���E\�&'/�/DQG�1HZ�

=HDODQG�/LPLWHG�
�����

+ROGLQJ���E\�&'/�/DQG�1HZ�
=HDODQG�/LPLWHG�

�����
3UHVWRQV�5RDG�
/LPLWHG�

6HUYLFH�3URYLGHU� ������ ������

�
$OO�RI�WKH�DERYH�DVVRFLDWHV�KDYH����'HFHPEHU�EDODQFH�GDWHV�ZLWK�WKH�H[FHSWLRQ�RI�3UHVWRQV�5RDG�/LPLWHG�ZKLFK�KDV�D�
���0DUFK�EDODQFH�GDWH��1R�DGMXVWPHQW�LV�PDGH�IRU�WKH�GLIIHUHQFH�LQ�EDODQFH�GDWH�RI�3UHVWRQV�5RDG�/LPLWHG��
�
6XEVLGLDU\�F6XEVLGLDU\�F6XEVLGLDU\�F6XEVLGLDU\�FRPSDQLHVRPSDQLHVRPSDQLHVRPSDQLHV����
7KH�SULQFLSDO�VXEVLGLDU\�FRPSDQLHV�RI�0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�1HZ�=HDODQG�/LPLWHG�LQFOXGHG�LQ�WKH�FRQVROLGDWLRQ�
DV�DW����'HFHPEHU������DUH��
�

� 3ULQFLSDO�$FWLYLW\� *URXS�KROGLQJ���
�����

*URXS�KROGLQJ���
�����

&RQWH[W�6HFXULWLHV�/LPLWHG� ,QYHVWPHQW�+ROGLQJ� ������� �������
0&+1=�,QYHVWPHQWV�/LPLWHG� ,QYHVWPHQW�+ROGLQJ� ������� �������
0LOOHQQLXP�	�&RSWKRUQH�+RWHOV�/LPLWHG� 'RUPDQW� ������� �������
$OO�6HDVRQV�+RWHOV�	�5HVRUWV�/LPLWHG� 'RUPDQW� ������� �������
&RSWKRUQH�+RWHO�	�5HVRUW�%D\�RI�,VODQGV�-RLQW�
9HQWXUH�

+RWHO�2SHUDWLRQV� ������ ������

4XDQWXP�/LPLWHG4XDQWXP�/LPLWHG4XDQWXP�/LPLWHG4XDQWXP�/LPLWHG���� +ROGLQJ�&RPSDQ\� ������ ������
�����RZQHG�VXEVLGLDULHV�RI�4XDQWXP�/LPLWHG�
DUH��

� � �

4,1=�+ROGLQJV��1HZ�=HDODQG��/LPLWHG� +ROGLQJ�&RPSDQ\� � �
.LQJVJDWH�+RWHOV�DQG�5HVRUWV�/LPLWHG� 'RUPDQW�)UDQFKLVH�+ROGHU� � �
+RVSLWDOLW\�*URXS�/LPLWHG� +ROGLQJ�&RPSDQ\� � �
�����RZQHG�VXEVLGLDULHV�RI�+RVSLWDOLW\�*URXS�
/LPLWHG�DUH��

� � �

+RVSLWDOLW\�/HDVHV�/LPLWHG� /HVVHH�&RPSDQ\�+RWHO�
2SHUDWLRQV�

� �

4,1=�$Q]DF�$YHQXH�/LPLWHG� +RWHO�2ZQHU� � �
+RVSLWDOLW\�6HUYLFHV�/LPLWHG� +RWHO�2SHUDWLRQV�)UDQFKLVH�

+ROGHU�
� �

&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG&'/�,QYHVWPHQWV�1HZ�=HDODQG�/LPLWHG���� +ROGLQJ�&RPSDQ\� ������ ������
�����RZQHG�VXEVLGLDULHV�RI�&'/�,QYHVWPHQWV�
1HZ�=HDODQG�/LPLWHG�DUH��

� � �

&'/�/DQG�1HZ�=HDODQG�/LPLWHG� 3URSHUW\�,QYHVWPHQW�DQG�
'HYHORSPHQW�

� �

.,1�+ROGLQJV�/LPLWHG.,1�+ROGLQJV�/LPLWHG.,1�+ROGLQJV�/LPLWHG.,1�+ROGLQJV�/LPLWHG���� +ROGLQJ�&RPSDQ\� ������ ������
�����RZQHG�VXEVLGLDULHV�RI�.,1�+ROGLQJV�
/LPLWHG�DUH��

� � �

.LQJVJDWH�,QWHUQDWLRQDO�&RUSRUDWLRQ�/LPLWHG� +ROGLQJ�&RPSDQ\� � �

.LQJVJDWH�+ROGLQJV�3W\�/LPLWHG� +ROGLQJ�&RPSDQ\� � �

.LQJVJDWH�,QYHVWPHQWV�3W\�/LPLWHG� 5HVLGHQWLDO�$SDUWPHQW�
'HYHORSHU�

� �

.LQJVJDWH�,QWHUQDWLRQDO�3W\�/LPLWHG� +ROGLQJ�&RPSDQ\� � �

.LQJVJDWH�+RWHOV�3W\�/LPLWHG� 'RUPDQW� � �
%LUNHQKHDG�+ROGLQJV�3W\�/LPLWHG� +ROGLQJ�&RPSDQ\� � �
%LUNHQKHDG�,QYHVWPHQWV�3W\�/LPLWHG� 'HUHJLVWHUHG����-XQH������ � �
%LUNHQKHDG�6HUYLFHV�3W\�/LPLWHG� 'RUPDQW�6HUYLFH�&RPSDQ\�� � �
+RWHOFRUS�1HZ�=HDODQG�/LPLWHG� +ROGLQJ�&RPSDQ\� � �
� � � �

