8$% 35(), (QHUJ\"

LOQOFRUSRUDWHG LQ /LWKXDQLD ZLWK SULYDWH OLPLWHG OLDELOLW\

,QIRUPDWLRQ 'RFXPHQW IRU WKH RITHULQJ RI ERQGV RI LQ WKH DPRXQW R
DGPLVVLRQ WKHUHRI WR WUDGLQJ RQ WKH DOWHUQDWLYH PDUNHW )LUVW
9LOQLXV $%

7KLV ,QIRUPDWLRQ 'RFXPHQW IRU WKH RIIHULQJ RI ERQGV LQ WKH DPRXQW RI XS WR (¢
RQ WKH DOWHUQDWLYH PDUNHW )LUVW 1RUWK [GRU®DWLIRQH® RAP¥DEMEIDY QUORQXV $
XS E\ 8%% 35(), (QHBRPSWRRU WKHXHWULQ FRQQHFWLRQ ZLWK WKH SXEOLF RIIHULQJ RI E
WKHRQGWQ WKH DPRXQW RI XS WR (85 LQ WKH 5HSXEOLF RI /LWKXDQLD WKH !
RI (VWRQLOIHUKQDPQG DGPLVVLRQSEGRHUWRROR KMHIDPGLQJ RQ WKH )LUVWLURWNK LQ /LW
1RUWKD PXOWLODWHUDO WUDGLQJ IDFLOLW\ DOWHUQDWLYH PDUNHW LQ /LWKXDQL
1DVGDT 9LOQLX\W$&D WKH 3

7KLV ,QIRUPDWLRQ 'RFXPHQW LV QRW D SURVSHFWXV ZLWKLQ WKH PHDQLQJ RI WKH
3DUOLDPHQW DQG RI 3KRIVERXYKNM5MWKRIQBWELRI /DZ RQ 6HFXULWLHY RI WKH 5HSXEOLF
3DZ RQ 6HFXUIDWIGHYDY QRW DSSURYHG E\ WKH%% DROW IRQ\/MMEXDRWDHWKHFXODWLRQ [
DQ\ RWKHU MXULVGLFWLRQ DV VXFK 7KH SURVSHFWXV IRU WKH 2IIHULQJ DQG $GPLV\
BURVSHFWXV 5HIXODWLRQ DQG $UWLFOH RI WKH /DZ RQ 6HFXULWLHV

YROORZLQJ $UWLFOH Rl WKH /DZ RQ &RPSDQLHUDZRR Y KR BSIBAEOVF R RIVPOXDLQRID
'RFXPHQW ZDV SUHSDUHG SXUVXDQW WR WKH UHTXLUHPHQWYV RI WKH 'HFLVLRQ RI W
'"HVFULSWLRQ RI 5HTXLUHPHQWYVY IRU WKH 3UHSDUDWLRQ RI WKH ,QHRUWIDR®LRQ 'RFXPH
/% ITURP WKH /LWKXDQLDQ ODZ SHUVSHFRNIWKHDXQQ DRGDRALQY WUWPHAQMW ODUNHW /DZ
RI /DWYLDLQDIQHF EDO ,QVWUXPMH®WDIDRK RI /DWYLD 5HIXODWLRQ 1R 35HJXODWLRQV
SXEOLFDWLRQ RI WKH LQIRUPDWLRQ GRFXPHQW IRU D SXHOX® DRVLIRWY REDMHHEUL QIHF
'RFXPHQWNMJRP /DWYLDQ ODZ SHUVSHFWLYH DQG IROORZLQJ $UWLFOH RI WKH 6F
(VWRQLD6HEKHLWLHYV 0D UNGG®V CLRQLVWHU RI )LQDQFH 5HJXODWLRQ 1R S5HTXLUHPH
'REFXPHQW IRU WKH 21IHULQJ RI 6HFXULWLIQVYWHUWRG)LQDQFH 5@/IE@OWMIRRD WR WKD'
WKH ,QIRUPDWLRQ 'RFXPHQW ZDV DOVR VXSSOHPHQWHG ZLWK LQIRUPDWLRQ ZKLFK
/LWKXDQLD DSSURYHG E\ WKH GHFLVLRQ Rl WKH %RDUG RI 1DVGDT 1R GDWHG
WKH GHFLVLRQ RI WKH %RDUG RI 1DVGDT 1R )LUVVGDRRUGK 5XMDHAK WKH 3

7KLV ,QIRUPDWLRQ 'RFXPHQW GRHV QRW FRQVWLWXWH DQ RIITHU WR VHOO RU D VROLF
WR DQ\ SHUVRQ WR ZKRP LW LV XQODZIXO WR PDNH DQ\ VXFK RIITHU RU VROLFLWDWLR
Rl WKLV ,QIRUPDWLRQ 'RFXPHQW LQ FHUWDLQ MXULVGLFWLRQV PD\ EH UHVWULFWH
,QIRUPDWLRQ 'RFXPHQW DUH UHTXLUHG WR LQIRUP WKHPVHOYHYV DERXW DQG WR REV!
ZLWK WKHVH UHVWULFWLRQV PD\ FRQVWLWXWH D YLRODWLRQ RI WKH VHFXULWLHYV OI

7KH LQIRUPDWLRQ FRQWDLQHG KHUHLQ LV FXUUHQW DV RI WKH GDWH RI WKLV ,QIR
,QIRUPDWLRQ 'RFXPHQW QRU WKH RIIHU VDOH RU GHOLYHU\ RI WKH %RQGV VKDOO
WKDW WKHUH KDYH EHHQ QR DGYHUVH FKDQJHV RFFXUUHG RU HYHQWY KDYH KDSSHC
HIITHFW RQ WKH &RPSDQ\TV RU WKH *XDUDQWRUYTV EXVLQHVV ILQDQFLDO FRQGLWLRQ
Rl WKH %RQGV 1RWKLQJ FRQWDLQHG LQ WKLV ,QIRUPDWLRQ 'RFXPHQW FRQVWLWX\
UHSUHVHQWDWLRQ E\ WKH ,VVXHU RU WKH /HDG 0DQDJHU DV WR WKH IXWXUH

$OWKRXJIJK WKH ZKROH WH[W RI WKLV ,QIRUPDWLRQ 'RFXPHQW VKRXOG EH UHDG WKH
GUDZQ LQ SDUWLFXODU ®WR/ W KBIFREEWDRQHKEHDQHWEH FWLRQ ,, RI WKLV ,QIRUPDWLRQ 'R
UHJDUGLQJ WKH &RPSDQ\TVY DQG WKH *XDUDQWRUfTV EXVLQHVV ILQDQFLDO SRVLWLRQ
YLHZHG LQ OLJKW RI WKH ULVN IDFWRUV VHW RXW LQ 6HFWLRQ ,, Rl WKLV ,QIRUPDWL

ALDXOLD EDQNDHD$%0 DMQKHRW WOHDR WY WKH OHDG PDQDJHU LQ /LWKXDQLD IRU WKH SX
WKH %RQGVY DQG $GPLVVLRQ WKHUHRI WR WUDGLQJ RQ )LUVW 1RUWK /DZ )LUP 7*6 %D
$GPLVVLRQ RI WKH %RQGV WR WUDGLQIHRQV)LUN® SIRWUIWRWULQ 9LOQLXYV WKH 3

/HDG 0DQDJHU

2
SIAULIY =' BANKAS

7KH GDWH RI WKLV ,QIRUPDWLRQ 'RFXPHQW LV )HEUXDU\



7$%/( 2) &217(176

,1752'8&7,21
5HVSRQVLELOLW\ IRU WKH ,QIRUPDWLRQ 'RFXPHQW
1RWLFH WR SURVSHFWLYH LQYHVWRUV DQG VHOOLQJ UHVWULFWLRQV
&HUWDLQ SURYLVLRQV UHODWHG WR SUHVHQWDWLRQ RI LQIRUPDWLRQ
,QIRUPDWLRQ LQFRUSRUDWHG E\ 5HIHUHQFH
5,6. )$&7256
*HQHUDO EXVLQHVV ULVN IDFWRUYV
6SHFLILF ULVNV UHODWHG WR WKH ,VVXHU DQG WKH *XDUDQWRU
/HJDO DQG 7D[DWLRQ 5LVN )DFWRUYV
5LVN IDFWRUV UHODWHG WR WKH %RQGYV
,1)250$7,21 $%287 7+( ,668(5 *8$5%$1725 $1' 7+( 0$1$*(0(17 &203$1<

*HQHUDO LQIRUPDWLRQ DERXW WKH ,VVXHU *XDUDQWRU DQG WKH ODQDJHPHC
2UJDQL]DWLRQ VWUXFWXUH DQG 6ROH 6KDUHKROGHU RI WKH ,VVXHU
ODQDJHPHQW RI WKH ,VVXHU *XDUDQWRU DQG WKH ODQDJHPHQW &RPSDQ\
%XVLQHVV GHVFULSWLRQ RI WKH ,VVXHU DQG *XDUDQWRU

2YHUYLHZ Rl WKH )LQDQFLDO ,QIRUPDWLRQ
2WKHU LQIRUPDWLRQ
"(6&5,37,21 2) %21'6
*HQHUDO 7HUPV DQG &RQGLWLRQV
*XDUDQWHH«
68%6&5,37,21 $1' 6$/( 2) 7+( %21'6

$QQHPXVLQHVYVY GHVFULSWLRQ RI WKH ,VVXHU DQG *XDUDQWRU



, ,1752'8&7,21

,QIRUPDWLRQ 'RFKPHQVRUPDWLRQ 'RFXPHQW KDV EHHQ SUHSDUHG E\ WKH &I
WKH 21I1HULQJ DQG WKH $GPLVVLRQ VROHO\ IRU WKH SXUSRVH RI HQDEOLQJ
LQYHVWPHQW LQ WKH %RQGV 7KH LQIRUPDWLRQ FRQWDLQHG LQ WKH ,QIRUF
,VVXHU DQG RWKHU VRXUFHV LGHQWLILHG KHUHLQ 7KLV ,QIRUPDWLRQ 'RFXP
$UWLFOH RI WKH /DZ RQ 6HFXULWLHV S$UWLFOH RI WKH /DZ RQ &RPSDC
RI WKH )LQDQFLDO ,QVWUXPHQW /DZ DQG SURYLVLRQV RI WKH 5HIJXODWLRQ F
BHFXULWLHY ODUNHW $FW DQG SURYLVLRQV RI WKH OLQLVWHU RI )LQDQFH 5H
'RFXPHQW ZDV DOVR VXSSOHPHQWHG ZLWK LQIRUPDWLRQ ZKLFK LV UHTXL
/JLWKXDQLD

7KLV ,QIRUPDWLRQ 'RFXPHQW VKRXOG EH UHDG DQG FRQVWUXFWHG WRJHWKIH
DQ\ DQG ZLWK DQ\ RWKHU GRFXPHQWYVY DWWDFKHG KHUHLQ DQG RU LQFRUSR!

5HVSRQVLELOLW)\ IRU WKH ,QIRUPDWLRQ 'RFXPHQW

3HUVRQV UHVSRKH ISHOWRQ UHVSRQVLEOH IRU WKH LQIRUPDWLRQ SURYLGHG
8%% 35(), (QHUJ\" FRUSRUDWH ,'" FRGH ZLWK WKH UHJLVWHUHG RIIL
/ILWKXDQLD 7KH &RPSDQ\ DFFHSWV UHVSRQVLELOLW\ IRU WKH LQIRUPDWLRQ
WKH EHVW RI WKH NQRZOHGJH DQG EHOLHI RI WKH &RPSDQ\ DQG LWV 0DQDJH
UHDVRQDEOH FDUH WR HQVXUH WKDW VXFK LV WKH FDVH WKH LQIRUPDWLRQ
DFFRUGDQFH ZLWK WKH IDFWV DQG FRQWDLQV QR RPLVVLRQ OLNHO\ WR DIIH!

Signature Not Verified~__
¢ r

Digitally signed by/ Aidas Liutkevigius
Date: 2025.02.03 15;28:54 EET
BBBBBBBBBBBBBBBBBB

/ILXGDV /[LXWNHYLpPLXV
ODQDJHU

/ILPLWDWLRQV RKPLUBEBEPGOODQDJIJHU WKH OHJDO DGYLVRU WR WKH &RPSDQ\ RU
&HUWLILHG $GYLVRU H[SUHVVO\ GLVFODLP DQ\ OLDELOLW\ EDVHG RQ WKH
'RFXPHQW RU DQ\ LQGLYLGXDO SbDUwWV KHUHRI DQG ZLOO QRW DFFHSW D
FRPSOHWHQHVVY RU LPSRUW RI VXFK LQIRUPDWLRQ 1R LQIRUPDWLRQ FRQYV
GLVVHPLQDWHG E\ WKH &RPSDQ\ LQ FRQQHFWLRQ ZLWK WKH 2I1IHULQJ DQG RU
D zZDUUDQW\ RU UHSUHVHQWDWLRQ ZKHWKHU H[SUHVV RU LPSOLHG PDGH E\

IHLWKHU WKH &RPSDQ\ QRU WKH /HDG O0DQDJHU RU WKH OHJDO DGYLVRU
UHVSRQVLELOLW\ IRU WKH LQIRUPDWLRQ SHUWDLQLQJ WR WKH 2IITHULQJ $
RSHUDWLRQV ZKHUH VXFK LQIRUPDWLRQ LV GLVVHPLQDWHG RU RWKHUZLV
FRQQHFWLRQ ZLWK WKLV 21IHULQJ RU RWKHUZLVH

%\ SDUWLFLSDWLQJ LQ WKH 21IHULQJ LQYHVWRUV DJUHH WKDW WKH\ DUH UH
WKLV ,QIRUPDWLRQ 'RFXPHQW LQFOXGLQJ WKH J)LQDQFLDO 5HSRUWV RI WKF
LQGLVSHQVDEOH SDUW RI WKLV ,QIRUPDWLRQ 'RFXPHQW DQG DQ\ LQIRUPDW
DYDLODEOH LQ WKH SXEOLF GRPDLQ ,QYHVWRUV VKRXOG DOVR DFNQRZOHGJ
RI VXFK LQYHVWPHQW GHFLVLRQ 50WMNYBNWQWWG LQ 6HFWLRQ ,,

,QYHVWRUV VKRXOG QRW DVVXPH WKDW WKH LQIRUPDWLRQ LQ WKLV ,QIRUPD\
WKDQ WKH GDWH RI WKLV ,QIRUPDWLRQ 'RFXPHQW 7KH GHOLYHU\ RI WKLV ,t
FRQFOXVLRQ RI LW ZLOO QRW XQGHU DQ\ FLUFXPVWDQFHV FUHDWH DQ\ LPS
&RPSDQ\fV RU *XDUDQWRUYV DIIDLUV VLQFH WKH GDWH KHUHRI RU WKDW W
'RFXPHQW LV FRUUHFW DV RI DQ\ WLPH VLQFH LWV GDWH

,Q WKH FDVH RI D GLVSXWH UHODWHG WR WKLV ,QIRUPDWLRQ 'RFXPHQW RU W
WKH MXULVGLFWLRQ RI WKH /LWKXDQLDQ FRXUWY DQG FRQVHTXHQWO\ D QHF
VWDWH IHHV DQG WUDQVODWLRQ FRVWV LQ UHVSHFW RI WKLV ,QIRUPDWLRQ



I1RWLFH WR SURVSHFWLYH LQYHVWRUYV DQG VHOOLQJ UHVWU

7KH 2ITHULQJ XQGHU WKLV ,QIRUPDWLRQ 'RFXPHQW ZLOO EH PDGH LQ RQH 7
/IDWYLD DQG (VWRQLD

7TKH GLVWULEXWLRQ RI WKLV ,QIRUPDWLRQ 'RFXPHQW LQ FHUWDLQ MXULVGL
UHVLGLQJ RXWVLGH WKH 5HSXEOLF RI /LWKXDQLD WKH 5HSXEOLF RI /DWYLD
,QIRUPDWLRQ 'RFXPHQW RQO\ ZLWKLQ OLPLWV RI DSSOLFDEOH VSHFLDO SUF
SHUVRQV LOWR ZKRVH SRVVHVVLRQ WKLV ,QIRUPDWLRQ 'REXPHQW FRPHV WI
VXFK UHVWULFWLRQV 7KLV ,QIRUPDWLRQ 'RFXPHQW PD\ QRW EH GLVWULE
MXULVGLFWLRQV RU RWKHUZLVH LQ VXFK FLUFXPVWDQFHV LQ ZKLFK LW ZRXC
WKRVH UHTXLUHG XQGHU /LWKXDQLDQ ODzZV 7KLV ,QIRUPDWLRQ 'RFXPHQW
VROLFLWDWLRQ RI DQ RITHU WR EX\ WKH %RQGYV LQ DQ\ MXULVGLFWLRQ WR LC
DQ RITHU RU VROLFLWDWLRQ LQ VXFK MXULVGLFWLRQ 7KH ,VVXHU WKH 'HDO
GR QRW DFFHSW DQ\ OHJDO UHVSRQVLELOLW\ ZKDWVRHYHU IRU DQ\ VXFK YLR
LV DZDUH RI VXFK UHVWULFWLRQV