�
$OO�RI�WKH�DERYH�VXEVLGLDULHV�KDYH�D����'HFHPEHU�EDODQFH�GDWH��
�

����
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�
���������������� ����$FFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV$FFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV$FFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV$FFRXQWLQJ�HVWLPDWHV�DQG�MXGJHPHQWV�����
�����

0DQDJHPHQW� GLVFXVVHG� ZLWK� WKH� $XGLW� &RPPLWWHH� WKH� GHYHORSPHQW�� VHOHFWLRQ� DQG� GLVFORVXUH� RI� WKH� *URXS¶V� FULWLFDO�
DFFRXQWLQJ�SROLFLHV�DQG�HVWLPDWHV�DQG�WKH�DSSOLFDWLRQ�RI�WKHVH�SROLFLHV�DQG�HVWLPDWHV��
�
&ULWLFDO�DFFRXQWLQJ�MXGJHPHQWV�LQ�DSSO\LQJ�WKH�*URXS¶V�DFFRXQWLQJ�SROLFLHV&ULWLFDO�DFFRXQWLQJ�MXGJHPHQWV�LQ�DSSO\LQJ�WKH�*URXS¶V�DFFRXQWLQJ�SROLFLHV&ULWLFDO�DFFRXQWLQJ�MXGJHPHQWV�LQ�DSSO\LQJ�WKH�*URXS¶V�DFFRXQWLQJ�SROLFLHV&ULWLFDO�DFFRXQWLQJ�MXGJHPHQWV�LQ�DSSO\LQJ�WKH�*URXS¶V�DFFRXQWLQJ�SROLFLHV����
&HUWDLQ�FULWLFDO�DFFRXQWLQJ�MXGJHPHQWV�LQ�DSSO\LQJ�WKH�*URXS¶V�DFFRXQWLQJ�SROLFLHV�DUH�GHVFULEHG�EHORZ��
����
3URSHUW\3URSHUW\3URSHUW\3URSHUW\��������SSSSODQW�DQG�ODQW�DQG�ODQW�DQG�ODQW�DQG�HHHHTXLSPHQWTXLSPHQWTXLSPHQWTXLSPHQW����
7KH�*URXS�DGRSWHG�D� UHYDOXDWLRQ�PRGHO� RI� YDOXLQJ� ODQG�DQG�EXLOGLQJV� UDWKHU� WKDQ� WKH� FRVW�PRGHO�� 7KLV� UHVXOWV� LQ� DQ\�
IXWXUH�GHFUHDVHV� LQ�DVVHW�YDOXHV�EHLQJ�FKDUJHG� LQ� WKH� LQFRPH�VWDWHPHQW�XQOHVV�WKHUH� LV�D�VXUSOXV� IRU� WKDW�DVVHW� LQ� WKH�
UHYDOXDWLRQ�DFFRXQW�LQ�ZKLFK�FDVH�WKH�GHFUHDVH�FDQ�EH�FKDUJHG�WR�HTXLW\��
�
$VVHVVLQJ� ZKHWKHU� LQGLYLGXDO� SURSHUWLHV� DUH� LPSDLUHG� PD\� LQYROYH� HVWLPDWLQJ� WKH� IXWXUH� FDVK� IORZV� H[SHFWHG� WR� EH�
JHQHUDWHG�E\� WKRVH�SURSHUWLHV��7KLV�ZLOO� LQ� WXUQ� LQYROYH�DVVXPSWLRQV�� LQFOXGLQJ�H[SHFWHG�UDWH�RI�JURZWK� LQ� UHYHQXH�DQG�
FRVWV��RFFXSDQF\�DQG�DYHUDJH�URRP�UDWHV�DQG�DQ�DSSURSULDWH�GLVFRXQW�UDWH��WR�DSSO\�ZKHQ�GLVFRXQWLQJ�IXWXUH�FDVK�IORZV��
�
7KH�*URXS�KDV�WZR��������WZR��SURSHUWLHV�DIIHFWHG�E\�WKH�&KULVWFKXUFK�HDUWKTXDNHV��,Q�DVVHVVLQJ�WKH�WZR�SURSHUWLHV�IRU�
LPSDLUPHQWV�WKH�IROORZLQJ�DVVXPSWLRQV�ZHUH�PDGH��
�
7KH� DGHTXDF\� RI� WKH� LQVXUDQFH� FRYHU� IRU� PDWHULDO� GDPDJH� ZKLFK� ZLOO� FRYHU� WKH� FRVW� RI� DOO� QHFHVVDU\� UHSDLUV� RU�

UHSODFHPHQW�SURSHUWLHV���
7KH�OHQJWK�RI�WKH�LQVXUDQFH�SHULRG�GXULQJ�ZKLFK�WKH�*URXS�LV�FRYHUHG�IRU�EXVLQHVV�LQWHUUXSWLRQ�IRU�WKH�SURSHUWLHV��
7KH� VHFXULW\� FRUGRQ� DURXQG� WKH�SURSHUWLHV� LV� OLIWHG� ZLWKLQ� D� UHDVRQDEOH� WLPH� WR� DOORZ� IRU� DFFHVV� WR� WKH� SURSHUWLHV� IRU�

UHSDLUV�DQG�UHLQVWDWHPHQW��
7KH� ODQG�XQGHUO\LQJ� WKH�SURSHUWLHV� LV� QRW� DIIHFWHG�E\� OLTXHIDFWLRQ�RU� RWKHU� JHRORJLFDO� LVVXHV�ZKLFK�SUHYHQW� UHSDLUV� RU�

UHLQVWDWHPHQW�RI�WKH�SURSHUWLHV� 
�
'HYHORSPHQW�'HYHORSPHQW�'HYHORSPHQW�'HYHORSPHQW�SSSSURSHUW\URSHUW\URSHUW\URSHUW\����
7KH� *URXS� LV� DOVR� H[SRVHG� WR� PDUNHW� IOXFWXDWLRQV� LQ� WKH� YDOXH� RI� GHYHORSPHQW� SURSHUWLHV�� � 7KH� FDUU\LQJ� YDOXH� RI�
GHYHORSPHQW�SURSHUWLHV�LV���������PLOOLRQ����������������PLOOLRQ��ZKLOH�WKH�IDLU�YDOXH�GHWHUPLQHG�E\�LQGHSHQGHQW�YDOXHUV�
LV���������PLOOLRQ����������������PLOOLRQ�����
�
,Q�GHWHUPLQLQJ�IDLU�YDOXHV��WKH�YDOXHUV�ZLOO�DOVR�PDNH�DVVXPSWLRQV�UHODWLQJ�WR�VHFWLRQ�SULFHV��VHOO�GRZQ�SHULRGV��FRQVXPHU�
FRQILGHQFH��XQHPSOR\PHQW�UDWHV��LQWHUHVW�UDWHV�DQG�H[WHUQDO�HFRQRPLF�IDFWRUV��
�
*RRGZLOO*RRGZLOO*RRGZLOO*RRGZLOO����
7KH�FDUU\LQJ�YDOXH�RI�JRRGZLOO� LV� WHVWHG�DQQXDOO\� IRU� LPSDLUPHQW�� �7KLV�DVVHVVPHQW�JHQHUDOO\� UHTXLUHV�PDQDJHPHQW� WR�
HVWLPDWH�IXWXUH�FDVK�IORZV�WR�EH�JHQHUDWHG�E\�FDVK�JHQHUDWLQJ�XQLWV�WR�ZKLFK�WKH�JRRGZLOO�LV�DOORFDWHG��(VWLPDWLQJ�IXWXUH�
FDVK� IORZV� HQWDLOV� PDNLQJ� MXGJHPHQWV� RQ� H[SHFWHG� RFFXSDQF\� UDWHV� DQG� DYHUDJH� URRP� UDWHV�� JURZWK� LQ� UHYHQXH� DQG�
FRVWV�DQG�DQ�DSSURSULDWH�GLVFRXQW�UDWH�WR�DSSO\�ZKHQ�GLVFRXQWLQJ�FDVK�IORZV���
 

7UDGH�DQG�RWKHU�UHFHLYDEOHV7UDGH�DQG�RWKHU�UHFHLYDEOHV7UDGH�DQG�RWKHU�UHFHLYDEOHV7UDGH�DQG�RWKHU�UHFHLYDEOHV����
7UDGH� DQG� RWKHU� UHFHLYDEOHV� DUH� VWDWHG� DW� FRVW� OHVV� DQ\� SURYLVLRQ� IRU� LPSDLUPHQW�� 7KH� DVVHVVPHQW� IRU� SRVVLEOH�
LPSDLUPHQW� UHTXLUHV� WKH�*URXS� WR�PDNH�FHUWDLQ� MXGJHPHQWV�VXUURXQGLQJ� WKH� UHFRYHUDELOLW\�RI� WKHVH�DVVHWV��$� UHYLHZ�RI�
UHFRYHUDELOLW\�LV�PDGH�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�PD\�
QRW�EH�IXOO\�UHFRYHUDEOH���
�
�

���������������� ����6XEVHTXHQW�HYHQWV6XEVHTXHQW�HYHQWV6XEVHTXHQW�HYHQWV6XEVHTXHQW�HYHQWV����
�

6XEVHTXHQW� WR�WKH�\HDU�HQG��)6&/�HQWHUHG� LQWR�DQ�DJUHHPHQW�ZLWK�D� WKLUG�SDUW\�WR� LQWHU�DOLD��GLVSRVH�RI� LWV�HQWLUH�����
HTXLW\� LQWHUHVW� LQ� D� VXEVLGLDU\� ZKLFK� GHYHORSHG� WKH� )RJDQJ� &LW\VSULQJ� SURMHFW�� � 7KH� UHVLGHQWLDO� FRPSRQHQW� RI�)RJDQJ�
&LW\VSULQJ�KDV�EHHQ�VXEVWDQWLDOO\�VROG�DQG�D�FRPPHUFLDO�FHQWUH�KDV�EHHQ�UHWDLQHG�IRU�UHQWDO�DV�DQ�LQYHVWPHQW�SURSHUW\���
7KH� LPSOLHG� VDOH� FRQVLGHUDWLRQ� IRU� WKH� FRPPHUFLDO� FHQWUH� LV� PRUH� WKDQ� GRXEOH� WKDW� RI� LWV� KLVWRULFDO� FRVW� EXW� EHORZ� LWV�
FDUU\LQJ�ERRN�YDOXH��
�
7KH�WUDQVDFWLRQ�LV�FRQVLGHUHG�DQ�DGMXVWLQJ�HYHQW�DQG�KHQFH�WKH�IXOO�ILQDQFLDO�LPSDFW�ZDV�UHFRUGHG�LQ�'HFHPEHU�������
�
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Independent auditor’s report 
To the shareholders of Millennium & Copthorne Hotels New Zealand 
Limited

Report on the company and group financial statements 

We have audited the accompanying financial statements of Millennium & Copthorne Hotels 
New Zealand Limited (''the company'') and the group, comprising the company and its 
subsidiaries, on pages FIN 1 to FIN 33. The financial statements comprise the statements of 
financial position as at 31 December 2012, the income statements and statements of 
comprehensive income, changes in equity and cash flows for the year then ended, and a 
summary of significant accounting policies and other explanatory information, for both the 
company and the group. 

Directors' responsibility for the company and group financial statements 

The directors are responsible for the preparation of company and group financial statements 
in accordance with generally accepted accounting practice in New Zealand and International 
Financial Reporting Standards that give a true and fair view of the matters to which they 
relate, and for such internal control as the directors determine is necessary to enable the 
preparation of company and group financial statements that are free from material 
misstatement whether due to fraud or error. 

Auditor’s responsibility 

Our responsibility is to express an opinion on these company and group financial statements 
based on our audit. We conducted our audit in accordance with International Standards on 
Auditing (New Zealand) and International Standards on Auditing. Those standards require 
that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether the company and group financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the company and group financial statements. The procedures selected depend 
on the auditor’s judgement, including the assessment of the risks of material misstatement of 
the financial statements, whether due to fraud or error. In making those risk assessments, the 
auditor considers internal control relevant to the company and group’s preparation of the 
financial statements that give a true and fair view of the matters to which they relate in order 
to design audit procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the company and group's internal control. An 
audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates, as well as evaluating the presentation of the financial 
statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 
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Independent auditor’s report 
To the shareholders of Millennium & Copthorne Hotels New Zealand 
Limited

Report on the company and group financial statements 

We have audited the accompanying financial statements of Millennium & Copthorne Hotels 
New Zealand Limited (''the company'') and the group, comprising the company and its 
subsidiaries, on pages FIN 1 to FIN 33. The financial statements comprise the statements of 
financial position as at 31 December 2012, the income statements and statements of 
comprehensive income, changes in equity and cash flows for the year then ended, and a 
summary of significant accounting policies and other explanatory information, for both the 
company and the group. 

Directors' responsibility for the company and group financial statements 

The directors are responsible for the preparation of company and group financial statements 
in accordance with generally accepted accounting practice in New Zealand and International 
Financial Reporting Standards that give a true and fair view of the matters to which they 
relate, and for such internal control as the directors determine is necessary to enable the 
preparation of company and group financial statements that are free from material 
misstatement whether due to fraud or error. 

Auditor’s responsibility 

Our responsibility is to express an opinion on these company and group financial statements 
based on our audit. We conducted our audit in accordance with International Standards on 
Auditing (New Zealand) and International Standards on Auditing. Those standards require 
that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether the company and group financial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the company and group financial statements. The procedures selected depend 
on the auditor’s judgement, including the assessment of the risks of material misstatement of 
the financial statements, whether due to fraud or error. In making those risk assessments, the 
auditor considers internal control relevant to the company and group’s preparation of the 
financial statements that give a true and fair view of the matters to which they relate in order 
to design audit procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the company and group's internal control. An 
audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates, as well as evaluating the presentation of the financial 
statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 
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Our firm has also provided other services to the company and group in relation to taxation and 
general accounting services. Partners and employees of our firm may also deal with the 
company and group on normal terms within the ordinary course of trading activities of the 
business of the company and group. These matters have not impaired our independence as 
auditor of the company and group. The firm has no other relationship with, or interest in, the 
company and group. 

Opinion

In our opinion the financial statements on pages FIN 1 to FIN 33: 

x comply with generally accepted accounting practice in New Zealand; 

x comply with International Financial Reporting Standards;  

x give a true and fair view of the financial position of the company and the group as at 31 
December 2012 and of the financial performance and cash flows of the company and the 
group for the year then ended. 

Report on other legal and regulatory requirements

In accordance with the requirements of sections 16(1)(d) and 16(1)(e) of the Financial 
Reporting Act 1993, we report that: 

x we have obtained all the information and explanations that we have required; and 

x in our opinion, proper accounting records have been kept by Millennium & Copthorne 
Hotels New Zealand Limited as far as appears from our examination of those records. 