,Q DGGLWLRQ WR WKDW WKLV ,QIRUPDWLRQ 'RFXPHQW PD\ QRW EH XVHG II
FRQVWLWXWH DQ\ RIIHU WR VHOO RU DQ LQYLWDWLRQ WR SXUFKDVH DQ\ R
ZKLFK VXFK RIIHU RU LQYLWDWLRQ ZRXOG EH XQODZIXO 3HUVRQV LQ SRVV
UHTXLUHG WR LQIRUP WKHPVHOYHV DERXW DQG WR REVHUYH DQ\ VXFK UH\
6HFWLRQ $Q\ IDLOXUH WR FRPSO\ ZLWK WKHVH UHVWULFWLRQV PD\ FRQVWL
VXFK MXULVGLFWLRQ

$V D FRQGLWLRQ IRU WKH VXEVFULSWLRQ SXUFKDVH RI DQ\ %RQGV LQ WKH 2
GHHPHG WR KDYH PDGH RU LQ VRPH FDVHV EH UHTXLUHG WR PDNH FHUWDLC(
ZLOO EH UHOLHG XSRQ E\ WKH &RPSDQ\ WKH /HDG 0DQDJHU DQG RWKHUV 7Kl
DQG DEVROXWH GLVFUHWLRQ WR UHMHFW DQ\ VXEVFULSWLRQ SXUFKDVH RI ¢
DQ\ DJHQWYV EHOLHYH PD\ JLYH ULVH WR D EUHDFK RU D YLRODWLRQ RI DQ\ O

&HUWDLQ SURYLVLRQVY UHODWHG WR SUHVHQWDWLRQ RI LQI

$SSUR[LPDWLRQ RLXQXHPEHRDO DQG TXDQWLWDWLYH YDOXHV LQ WKLV ,QIRUPD\
YDOXHVY SHUFHQWDJH YDOXHV HWF DUH SUHVHQWHG ZLWK VXFK SUHFLVLI
RUGHU WR FRQYH\ DGHTXDWH DQG DSSURSULDWH LQIRUPDWLRQ RQ WKH UHO
YDOXHV KDYH EHHQ URXQGHG XS WR WKH QHDUHVW UHDVRQDEOH GHFLPDO |
GHWDLO $V D UHVXOW FHUWDLQ YDOXHV SUHVHQWHG GR QRW DGG XS WR W
QXPEHUV PD\ EH GHULYHG IURP WKH ILQDQFLDO VWDWHPHQWYV RI WKH ,VVXF
UHOHYDQW LQIRUPDWLRQ LV UHIOHFWHG WKHUHLQ

'DWLQJ Rl LQIRURDW L RI@UPDWLRQ 'RFXPHQW LV GUDZQ XS EDVHG RQ LQIRUF
'"HFHPEHU EDVHG RQ GRFXPHQWYV ZKLF KQDRIWPOWLRQGL Q WRW & R USDHF W& REQ 5 H

:KHUH QRW H[SUHVVO\ LOQOGLFDWHG RWKHUZLVH DOO LQIRUPDWLRQ SUHVHQ
XQGHUVWRRG WR UHIHU WR WKH VWDWH RI DIIDLUV DV RI WKH DIRUHPHQWLR
D GDWH RWKHU WKDQ '"HFHPEHU WKLV LV LGHQWLILHG E\ HLWKHU VSHF
H[SUHVVLRWKHDEDWH RI WKiWR RFEXRHOQMVO° WKH GCDQVGH RMHKUHHIR IVLPLODU H[SUHV'
ZKLFK PXVW DOO EH FRQVWUXFWHG WR PHDQ WKH GDWH RI WKLV ,QIRUPDWLF

7KLUG SDUW\ LQIRUPDWLRQ DQG :P\WKNGNV SIQFRURMRWERQWDLQ SRUWLRQV R
'RFXPHQW VRPH LQIRUPDWLRQ PD\ KDYH EHHQ VRXUFHG IURP WKLUG SDUWL
RI VXFK LQIRUPDWLRQ LQ WKH ,QIRUPDWLRQ 'RFXPHQW 6XFK LQIRUPDWLRQ
WKH &RPSDQ\ LV DZDUH DQG LV DEOH WR DVFHUWDLQ IURP WKH LQIRUPDWLR
QR IDFWV KDYH EHHQ RPLWWHG ZKLFK ZRXOG UHQGHU WKH UHSURGXFHG LQI
LQIRUPDWLRQ ZLWK UHVSHFW WR WKH PDUNHWV RQ ZKLFK WKH &RPSDQ\ DQ
RQ WKH EHVW DVVHVVPHQW PDGH E\ WKH ODQDJHPHQW :LWK UHVSHFW WR V
*XDUDQWRU DUH DFWLYH DQG FHUWDLQ MXULVGLFWLRQV LQ ZKLFK LWV RS
LQIRUPDWLRQ PLJKW EH XQDYDLODEOH RU LQFRPSOHWH :KLOH HYHU\ UHDVI
SRVVLEOH HVWLPDWH Rl WKH UHOHYDQW PDUNHW VLWXDWLRQ DQG WKH LQIRL
PD\ QRW EH UHOLHG XSRQ DV ILQDO DQG FRQFOXVLYH ,QYHVWRUV DUH HQFI



LQWR WKH UHOHYDQW PDUNHW RU VHHN SURIHVVLRQDO DGYLFH ,QIRUPL
ODQDJIJHPHQWYV YLHZV XQOHVV VSHFLILFDOO\ LQGLFDWHG RWKHUZLVH

JRUZDUG ORRNLQJ VVWDWHRHRUWPDWLRQ 'RFXPHQW LQFOXGHV IRUZDUG ORRI
IRUZDUG ORRNLQJ VWDWHPHQWY DUH EDVHG RQ FXUUHQW H[SHFWDWLRQV DC
LQ WXUQ PDGH RQ WKH EDVLV RI WKH EHVW MXGJPHQW RI WKH ODQDJHPHQW

RI WKH ODQDJHPHQW DV ZHOO DV DVVXPSWLRQV PDGH E\ DQG LQIRUPDWLRQ

$Q\ IRUZDUG ORRNLQJ VWDWHPHQWY LQFOXGHG LQ WKLV ,QIRUPDWLRQ 'RFXP
DVVXPSWLRQV DERXW WKH IXWXUH RSHUDWLRQV RI WKH ,VVXHU DQG WKH *X
DQG RWKHU VLPLODU IDFWRUV

,Q SDUWLFXODU VXFK IRUZDUG ORRNLQJ VWDWHPHQWY PD\ EH LGHQWLILHG
IRUHFDVW SODQ DQWLFLSDWH EHOLHYH ZLOO FRQWLQXH HVWLPDWH L
DOWLFLSDWH DQG RWKHU ZRUGY DQG H[SUHVVLRQV Rl VLPLODU PHDQLQJ ]
LGHQWLILHG E\ WKH IDFW WKDW WKH\ GR QRW UHODWH VWULFWO\ WR KLVW
IRUHFDVW WKH\ DUH LOQKHUHQWO\ VXVFHSWLEOH WR XQFHUWDLQW\ DQG FKI
XQGHU QR REOLJDWLRQ WR DQG H[SUHVVO\ GLVFODLPVY DQ\ REOLJDWLRQ WR
FRQWDLQHG LQ WKLV ,QIRUPDWLRQ 'RFEXPHQW ZKHWKHU DV D UHVXOW RI VX
HYHQWYV RU RWKHUZLVH

7KH YDOLGLW\ DQG DFFXUDF\ RI DQ\ IRUZDUG ORRNLQJ VWDWHPHQWYV LV DIIF
*XDUDQWRU RSHUDWH LQ D FRPSHWLWLYH EXVLQHVV 7KLV EXVLQHVV LV DII
ODzV DQG UHJXODWLRQV WD[HV GHYHORSPHQWYV LQ FRPSHWLWLRQ HFRQRF
DQG RWKHU IDFWRUV 7KH ,VVXHUYVY DQG WKH *XDUDQWRUTVY DFWXDO UHVXOW
HI[SHFWDWLRQV EHFDXVH RI WKH FKDQJHV LQ VXFK IDFWRUV 2WKHU IDFWR
RSHUDWLRQV EXVLQHVV RU ILQDQFLDO UHVXOWYV RI WKH 5YVXHD DMRBUW KH *
IRU D GLVFXVVLRQ RI WKH ULVNV ZKLFK DUH LGHQWLILDEOH DQG GHHPHG PD'
IDFWRUV GHVFULEHG LQ WKH ,QIRUPDWLRQ 'RFXPHQW GR QRW QHFHVVDU\ LC
RQH RU PRUH RI WKH ULVN IDFWRUV GHVFULEHG LQ WKLV ,QIRUPDWLRQ 'RFXP
ZRXOG PDWHULDOLVH RU DQ\ RI WKH DVVXPSWLRQV PDGH ZRXOG WXUQ RX\V
*XDUDQWRUYTY DFWXDO EXVLQHVY UHVXOW DQG RU ILQDQFLDO SRVLWLRQ PD\
H[SHFWHG RU HVWLPDWHG ,W LV QRW WKH ,VVXHUTVY DQG WKH *XDUDQWRU T\
IRU XSGDWLQJ DQ\ IRUZDUG ORRNLQJ VWDWHPHQWY FRQWDLQHG LQ WKLV ,
DSSOLFDEOH OHJLVODWLRQ

,QIRUPDWLRQ LQFRUSRUDWHG E\ 5SHIHUHQFH

1R GRFXPHQWV RU FRQWHQW RI DQ\ ZHEVLWH DUH LQFRUSRUDWHG E\ UHIH
DFFRUGDQFH ZLWK ,WHP RI WKH 'HFLVLRQ RI /% H[FHSW IRU
X WKH FXUUHQWO\ YDOLG ZRUGLQJ RI WKH $UWLFOHSYURILFBYNRFRDWLR!
$VVRFLDWLRQ
X DSSOLFDEOH /LWKXDQLDQ ODZ UHTXLUHPHQWV IRU WKH ILQDQFLDO \
'"HFHPEHU WRJIJHWKHU ZLWK WKH DQQXDO UHSRUW DQG WKH LQGHS
X *XDUDQWRUYTV DQQXDO DXGLWHG )LQDQFLDO 5HSRUWV SUHSDUHG LQ DF
DQG DSSOLFDEOH /LWKXDQLDQ ODZ UHTXLUHPHQWY IRU WKH ILQDQFLD
'"HFHPEHU WRJIJHWKHU ZLWK WKH DQQXDO UHSRUW DQG WKH LQGHS
X *XDUDQWRUYTV VHPL DQQXDO LQWHULP XQDXGLWHG )LQDQFLDO 5HSRU
$FFRXQWLQJ 3ULQFLSOHYV DQG DSSOLFDEOH /LWKXDQLDQ ODZ UHTXLUHP
DQG IRU WKH SHULRG HQGHG  -XQH

'REXPHQWY RQ 'EX8BRBYKRXW WKH OLIHWLPH RI WKLV ,QIRUPDWLRQ 'RFXPHQW
JLODQFLDO 5HSRUWY RI WKH *XDUDQWRU DQG WKH ,VVXHU PD\ DOVR EH LQV
ORFDWHG DW *\QiMb VWU 9LOQLXV /LWKXDQLD RQ EXVLQHVV KRXUV RI
REWDLQ FRSLHV RI WKHVH GRFXPHQWY IURP WKH &RPSDQ\ ZLWKRXW FKDUJH



., 5,6. )%$&7256

7KH IROORZLQJ LV D GLVFORVXUH RI FHUWDLQ ULVN IDFWRUV WKpW PD\ DIIl
XQGHU WKH %RQGYV $00 RI WKHVH IDFWRUVY DUH FRQWLQJHQFLHV|ZKLFK PD\
SRVLWLRQ WR H[SUHVV D YLHZ RQ WKH OLNHOLKRRG RI DQ\ VXFK FRQWLQJHC
PDWHULDO IRU WKH SXUSRVH RI DVVHVVLQJ WKH ULVNV DVVRFLDWHG ZLWK
EHOLHYHYV WKDW WKH IDFWRUVY GHVFULEHG EHORZ UHSUHVHQW WKH SULQFLE
WKH LQDELOLW\ RI WKH ,VVXHU WR SD\ LOWHUHVW SULQFLSDO RU RWKHU D]
RFFXU IRU RWKHU UHDVRQV ZKLFK PD\ QRW EH FRQVLGHUHG VLJQLILFDQW
FXUUHQWO\ DYDLODEOH WR WKH ,VVXHU RU ZKLFK LW PD\ QRW FXUUHQWO\ EH
DOVR UHDG WKH GHWDLOHG LQIRUPDWLRQ VHW RXW HOVHZKHUH LJQ WKLV ,QI
SULRU WR PDNLQJ DQ\ LQYHVWPHQW GHFLVLRQ

%HIRUH GHFLGLQJ WR SXUFKDVH VXEVFULEH WKH %RQGY ,QYHVWRUV VKRXOC
ULVN IDFWRUV DQG RWKHU LQIRUPDWLRQ FRQWDLQHG LQ WKLV ,QIRUPDWLR
GHVFULEHG EHORZ PDWHULDOLVH WKLV PD\ KDYH D PDWHULDO DGYHUVH HIIH
HTXLW\ QHW DVVHWYV ILQDQFLDO SRVLWLRQ DQG ILQDQFLDO SHUIRUPDQFH R
RI WKHVH ULVNV RFFEXU WKH PDUNHW YDOXH RI WKH %RQGYV DQG |[WKH OLNH(
IXOILO LWV SD\PHQW REOLJDWLRQV XQGHU WKH %RQGV PD\ GHFUHDVH LQ Z}
SDUW RI WKHLU LQYHVWPHQWY $GGLWLRQDO ULVNV DQG XQFHUWDLQWLHYV

ZKLFK WKH ,VVXHU FXUUHQWO\ EHOLHYHY DUH LPPDWHULDO FRXOG OLNHZLYV
DQG RU WKH *XDUDQWRU DQG KDYH D PDWHULDO DGYHUVH HIIHFfW RQ WKH!
ILQDQFLDO FRQGLWLRQ 7KH RUGHU LQ ZKLFK WKH ULVNVY DUH SUHVHQWHG GF
RU WKH PDJQLWXGH RI WKHLU SRWHQWLDO LPSDFW RQ WKH FDVK |[IORZV ILQ
WKH ,VVXHU DQG RU WKH *XDUDQWRU

*HQHUDO EXVLQHVYV ULVN IDFWRUV

7KH ,VVXHUYfVY DQG WKH *XDUDQWRUfV EXVLQHVYV ILQDQFLDO FRQGLWLRQV D
PDFURHFRQRPLF WUHQGY DQG JHRSROLWLFDO ULVNV LQ WKH PDUNHWYVY LQ Zk
7KH ,VVXHUYY DQG WKH *XDUDQWRUYfV EXVLQHVY DUH LQIOXHQFHG E\ PDFURF
RI WKH PDUNHWYV LQ ZKLFK LW RSHUDWHY QDPHO\ 5RPDQLD DQG 3RODQG

EHWZHHQ HQHUJ\ SULFHV LQ D JLYHQ UHJLRQ WKH VWUXFWXUH RI VXSSO\ DQ
GHPDQG LV HFRQRPLF RXWSXW JUHDWHU HFRQRPLF RXWSXW FDQ OHDG WR L
RIWHQ UHIOHFW WKH VWDWH RI WKH HFRQRP\ DV D ZKROH 2Q RWKHU KDQG \

DW WKH HQG RI DQG VWDUW RI WKH 8NUDLQLDQ ZDU LQ KDV GLVUXSW
LQ HIWUHPHO\ KLJK YRODWLOLW\ LQ HQHUJ\ SULFHV WKURXJK
$OVR &29,' DQG VLPLODU OHYHO JOREDO SDQGHPLFV SRVH YDULRXV VXSS

,VVXHU DQG WKH *XDUDQWRU SULPDULO\ WKH GHYHORSPHQW DQG FRQVWUXF
,Q WKH VRODU HQHUJ\ VHFWRU WKH PDLQ FKDOOHQJH LV SRVHG E\ WKH GH
WRGD\ WKH DYHUDJH GHOLYHU\ WLPH Rl VRODU SDQHOV LV VL[ PRQWKV ZKL:
KDYH LQFUHDVHG WR PRQWKVY DQG PRGXOH SULFHV KDYH SHDNHG WR KLVV
DQG DFFXUDWH FRQVWUXFWLRQ SURFHVV VKRXOG EH SODQQHG LQ DGYDQF
6XSSO\ FKDLQ ERWWOHQHFNV FDXVHG E\ JOREDO SDQGHPLFV FDQ QRW RQO
HQHUJ\ SURMHFWV EXW DOVR LQFUHDVH RYHUDOO FRVWV IRU LW