22 February 2013 

Auckland
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REGULATORY DISCLOSURES 
 

20 LARGEST SHAREHOLDERS (as at 1 March 2013) (Listing Rule 10.5.5(b) 
 
Rank Shareholder No. of Securities % 

    
1 CDL Hotels Holdings New Zealand Limited 245,493,635 70.22 

2 HSBC Nominees (New Zealand) Limited - NZCSD  15,809,753 4.52 

3 National Nominees New Zealand Limited - NZCSD  13,565,397 3.88 

4 Accident Compensation Corporation - NZCSD <ACCI40> 10,544,073 3.02 

5 Zeta Beta Limited 9,813,829 2.81 

6 HSBC Nominees (New Zealand) Limited A/C State Street -NZCSD  6,282,984 1.80 

7 SKY HILL LIMITED 5,287,228 1.51 

8 Tecity Management Pte Limited 5,171,037 1.48 

9 Citibank Nominees (New Zealand) Limited - NZCSD  4,497,080 1.29 

10 Leng Beng Kwek 3,000,000 0.86 

11 Amalgamated Dairies Limited 2,268,147 0.65 

12 Hong Ren Wong 2,000,000 0.57 

13 TEA Custodians Limited - NZCSD  1,946,005 0.56 

14 Kay Hong Chiam 1,219,500 0.35 

15 Joan Lesley Thompson 750,000 0.21 

16 Geok Loo Goh 556,300 0.16 

17 Stephen John Lobb + Nicoletta Maria Bartoli 527,972 0.15 

18 JP Morgan Chase Bank NA - NZCSD  503,833 0.14 

19 Sita Singh 500,000 0.14 

20 Vincent Wee Eng Yeo 500,000 0.14 

 

NZCSD is the New Zealand Central Securities Depositary and provides a custodial depositary service to its clients and does not have 

a beneficial interest in the shares held in its name.   

 
 

HOLDINGS SIZE (as at 28 February 2013) 
 

Range Total Holders Number of shares Percentage of Issued Capital 
    

100 – 199 3 393 0.00 

200 –- 499 1 300 0.00 

500 –  999 28 15,385 0.00 

1,000 – 1,999 665 806,080 0.23 

2,000 – 4,999 548 1,589,634 0.45 

5,000 – 9,999 275 1,857,551 0.53 

10,000 – 49,999 303 5,426,388 1.55 

50,000 – 99,999 45 2,847,570 0.81 

100,000 – 499,999 39 6,786,857 1.94 

500,000 – 999,999 5 2,834,272 0.81 

1,000,000+ 9 327,433,636 93.66 

Total 1921 349,598,066 100.00 
 
 

DOMICILE OF SHAREHOLDERS (as at 28 February 2013) 
 
 Number Number of shares Percentage of Issued Capital 
    
New Zealand 1799 318,909,129 91.22 

Australia 65 486,014 0.14 

Others 57 30,202,923 8.64 

Total 1921 349,598,066 100.00 
 

 

WAIVERS FROM NZX LIMITED 
 

None obtained in the period under review. 

 
 
 

SUBSTANTIAL SECURITY HOLDERS 
 

According to notices given to the Company under the Securities Markets Act 1988, as at 1 March 2013, the substantial security 

holders in the Company are noted below: 

 

 Securities Class % 
CDL Hotels Holdings New Zealand Limited 245,493,635 Ordinary Shares 70.22 

Aberdeen Asset Management Asia Limited 18,154,753 Ordinary Shares 5.198 

 

CDL Hotels Holdings New Zealand Limited is a wholly owned subsidiary of Millennium & Copthorne Hotels plc.   

As at 1 March 2013, the total number of issued voting securities of Millennium & Copthorne Hotels New Zealand Limited (all of which 

are ordinary shares) was 349,598,066 and this includes 329,627 shares held by the Company as treasury stock.  
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STATUTORY INFORMATION 
 
DIRECTORS (section 211 (1)(i) Companies Act 1993) 

As at 31 December 2012, the Company’s Directors were Messrs. HR Wong, BK Chiu, VWE Yeo, R Bobb and GA McKenzie.  No new directors were appointed 

during 2012.    

 
INTERESTS REGISTER (sections 189 (1) (c) and 211(1)(e) Companies Act 1993) 

The Company maintains an Interests Register as required under the Companies Act 1993.  For the period under review, the following entries were recorded:  

 

USE OF COMPANY INFORMATION (section 145 Companies Act 1993) 

During 2012, the Board did not receive any notices from any Directors of the Company requesting the use of company information which they would have received 

in their capacity as Directors which would not otherwise have been available to them.   

 

SHARE DEALING (section 148, Companies Act 1993) 

No share dealings by Directors occurred during 2012. 

 

DIRECTORS’ AND ASSOCIATED PERSONS SHAREHOLDINGS (as at 31 December 2012) 

Director 2011 2012 
HR Wong 2,000,000 2,000,000 

B K Chiu Nil Nil 

VWE Yeo 500,000 500,000 

R Bobb Nil Nil 

GA McKenzie n/a Nil 

 

REMUNERATION (section 161 and 211(1)(f), Companies Act 1993)  

The total remuneration and value of other benefits earned received by each of the Directors of the Company for the year ending 31 December 2012 was:  

Director Remuneration 
HR Wong (*) Nil 

B K Chiu (*) 499,096 

VWE Yeo 35,000 

R Bobb  42,000 

GA McKenzie  38,500 

 

(*) Mr. H R Wong is Chief Executive and Executive Director of Millennium & Copthorne Hotels plc and did not receive remuneration as a director of the Company 

or of any of the Company’s subsidiaries.  Mr. B K Chiu is an employee of the Company and did not receive remuneration as a director of the Company or of any of 

the Company’s subsidiaries.   