6XFK PDFURHFRQRPLF WUHQGY LQ WKH FRXQWULHV LQ ZKLFK WKH ,VVXHU D
PRUH EURDGO\ KDYH D VLJQLILFDQW LPSDFW RQ WKH ,VVXHUTV DQG WKH *X
DQG DQ\ QHJDWLYH PDFURHFRQRPLF WUHQGV FRXOG KDYH D PDWHULDO D¢
*XDUDQWRUTV EXVLQHVV ILQDQFLDO FRQGLWLRQ UHVXOWV RI RSHUDWLRQV

ODUNHW ULVN

'XH WR WKH FRQVWDQWO\ FKDQJLQJ PDUNHW VLWXDWLRQ WKHUH LV D ULVN \
RI WKH IDFW WKDW WKH *XDUDQWRU YLD 639V LOQYHVWY LQ UHQHZDEOH HQHU.
RI WKH HOHFWULFLW\ PDUNHW ZKLFK FRXOG UHVXOW LQ D GHFUHDVH RI WK
OLTXLGLW\ DQG YDOXH RI WKH DVVHW 7KH UHDO UHQHZDEOH HQHUJ\ DVVH
LQWHUHVW UDWHY DQG OLPLWHG ILQDQFLQJ RSSRUWXQLWLHYV 7KLV PLJKW
PDUNHW DQG DQ LQFUHDVH RI VHOOHUVY DFWLYLW\ LQ WKH PDUNHW 7KLV ZF
SULFH DQG D GURS LQ OLTXLGLW\ ZKLFK HVVHQWLDOO\ ZRXOG PDNH LW PRU
PD\ DIITHFW WKH *XDUDQWRUYfY DQG RU GHEWRUVYT ILODQFLDO FRQGLWLRQ

*XDUDQWHH



,QIODWLRQ

HQWDLOHG FRQVLGHUDEOH LQIODWLRQ DQG VXFK VSLNHV FDQ UHSHD
,VVXHU DQG *XDUDQWRU H J LQYHVWPHQW WR HTXLSPHQW DQG ZRUNIRUFI
OHYHO *URZLQJ LQIODWLRQ PD\ SUHYHQW WKH ,VVXHU DQG WKH *XDUDQWR
DQG RU VHUYLFHV UHVSHFWLYHO\ WR SUHVHUYH WKH H[LVWLQJ SURILW PDU
,VVXHUTV DQG WKH *XDUDQWRUYV H[SHQGLWXUHV ZRXOG LQFUHDVH FRQVLGH
*XDUDQWRU ZRXOG KDYH WR FRYHU LWV LQFUHDVHG FRVWV IURP LQWHUQD
*XDUDQWRU PDQDJHV WR LQFUHDVH LWV SULFHV 7KXV VWURQJ LQIODWLRQ
RQ WKH ,VVXHUYJVY DQG WKH *XDUDQWRUfV ILQDQFLDO VLWXDWLRQ DQG EXVL

&DWDVWURSKLF HYHQWV ZDU WHUURULVW DWWDFNV DFWV RI ZDU KRVW
GLVHDVHY DQG RWKHU XQSUHGLFWDEOH HYHQWYV

&DWDVWURSKLF HYHQWYV ZDU WHUURULVW DWWDFNV DFWV Rl ZDU RU KRVW
RWKHU VLPLODUO\ XQSUHGLFWDEOH HYHQWYV DQG UHVSRQVHV WR WKRVH |
ZRUNDEOH GD\V DQG WKHUHIRUH SUHYHQW WKH ,VVXHU WKH *XDUDQWRU DQ
VHUYLFHV WR LWV FXVWRPHUV

7KRVH HYHQWY DQG DFWV PD\ DOVR FUHDWH HFRQRPLF DQG SROLWLFDO XQFt
RQ WKH HFRQRPLF FRQGLWLRQV LQ VXFK FRXQWULHV RU GHFUHDVH WKH GHP
DQG WKH *XDUDQWRUYTV VHUYLFHV B6XFK HYHQWY DQG DFWV DUH GLIILFXOW
LQFOXGLQJ NH\ HPSOR\HHV ,I WKH ,VVXHUYV DQG WKH *XDUDQWRUfV EXVLQ
VXFK HYHQWV RU FDQQRW EH LPSOHPHQWHG XQGHU WKH FLUFXPVWDQFHV L\
DOVR OHDG WR ORZHU UHYHQXH RU DGGLWLRQDO RSHUDWLQJ FRVWV VXFK
UHYHQXH GXH WR LQDELOLW\ WR GHOLYHU VHUYLFHV KLJKHU LQVXUDQFH SL
EDFN XS V\WWHPV ,QVXUDQFH FRYHUDJH IRU FHUWDLQ XQIRUHVHHDEOH
PDWHULDOLVDWLRQ RI WKHVH ULVNV PD\ KDYH D PDWHULDO DGYHUVH HIIHFW
UHVXOWV RI RSHUDWLRQ RU ILQDQFLDO FRQGLWLRQ

/IRZ DGPLQLVWUDWLYH FDSDFLW\ RI WKH HOHFWULFLW\ JULG RSHUDWRUV

7KH IDVW GHYHORSPHQW RI UHQHZDEOH HQHUJ\ SURMHFWY UHVXOWY LQ LQF
IURP JULG RSHUDWRUYV GXULQJ WKH FRQQHFWLRQ RI WKH SURMHFWVY WR WKH
RSHUDWRUV PD\ UHVXOW LQ WKH GHOD\V RI SURMHFW FRQQHFWLRQ WR WKH

6SHFLILF ULVNV UHODWHG WR WKH ,VVXHU DQG WKH *XDUDC

*XDUDQWRUYV EXVLQHVV LV FDSLWDO LQWHQVLYH DQG LV VXEMHFW WR XQFH
7KH *XDUDQWRUYTV DQG LWV 639VY] SURMHFW SRUWIROLR GHYHORSPHQW SODQ
7KH *XDUDQWRU DQG LWV 639V RSHUDWH LQ D FDSLWDO LQWHQVLYH LQGXV\
UHTXLUH VXEVWDQWLDO LQYHVWPHQWY 7KH *XDUDQWRU DQG LWV 639V H[SH
LQ WKH VKRUW DQG PHGLXP WHUP WR IXUWKHU GHYHORS LWV FXUUHQW SUR
LWV 639V] FRUSRUDWH VWUXFWXUH EHORZ ,I| WKH *XDUDQWRU DQG LWV 639V
QHZ LQYHVWPHQWYV QHZ IXQGLQJ ZRXOG QHHG WR EH VHFXUHG 7KHUH LV QR
ZLOO EH DEOH WR SURFXUH IXQGLQJ RQ DFFHSWDEOH WHUPV LI DW DOO
LPSOHPHQWLQJ LWV VWUDWHJI\ ZLOO GHSHQG RQ DPRQJ RWKHU WKLQJV L
LOQYHVWPHQWY VXFFHVVIXOO\ ILQDQFH DQG LQWHJUDWH VXFK LQYHVWPHQ
RSHUDWLRQDO DQG ILQDQFLDO FRQWUROV 7KH *XDUDQWRUYJV DQG LWV 639V
RQ WKH EDVLV RI IRUHFDVWV RI SURGXFWLRQ DQG SURMHFWHG SULFHV RI H
PDNH FHUWDLQ DVVXPSWLRQV UHJDUGLQJ ORQJ WHUP LQWHUHVW UDWHV DQ
FDSLWDO H[SHQGLWXUHV 7KHVH IRUHFDVWV MXGJPHQWY DQG DVVHVVPH
XQGHUPLQH WKH HFRQRPLF YLDELOLW\ RI VXFK LQYHVWPHQWY DQG FRXOG
*XDUDQWRUTV DQG LWV 639VY] EXVLQHVV ILQDQFLDO FRQGLWLRQ UHVXOWV
RI WKH *XDUDQWRUYV DQG LWV 639V] GHYHORSPHQW SURMHFWV DQG SURVS
FXUUHQWO\ SODQQHG ,Q WKH FRXUVH Rl GHYHORSPHQW WKH *XDUDQWRU
HQFRXQWHU GLIILFXOWLHV ZLWK SURMHFWVY LQFOXGLQJ EXW QRW OLPLWHG
X WKH *XDUDQWRU DQG LWV 639V PD\ HQFRXQWHU GLIILFXOWLHV LQ REV
SHUPLWV OLFHQFHV DQG DSSURYDOV UHTXLUHG E\ H[LVWLQJ ODZV DQG
UHJXODWLRQV
X WKH *XDUDQWRU DQG LWV 639V PD\ IDFH GHOD\V DVVRFLDWHG ZLWK F
DSSURYDOV