 

INDEMNITY AND INSURANCE (section 162, Companies Act 1993) 

In accordance with the Company’s constitution, the Company has insured all its Directors and the Directors of its subsidiaries against liabilities to other parties 

(except the Company or a related party of the Company) that may arise from their positions as Directors.  The insurance does not cover liabilities arising from 

criminal actions. 

 
GENERAL DISCLOSURES OF INTEREST (section 140(2), Companies Act 1993) 

As at 31 December 2012, the Directors of the Company have made general disclosures of interest in the following companies:  

 

HR WONG 
 

Chairman /President/ Director of:    Grand Plaza Hotel Corporation 
Chairman / Director of:     Beijing Fortune Hotel Co. Ltd.   CDL Investments New Zealand Limited  

     M&C Business Trust Management Limited M&C REIT Management Limited  
Director / President of:    The Philippine Fund Ltd    
Executive Director / Chief Executive Officer of:  Millennium & Copthorne Hotels plc   
 
Director of:     Birkenhead Holdings Pty Ltd   Birkenhead Investments Pty Ltd  

Birkenhead Services Pty Ltd   CDL Hotels Holdings New Zealand Limited CDL Land New Zealand Limited   

Hotelcorp New Zealand Ltd   KIN Holdings Limited   Kingsgate Holdings Pty Ltd   

Kingsgate Hotel Pty Ltd   Kingsgate International Corporation Limited Kingsgate Investments Pty. Ltd  

Kingsgate International Pty Ltd   Millennium & Copthorne Hotels Pty Ltd  Quantum Limited 

CDL Entertainment & Leisure Pte Ltd  CDL Hotels (Korea) Ltd   CDL Hotels (Labuan) Limited  

CDL Hotels (Singapore) Pte Ltd   CDL Hotels Japan Pte. Ltd   CDLHT MTN PTE. LTD   

Chancery Ltd    City Hotels Pte Ltd   Copthorne Orchid Hotel Singapore Pte Ltd 

First Sponsor Capital Limited   First Sponsor Group Limited  Harbour Land Corporation   

Harrow Entertainment Pte Ltd   Hospitality Holdings Pte Ltd   Idea Valley Group Limited   

International Design Link Pte Ltd   London Britannia Hotel Limited  M&C (India) Holdings Pte Ltd  

M&C (Mauritius) Holdings Limited  M&C Holdings (Thailand) Limited  M&C Hotels Holdings Ltd   

M&C Hotels Holdings Japan Pte. Ltd  M&C Hotels Holdings USA Limited  M&C Hotels Japan Pte. Ltd  

Millennium & Copthorne Hotel Holdings (Hong Kong) Ltd Millennium & Copthorne Hotels (Hong Kong) Ltd Millennium & Copthorne International Limited 

Millennium & Copthorne Middle East Holdings Limited Newbury Investments Pte Ltd  Republic Hotels Suzhou Pte Ltd 

Republic Iconic Hotel Pte Ltd   RHR Capital Pte. Ltd   Rogo Realty Corporation   

TOSCAP Limited    Zatrio Pte Ltd.    Zillion Holdings Ltd 

 
Member of Board of / Commissioner of:    PT. Millennium Sirih Jakarta Hotel   

Member of Management Board:    ATOS Holding AG    

 

VWE YEO 
 
Executive Director / Chief Executive Officer of:  M&C Business Trust Management Limited M&C REIT Management Limited  
 
Director of:     CDL Hotels Holdings New Zealand Limited CDL Investments New Zealand Limited 

KIN Holdings Ltd    Kingsgate International Corporation Ltd   CDLHT (BVI) One Ltd   

CDLHT MTN PTE. LTD    CDLHT Sunrise Limited   CDLHT Sunshine Limited   

CDLHT Two Ltd     CES Education Holdings Pte Ltd  Fena Estate Company Limited 

Hospitality Holdings Pte Ltd   Hospitality Ventures Pte Ltd  Sanctuary Sands Maldives Private Limited 

Sun Four Investments Limited   Sun One Investments Limited  Sun Three Investments Limited  

Sun Two Investments Limited   Sunshine Hotels Australia Pty Ltd 

 

BK CHIU 
Chairman / Director  of:    Quantum Ltd    Waitangi Resort Joint Venture Committee 

 
Director  of:     All Seasons Hotels & Resorts Ltd  CDL Land New Zealand Ltd 

CDL Land New Zealand Ltd    Context Securities Ltd   Hospitality Group Ltd  

Hospitality Leases Ltd    Hospitality Services Ltd   Kingsgate Hotels & Resorts Ltd   

MCHNZ Investments Limited   Millennium & Copthorne Hotels Ltd  QINZ Holdings (New Zealand) Ltd  

QINZ (Anzac Avenue) Ltd 

 

R BOBB 
Director of:     Bobb Management Pty Ltd   Birkenhead Holdings Pty Ltd  

Birkenhead Investments Pty Ltd   Bobb Nominees Pty Ltd   Continental Investments Pty Ltd  

Furscarbo Pty Ltd    Hotelcorp New Zealand Pty Ltd  Kingsgate Hotel Pty Ltd   

Kingsgate Holdings Pty Ltd   Kingsgate International Pty Ltd  Kingsgate Investments Pty Ltd  

Melmark Securities Pty Ltd.   Millennium & Copthorne Hotels Pty Ltd.   RAB Capital Pty Ltd  

Selwan Holdings Pty Ltd   Trans National Properties Ltf 

Consultant to:     Richard A Bobb Chartered Accountants  
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GENERAL DISCLOSURES OF INTEREST (continued) 

 

G A MCKENZIE 
Director of:     CMO Energy NZ   GMACK Consulting Ltd  

Luxottica Retail New Zealand Ltd   McHarry Holdings Ltd   Redbank Energy (NZ) Limited 

 

 

EMPLOYEE REMUNERATION  (section 211(1) (g) Companies Act 1993) 

The number of employees or former employees of the Company and its subsidiaries (excluding publicly listed subsidiaries) who received remuneration and any 

other benefits in their capacity as employees, the value of which was or exceeded $100,000 per annum in 2012 are as follows: 

 

Remuneration and value  
of other benefits 

Number. of  
employees 

100,000 – 110,000 4 

110,001 – 120,000 2 

120,001 – 130,000 5 

130,001 – 140,000 1 

140,001 – 150,000 4 

150,001 – 160,000 1 

160,001 – 170,000 2 

170,001 – 180,000 1 

180,001 – 190,000 3 

490,001 – 500,000 1 

 
DONATIONS (section 211(1)(h) and (2) 

The Company and its subsidiaries made donations to charity totaling $1,806 during the year.   

 

AUDIT FEES (section 211(1)(j) and (2) 

During the period under review, the following amounts were payable to the external auditors KPMG:  

 

 2011 ($’000) 2012 ($’000) 

         New Zealand        Australia        New Zealand        Australia 
Annual Audit 278 25 289 25 

KPMG Other Services 303 7 219 nil 

 

SUBSIDIARY COMPANIES AND DIRECTORS  section 211(2) of the Companies Act 1993 
The Company’s subsidiaries and their directors as at 31 December 2012 are listed below:  

 

NAME DIRECTORS OWNERSHIP ACTIVITY 
    

All Seasons Hotels and Resorts Ltd BK Chiu, JB Pua 100% Non-trading 

Birkenhead Holdings Pty Ltd  HR Wong, R Bobb, JB Pua 61.30% Holding Company (Australia) 

Birkenhead Investments Pty Ltd  HR Wong, R Bobb, CHL Ho, JB Pua 61.30% Shopping Centre Owner (Australia) 

CDL Investments New Zealand Ltd (ź) 
 

HR Wong, RL Challinor, BK Chiu, J Henderson,  

VWE Yeo 

66.83% Holding Company 

CDL Land New Zealand Ltd HR Wong, BK Chiu, DJ Lindsay, JB Pua 66.83% Property Investment &  Development Company 

Context Securities Ltd BK Chiu, JB Pua 100% Investment Holding Company 

First Sponsor Capital Limited HR Wong, CHL Ho, First Sponsor Management 

Limited, TTAP Limited 

34.21% Investment Holding Company  

Hospitality Group Ltd BK Chiu, T Ito, NP McKissack, JB Pua,  

W Stone, SJ Wallace 

70% Holding Company 

Hospitality Leases Ltd BK Chiu, NP McKissack, W Stone 70% Lessee Company  

Hospitality Services Ltd BK Chiu, KF Luxon, NP McKissack, JB Pua, W 

Stone, JGD Tuuta 

70% Hotel Management  

Company 

Hotelcorp New Zealand Ltd  HR Wong, R Bobb, JB Pua 61.30% Holding Company (Australia) 

KIN Holdings Ltd HR Wong, CHL Ho, HK Ho, VWE Yeo  61.30% Holding company 

Kingsgate Holdings Pty Ltd  HR Wong, R Bobb, JB Pua 61.30% Holding Company 

Kingsgate Hotels And Resorts Ltd BK Chiu, NP McKissack, JB Pua, W Stone 70% Franchise Holder 

Kingsgate Hotels Ltd JB Pua 61.30% Non-trading 

Kingsgate Hotel Pty Ltd  HR Wong, R Bobb, JB Pua 61.30% Non-trading (Australia) 

Kingsgate Investments Pty Ltd   HR Wong, R Bobb, CHL Ho, JB Pua 61.30% Residential Apartment Owner (Australia) 

Kingsgate International Corporation Ltd HR Wong, CHL Ho, VWE Yeo 61.30% Holding Company 

Kingsgate International Pty Ltd HR Wong, R Bobb, CHL Ho, JB Pua 61.30% Holding Company 

MCHNZ Investments Ltd BK Chiu, T Ito, JB Pua,  100% Investment Holding Company 

Millennium & Copthorne Hotels Ltd BK Chiu, JB Pua 100% Non-trading 

Millennium & Copthorne Hotels Pty Ltd HR Wong, R Bobb, JB Pua 61.30% Non-trading (Australia) 

QINZ (Anzac Avenue) Ltd BK Chiu, NP McKissack, JB Pua, W Stone 70% Hotel Owner 

QINZ Holdings (New Zealand) Ltd BK Chiu, NP McKissack, JB Pua, W Stone 70% Holding Company 

Quantum Ltd BK Chiu, KF Luxon, NP McKissack, JB Pua,  

W Stone, HR Wong 

70% Holding company 

 
(ź) Listed on the New Zealand Stock Exchange 

 

--Where the directors of the Company’s subsidiaries are employees of the Company, they do not receive any remuneration or other benefits as a director.  Their 

remuneration and other benefits are received as employees and are included in the relevant banding under Employee Remuneration.  