X WKH *XDUDQWRU DQG LWV 639V PD\ QRW EH DEOH WR SURFXUH JULG FRQ
WKHVH DW HFRQRPLFDOO\ YLDEOH SULFHYV



X WKH *XDUDQWRUYTV DQG LWV 639VY LQLWLDO HYDOXDWLRQV RI VLWH VX
WXUQ RXW WR EH LQFRUUHFW RU XQIRUHVHHQ LVVXHV PD\ DULVH ZLWK
X WKH *XDUDQWRU DQG LWV 639V PD\ HQFRXQWHU HQJLQHHULQJ DQG SUR
X WKLUG SDUWLHV WKDW WKH *XDUDQWRU DQG LWV 639V SDUWQHU ZLWK
SHUIRUP WKHLU GXWLHV RU PD\ IDLO WR SHUIRUP WKHP LQ D WLPHO\ PDC
WR GHOD\V RU D IDLOXUH WR GLVFRYHU SUREOHPV ZLWK LGHQWLILHG V|
ORUHRYHU FHUWDLQ QHZO\ FRQVWUXFWHG IDFLOLWLHY DQG SURMHFWYV PD\
LWV 639V IRUP WKHLU H[SHFWDWLRQV DURXQG WKH SHUIRUPDQFH Rl QHZ IDF|
HVWLPDWHY GDWD SURYLGHG E\ WKLUG SDUWLHV DQG H[SHULHQFH ZLWK VLP
WKH *XDUDQWRUfV DQG LWV 639VY SHUIRUPDQFH H[SHFWDWLRQV LV VXEMHF
VRODU SODQWV LQFOXGLQJ EXW QRW OLPLWHG WR GHJUDGDWLRQ RI HTXLS
H[SHFWDWLRQV V\VWHP IDLOXUHVY DQG RXWDJHV 6XFK PDWWHUV DULVLQJ
GHOD\V RU DGGLWLRQDO FRVWV WKDW FRXOG UHQGHU WKH SURMHFWYV OHV'
LQLWLDOO\ DQWLFLSDWHG DQG WKH *XDUDQWRUYJV DQG LWV 639V DFWXDO
ILJXUHV 2SSRUWXQLWLHVY DQG SURMHFWV PD\ EH GHOD\HG RU SRVWSRQHG
RZQHUVKLS VKDUH VROG RU UHMHFWHG DQG WKH *XDUDQWRU DQG LWV 639V
SURMHFWY WKDW LW LV FXUUHQWO\ FRQVLGHULQJ 7KLV PD\ DGYHUVHO\ DI
H[HFXWH LWV LQYHVWPHQW SODQ DQG JURZWK VWUDWHJLHV ,Q DGGLWLRQ |
LQ WKH ORVV RI DSSOLFDEOH VXEVLGLHV JULG FRQQHFWLRQV RU SURMHFW
DGYHUVH HIIHFW RQ WKH *XDUDQWRUYJV DQG LWV 639V EXVLQHVV ILQDQFLC
RI RSHUDWLRQV RU SURVSHFWYV

,QDELOLW\ WR FRPSOHWH SURMHFWYV XQGHU FRQVWUXFWLRQ
7KH *XDUDQWRU DQG LWV 639V PD\ QRW EH DEOH WR FRPSOHWH SURMHFWV X
DQG FRQVWUXFWLRQ SKDVH SURMHFWYV DUH VXEMHFW WR ULVNV LQ WKH GH
SDUWLFXODU WR HQJLQHHULQJ DQG GHVLJQ HTXLSPHQW VXSSO\ DQG FRQ
FRPSOHWH FRQVWUXFWLRQ RU WR FRPSOHWH LW RQ D WLPHO\ EDVLV PD\ UH
SD\PHQWV LPSDLUPHQW RI DVVHWV ORVV RI LQFRPH RU D UHGXFWLRQ LQ W
D UHVXOW RI D IDLOXUH WR PHHW FHUWDLQ PLOHVWRQHV GXH SD\PHQWV R(
(OLJLELOLW\ IRU FHUWDLQ VXEVLGLHV PD\ EH FRPSURPLVHG RU ORVW LI DVV
WLPH FRQVXPLQJ DQG FRVWO\ OLWLJDWLRQ PD\ UHVXOW DPRQJ WKH ,VVXHU
639V DQG WKH SDUWLHV SDUWLFLSDWLQJ LQ RU ILQDQFLQJ WKH SURMHFWT{V
RI GLIILFXOWLHV LQ WKH FRQVWUXFWLRQ SKDVH WKDW UHVXOW LQ GHOD\V R
FRYHUHG RU DGHTXDWHO\ DGGUHVVHG E\ SHUIRUPDQFH JXDUDQWHHV IUR
LQVXUDQFH LQFOXGLQJ EXW QRW OLPLWHG WR WKH IROORZLQJ

x FRQWUDFWRU RU VXE FRQWUDFWRU GHIDXOWY DQG SHUIRUPDQFH VKRU!
GHOD\V GXH WR XQIRUHVHHQ HYHQWY VXFK DV JOREDO SDQGHPLFV UH
GDPDJH WR HTXLSPHQW LQ WKH FRXUVH RI GHOLYHU\ DV D UHVXOW RI D
GDPDJH WR FRPSRQHQWY RU HTXLSPHQW LQ WKH FRXUVH RI LQVWDOOD)
DGYHUVH ZHDWKHU HQYLURQPHQWDO DQG JHRORJLFDO FRQGLWLRQV |
WKHIW DQG YDQGDOLVP DQG

X UHJXODWRU\ DXWKRULVDWLRQV RU GLIILFXOWLHV LQ REWDLQLQJ SHUPL
$OVR WKH *XDUDQWRU DQG LWV 639V LQYHVW LQ WKH PDLQWHQDQFH DQC
QRQHWKHOHVV WKHUH PLJKW EH SUREOHPVY UHODWHG WR WKH WHFKQLFDO F
IRU H[DPSOH GXH WR FRQVWUXFWLRQ GHIHFWV RWKHU KLGGHQ GHIHFWYV DQ
PD\ UHTXLUH VLJQLILFDQW LQYHVWPHQW ZKLFK ZRXOG KDYH D QHJDWLYH L
FDVK IORZV

X X X X X

,QDGHTXDWH LQVXUDQFH

7KH *XDUDQWRUYV DQG LWV 639V] LQVXUDQFH FRYHUDJH PD\ EH LQDGHTXDW
639V IRU FHUWDLQ ORVVHV 3RZHU JHQHUDWLRQ LQYROYHV KDJDUGRXV DFWL
HOHFWULFLW\ WR WUDQVPLVVLRQ DQG GLVWULEXWLRQ V\WVWHPV +D]DUGV V
FROODSVH DQG PDFKLQHU\ IDLOXUH DUH LQKHUHQW ULVNV LQ WKH RSHUDW
LQWHUQDO SURFHVVHV WHFKQRORJLFDO IODZV KXPDQ HUURU RU H[WHUQDO
LQMXU\ RU GHDWK VHYHUH GDPDJH WR DQG GHVWUXFWLRQ RI SURSHUW\
RSHUDWLRQV 7KH RFFXUUHQFH RI DQ\ Rl WKHVH HYHQWYV PD\ VXEMHFW WKH *
UHPHGLDWLRQ UHTXLUHPHQWY VXEVWDQWLDO GDPDJHV SHUVRQDO LQMXU\
SHQDOWLHYV DQG ORVV RI UHYHQXH IURP VXVSHQGHG RSHUDWLRQV ,Q DGGLW
ZDUUDQWLHV IURP YHQGRUV DQG REOLJDWHV FRQWUDFWRUV WR PHHW FHL
ZDUUDQWLHY RU SHUIRUPDQFH JXDUDQWHHV PD\ QRW VXIILFLHQWO\ FRPSHQ
UHYHQXH LQFUHDVHG H[SHQVHV DQG ILQDQFLQJ FRVWV RU OLTXLGDWHG G



H[SHULHQFH HTXLSPHQW EUHDNGRZQ RU QRQ SHUIRUPDQFH E\ FRQWUDFWRL
FRYHUHG E\ FRQWUDFWRU ZDUUDQWLHVY PD\ EH FRYHUHG E\ LQVXUDQFH EXW
GDPDJHV RU ORVVHV PD\ EH RU EH FRQVLGHUHG E\ LQVXUHUV WR EH RXW\
SROLFLHV 7KXV DQ\ ORVVHV H[FHHGLQJ WKH DPRXQWV Rl WKH LQVXUDQFH |
WKH *XDUDQWRUYTV DFWLYLWLHV ILQDQFLDO VWDWH DQG FDVK IORZV