 

--On 2 March 2012, Messrs. JE Paki and RT Charters retired as directors of Quantum Limited and Messrs. W Stone and NP McKissack were appointed to the 

board in their place.   

 --On 18 June 2012, Mr. JE Paki retired from his position as director on Hospitality Group Limited, Hospitality Leases Limited, Hospitality Services Limited, QINZ 

(Anzac Avenue) Limited and QINZ Holdings New Zealand Limited.  Mr. RT Charters also retired as a director of Hospitality Services Limited on the same day.  Mr. 

W Stone was appointed as a director of Hospitality Group Limited, Hospitality Leases Limited, Hospitality Services Limited, Kingsgate Hotels & Resorts Limited, 

QINZ (Anzac Avenue) Limited and QINZ Holdings New Zealand Limited.  Mr. NP McKissack was appointed as an alternate director for Mr. Stone on the boards of 

Hospitality Group Limited, Hospitality Leases Limited, Hospitality Services Limited, Kingsgate Hotels & Resorts Limited, QINZ (Anzac Avenue) Limited and QINZ 

Holdings New Zealand Limited.  Mr. JGD Tuuta was also appointed as alternate director for Messrs. Stone and McKissack on the board of Hospitality Services 

Limited 

-- On 14 September 2012 Mr. MJ Taplin retired as a director of Hospitality Group Limited and Mr. SJ Wallace was appointed to fill that vacancy on the same day.   

--On 16 September 2012, Ms. AM Williams retired as a director of Quantum Limited 

--On 17 September 2012 Mr. M J Taplin retired as a director of Quantum Limited and Hospitality Services Limited.   

--Mr. KF Luxon was appointed as a director of Hospitality Services Limited and Quantum Limited on 31 December 2012.  

 

--The following persons received remuneration as Directors of the Company’s subsidiaries during 2012: VWE Yeo ($30,000), R L Challinor ($35,000), J Henderson 

($30,000), W Stone ($10,000), N McKissack ($10,000).  
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BOARD OF DIRECTORS
Wong Hong Ren  (Chairman)

BK Chiu  (Managing Director)

Vincent Yeo  (Non-Executive Director)

Richard Bobb  (Independent Director)

Graham McKenzie (Independent Director)

SENIOR MANAGEMENT
Greg Borrageiro (Director, Information Technology)

Brendan Davies  (Director, International Sales & Marketing)

Kieran Davis  (Director, Property Management)

Takeshi Ito  (Group Company Secretary)

Karl Luxon (Vice President Operations)

Gavin Mascarenhas  (Marketing Manager, New Zealand)

Boon Pua (Vice President Finance)

Alison Rogers (National Director of Sales, Conferences 

 and Incentives)

Helen Williams (Director, Human Resources)

REGISTERED OFFICE & CONTACT DETAILS
Level 13, 280 Queen Street, Auckland, New Zealand

PO Box 5640, Wellesley Street, Auckland 1141

Telephone: (09) 353 5010
Facsimile: (09) 309 3244
Website: www.millenniumhotels.com

e-mail: sales.marketing@millenniumhotels.co.nz

AUDITORS
KPMG, Auckland

BANKERS
ANZ Bank New Zealand Limited

Hong Kong & Shanghai Banking Corporation Limited

SOLICITORS
Bell Gully

SHARE REGISTRAR
Computershare Investor Services Limited,

Level 2, 159 Hurstmere Road, Takapuna,
Private Bag 92119, Auckland 1020, New Zealand
Telephone: +64 9 488 8700
Facsimile: +64 9 488 8787
email: enquiry@computershare.co.nz

STOCK EXCHANGE LISTING:
New Zealand Exchange (NZX)

Company Code: MCK

Bay of Islands

Hokianga
Paihia

Whangarei

Auckland

Hamilton

Rotorua

Taupo

New Plymouth

Wanganui

Palmerston North

Wairarapa

Wellington

Christchurch

Greymouth

Queenstown

Te Anau
Dunedin

Oamaru Millennium Hotel & Resort

Copthorne Hotel & Resort

Kingsgate Hotel & Resort



Head Office
Head Office Tel: (09) 353 5010

Level 13, 280 Queen Street

PO Box 5640, Wellesley St, Auckland

Sales
Auckland, Wellington and Christchurch

Email: sales.marketing@millenniumhotels.co.nz

International Sales Tel: (09) 353 5085
Corporate Sales Auckland Tel: (09) 353 5010

Corporate Sales Wellington Tel: (04) 382 0770

National Conference Office
Ph: 0800 4 MEETINGS (0800 4 633 846)

Email: meetings@millenniumhotels.co.nz

www.meetingsnz.co.nz

Central Reservations
Ph: 0800 808 228

Email: central.res@millenniumhotels.co.nz