&XUUHQF\ H[FKDQJH ULVNYV
*XDUDQWRUYV DQG LWV 639V DUH RSHUDWLQJ LQ 5RPDQLD DQG 3RODQG ZKL
FXUUHQFLHV IOXFWXDWH UHODWLYH WR (85 7KDW FUHDWHV VHYHUDO ULVN |
X DOO WKH UHYHQXHV IURP HOHFWULFLW\ VDOHV DUH GHQRPLQDWHG LQ
WR (85 PD\ UHVXOW LQ WKH GURS RI *XDUDQWRUYV 639VY YDOXH LQ DV
(85
X *XDUDQWRU LV SURYLGLQJ SURMHFW ILQDQFLQJ WKURXJK VKDUHKROG
GHQRPLQDWHG LQ ORFDO FXUUHQFLHV WKHUHIRUH IOXFWXDWLRQV RI ¢
YDOXH Rl WKH SURYLGHG ORDQV RQ D EDODQFH VKHHW RI WKH *XDUDQW
X 7KH VDOHV Rl WKH SURMHFWYVY PD\ EH GHQRPLQDWHG LQ ORFDO FXUUHGQF
FXUUHQFLHV PD\ QHJDWLYHO\ DIIHFW SURFHHGV IURP WKH VDOH RI WKH
X *XDUDQWRUYTV 639V ZLOO EH EX\LQJ HTXLSPHQW IURP WKH ORFDO DQG
PD\ EH GHQRPLQDWHG LQ RWKHU FXUUHQFLHV ZKLFK FUHDWHV SRWHQ\
IOXFWXDWH LQ EHWZHHQ FRQWUDFW VLJQLQJ DQG GHOLYHU\

$VVHW OLTXLGLW\ ULVN

5HQHZDEOH HQHUJ\ DVVHWY FDQ EH UHODWLYHO\ LOOLTXLG GXH WR WKHLU
*XDUDQWRUYY DELOLW\ WR VHOO LWV SRUWIROLR RU WR WUDQVIHU WKH DV\
VXGGHQ QHHG WR WUDQVIHU WKH DVVHW EHLQJ PDQDJHG WKHUH LV QR JXL
WLPH ZLOO EH IDYRXUDEOH ,I WKH *XDUDQWRU IDLOV WR REWDLQ LWV GHVL!
VLIQLILFDQW QHJIJDWLYH HIIHFW RQ *XDUDQWRUYVY DELOLW\ XQGHU WKH *XDU|

'"HSHQGHQF\ RQ H[WHUQDO ILQDQFLQJ VRXUFHV

7KH *XDUDQWRU DQG LWV 639V FXUUHQWO\ LQWHQG WR ILQDQFH D SRUWLRQ ¥
DQG FRQVWUXFWLRQ RI LWV SURMHFWV WKURXJK EDQN ERUURZLQJV 7KH

(85 PLOOLRQ RI GHEW LQ DQG 7KH *XDUDQWRU DQG LWV 639V DFFH
PDQ\ IDFWRUV PDQ\ RI ZKLFK DUH RXWVLGH Rl WKH *XDUDQWRU DQG LWV
LQVWDELOLW\ HFRQRPLF GRZQWXUQV VRFLDO XQUHVW RU FKDQJHV LQ WKH |
DQG LWV 639V KDV RU SODQV WR KDYH RSHUDWLRQV FRXOG LQFUHDVH WKH

ZLWK UHVSHFW WR QHZ ILQDQFLQJ DUUDQJHPHQWYVY RU UHVWULFW WKH *XD
ILQDQFLQJ $FFHVV WR GHEW ILQDQFLQJ PD\ EH IXUWKHU UHVWULFWHG E\

*XDUDQWRU DQG LWV 639V H[LVWLQJ ILQDQFLQJV 7KHUH FDQ EH QR DVVXUDQ
RQ DFFHSWDEOH WHUPV LI DW DOO 7KH LQDELOLW\ Rl WKH *XDUDQWRU DQG
DQG RWKHU ILQDQFLDO LQVWLWXWLRQV RU RWKHUZLVH WKURXJK WKH FDSL
H[HFXWH LWV LQYHVWPHQW SODQ DQG JURZWK VWUDWHJILHV ZKLFK FRXOG KL
DQG LWV 639V EXVLQHVV ILQDQFLDO FRQGLWLRQ UHVXOWYV RI RSHUDWLRQ
LQGHEWHGQHVV PD\ H[SRVH WKH *XDUDQWRU DQG LWV 639V WR DGGLWLRQ
LQKHUHQWO\ PRUH VHQVLWLYH WR GHFOLQHV LQ UHYHQXH LQFUHDVHV LQ
HFRQRPLF PDUNHW DQG LQGXVWU\ GHYHORSPHQWY $ OHYHUDJHG FRPSDQ\"
LQFUHDVH RU GHFUHDVH DW D JUHDWHU UDWH WKDQ ZRXOG RWKHUZLVH EH \
VDPH H[WHQW /HYHUDJH PD\ DOVR UHVWULFW WKH ,VVXHU IURP PDNLQJ VWUI
VWUDWHJILF GLYHVWLWXUHV DQG OLPLW LWV DELOLW\ WR REWDLQ DGGLWLR
KLJK IL[HG FRVWV PD\ KDYH JUHDWHU GLIILFXOW\ VHUYLFLQJ KLJKHU GHE\
*XDUDQWRU DQG LWV 639V DELOLW\ WR ILQDQFH DGGLWLRQDO H[SDQVLRQ

*XDUDQWRU DQG LWV 639V VFRSH IRU H[SDQVLRQ 7KLV FRXOG KDYH D PDWH L
LWV 639V EXVLQHVV ILQDQFLDO FRQGLWLRQ UHVXOWV RI RSHUDWLRQV RU

FRPSDQLHV Rl WKH *XDUDQWRU DQG LWV 639V ZLOO IDLO WR IXOILO WKHLU R
HIITHFW RQ WKH RSHUDWLQJ SURILW Rl WKH *XDUDQWRU DQG LWV 639V ,Q F
REOLJDWLRQV WKH RUGLQDU\ EXVLQHVV RI WKH ,VVXHU DQG RU FRPSDQLHV
GLVUXSWHG LW PD\ EH QHFHVVDU\ WR VHDUFK IRU DGGLWLRQDO VRXUFHV RI

'HSHQGHQFH Rl WKH ODQDJHPHQW &RPSDQ\ DQG LWV WHDP RI WRS PDQDJHUYV
7KH ,VVXHU *XDUDQWRU DQG LWV DVVHWY DUH PDQDJHG E\ WKH ODQDJHPHQ\
DFWLYLWLHVY GHSHQG RQ WKH H[SHULHQFH VNLOOV DQG GHFLVLRQV RI WK
*XDUDQWRUYV DFWLYLWLHV DOVR GHSHQG RQ ZKHWKHU WKH ODQDJHPHQW
*XDUDQWRU V LQYHVWPHQW SROLF\ DQG LQYHVWPHQW VWUDWHJILHV 7KH 0D
WKH GDLO\ PDQDJHPHQW DQG DGPLQLVWUDWLRQ RI WKH *XDUDQWRUYJV EXV



ODQDJHPHQW &RPSDQ\ ZHUH UHSODFHG RU LI WKH ODQDJHPHQW &RPSDQ\
PDQDJHPHQW RI WKH *XDUDQWRU PD\ EH WUDQVIHUUHG WR DQRWKHU HQWLW\
RSHUDWLQJ OLFHQVH 7KLV ZRXOG PHDQ WKDW WKH *XDUDQWRUYTV PDQDJHTF
ZKLFK FRXOG KDYH D VLJQLILFDQW QHJDWLYH LPSDFW RQ WKH *XDUDQWRU{V
OHDG WR GLIILFXOWLHV LQ VHWWOLQJ ZLWK WKH %RQGKROGHUYV

,Q DGGLWLRQ GXH WR LWV VSHFLILFLW\ WKH &RPSDQ\ DQG WKH *XDUDQWRL
WKH *XDUDQWRUYTV EXVLQHVY GHSHQGYV RQ WKH WHDP Rl WKH WRS PDQDJHUV
RI EXVLQHVYV DQG DSSURSULDWH GD\ WR GD\ DFWLYLWLHV 7KHUHIRUH WKH ,
LQ WKH FRPSHWLWLYH HQYLURQPHQW DQG WR LPSOHPHQW LWV JURZWK VWUL
NQRZOHGJH SHUVRQDO UHODWLRQV DQG RWKHU FKDUDFWHULVWLFV 7KH ,VV
KLUH KLJKO\ FRPSHWHQW PDQDJHUV DOVR FRQWULEXWHV WR WKH ,VVXHU"
FRPSHWLWLRQ IRU KLJK TXDOLILFDWLRQ SHUVRQQHO LV VWURQJ DQG FRQV\
*XDUDQWRUYV PDQDJHUV DQG PDLQ HPSOR\HHV FDQ GHFLGH WR FKDQJH WKH
*XDUDQWRU /RVV Rl VXFK HPSOR\HHV RU WKH ,VVXHUYV DQG WKH *XDUDQ
SHUVRQQHO ZLWK DSSURSULDWH NQRZOHGJH DQG FDSDELOLWLHV RU VKRUW
QHJDWLYH HIIHFW RQ WKH SURVSHFWV RI WKH ,VVXHUYV DQG WKH *XDUD:
SHUIRUPDQFH

7KH ,VVXHU DQG WKH *XDUDQWRU DUH DOVR VWURQJO\ GHSHQGHQW RQ LWV
H[SHULHQFHG SHUVRQQHO KDYLQJ NQRZOHGJH LQ IDFLOLW\ PDQDJHPHQW 61
DWWUDFW PDLQWDLQ DQG PRWLYDWH WKHVH ZRUNHUV LW FRXOG ORVH WKI
UHFRXUVHV ZRXOG EH QHHGHG WR ILQG DQG VHOHFW WKHLU UHSODFHPHQW
,VVXHUTV DQG WKH *XDUDQWRUfV EXVLQHVV SURVSHFWV ILQDQFLDO SHUIRL

&RPSHWLWLRQ ULVN

7KH ,VVXHU DQG WKH *XDUDQWRU IDFH FRPSHWLWLRQ IURP QXPEHU RI GLIIHU
DFWLYLWLHV LQ HYHU\ JHRJUDSKLF UHJLRQ DQG EXVLQHVV VHIJPHQW LQFO)
HTXLSPHQW VXSSOLHV SURIHVVLRQDO VHUYLFHV DQG HPSOR\HHV ,Q HDFK R
,VVXHU DQG WKH *XDUDQWRU FRPSHWH SULPDULO\ EDVHG RQ LWV VHUYLFH UL
WHFKQLFDO NQRZOHGJH DQG WKH HIILFLHQW KDQGOLQJ Rl VHUYLFH FRQWUL
639V DUH XQDEOH WR UHVSRQG WR FOLHQW WUHQGVY WR LQFUHDVH LWV RS
DQG RYHUKHDG FRVWV LW PD\ QRW EH DEOH WR VXFFHVVIXOO\ FRPSHWH LQ \
WKH *XDUDQWRU IDLO WR PDLQWDLQ LWV PDUNHW SRVLWLRQ RU SURFXUH VX
EXVLQHVV VHIPHQWYV WKLV FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ W]
SHUIRUPDQFH RI WKH ,VVXHU DQG WKH *XDUDQWRU

/HIDO DQG 7D[DWLRQ 5LVN )DFWRUV

/HIDO SROLWLFDO DQG UHJXODWLRQ ULVNYV

*XDUDQWRUTV DFWLYLWLHV LQ 3ROLVK DQG 5RPDQLDQ PDUNHWY GHSHQG R(
HQHUJ\ PDUNHWY ZKLFK LQ WXUQ FDQ EH KHDYLO\ LPSDFWHG E\ WKH FKDQJ
DQG SDUOLDPHQW )RU LQVWDQFH FKDQJH RI UXOLQJ SDUW\ LQ 3RODQG LC
VLIQLILFDQW OHJDO DGPLQLVWUDWLYH DQG UHJXODWRU\ FKDQJHV RI 3RC
OHJLVODWLRQ ZKLFK UHJXODWHYV FRQVWUXFWLRQ SHUPLWWLQJ DQG VDOH
ULVNV RI GHOD\V LQ SURMHFW GHYHORSPHQW RU QHJDWLYHO\ LPSDFW WKH F

&RPSOLDQFH ZLWK OHJDO DFWYV

7KH &RPSDQ\ DQG *XDUDQWRU DUH UHTXLUHG WR FRPSO\ ZLWK ODUJH QXPEH
FRXQWULHYVY UHODWLQJ EXW QRW OLPLWHG WR RSHUDWLRQDO SURFHGXUHYV
WKH DSSOLFDEOH ODZV DQG UHJXODWLRQV PD\ H[SRVH WKH &RPSDQ\ DQG RU
DQG FLYLO UHPHGLHV LQFOXGLQJ ILQHV RU LQMXQFWLRQV DV ZHOO DV L
SURFHHGLQJV FDQ EH VWDUWHG $OWKRXJK WKH &RPSDQ\ DQG WKH *XDUDQV
HQWLUH RUJDQL]DWLRQ WR SURWHFW DJDLQVW VXFK QRQ FRPSOLDQFH W]
UHTXLUHPHQWY PD\ QRW EH WRWDOO\ HIFOXGHG 6KRXOG DQ\ PDWHULDO QR
DXWKRULWLHY DQG QRW UHFWLILHG LQ GXH WLPH LW PD\ KDYH VHULRXV ILQ
WKH *XDUDQWRU DQG QHJDWLYH LPSDFW RQ &RPSDQ\fV DQG RU WKH *XDUDQ

5LVN RI 5SHYRFDWLRQ RI WKH $FWLYLW\ /LFHQFH

7KH %DQN RI /LWKXDQLD VKDOO EH HQWLWOHG WR UHYRNH WKH YDOLGLW\ R
DQG LWV ODQDJHPHQW &RPSDQ\ LQ WKH PDQQHU SUHVFULEHG E\ OHJDO DF\
DQG RU WKH ODQDJHPHQW &RPSDQ\ QR ORQJHU PHHWYVY WKH UHTXLUHPHQWYV |
DEOH WR IXOILOO LWV GXWLHV XQGHU LWV REOLJDWLRQV RU WKHUH LV GDWI
RWKHU FDVHV SURYLGHG E\ WKH ODZV RI WKH 5HSXEOLF RI /LWKXDQLD ,Q \



GLVFRQWLQXH LWV DFWLYLWLHYVY DV D FROOHFWLYH LQYHVWPHQW XQGHUWDN
WKH *XDUDQWHH

7D[ 5LVN

.| WKH HFRQRPLF FRQGLWLRQV DQG WKH FRXQWU\JV JRYHUQLQJ SROLF\ FKD
YDOXH DGGHG SURILW DQG RWKHU WD[HV ZLOO LQFUHDVH 7KH *XDUDQWRU
LQ WD[ DQG VHHN WR HQWHU LQWR DJUHHPHQWY LQ WD[ FRQGLWLRQV WKDW
YLRODWLQJ DQ\ ODZV

,Q DGGLWLRQ WKH *XDUDQWRU FRXOG EH DGYHUVHO\ DIIHFWHG E\ FKDOOHQ.
,VVXHU HQWHUV LQWR LQWUD *XDUDQWRU DQG LWV 639V] FRQWUDFWXDO DU
LQFOXGLQJ ZLWK UHVSHFW WR WKH GRZQVWUHDP RI IXQGY ERUURZHG DW WK
SULFLQJ UHJXODWLRQV FRPSDQLHV PXVW FRQGXFW DQ\ LQWUD *XDUDQWRU [
EDVLV DQG SURYLGH VXIILFLHQW GRFXPHQWDWLRQ WKHUHRI LQ DFFRUGDQF
FRPSOLDQFH ZLWK WUDQVIHU SULFLQJ UHJXODWLRQV LQFOXGLQJ GXH WR
PDWHULDO DGYHUVH HIIHFWV WR WKH *XDUDQWRUYV EXVLQHVV UHVXOWYV RI

5LVN IDFWRUV UHODWHG WR WKH %RQGV

7KH %RQGV PD\ EH QRW DV VXLWDEOH LQYHVWPHQW IRU DOO LQYHVWRUYV
(DFK SRWHQWLDO ,QYHVWRU LQ WKH %RQGV PXVW GHWHUPLQH WKH VXLWD
FLUFXPVWDQFHV ,Q SDUWLFXODU HDFK SRWHQWLDO ,QYHVWRU VKRXOG
KDYH VXIILFLHQW NQRZOHGJH DQG H[SHULHQFH WR PDNH D PHDQLQUJIXO F
ULVNV RI LQYHVWLQJ LQ WKH %RQGYV DQG WKH LQIRUPDWLRQ FRQWDLQHG
KDYH DFFHVV WR DQG NQRZOHGJH RI DSSURSULDWH DQDO\WLFDO WRRO
ILQDQFLDO VLWXDWLRQ DQ LQYHVWPHQW LQ WKH %RQGV DQG WKH LPSD
LQYHVWPHQW SRUWIROLR
KDYH VXIILFLHQW ILQDQFLDO UHVRXUFHV DQG OLTXLGLW\ WR EHDU DOO
XQGHUVWDQG WKRURXJKO\ WKH WHUPV RI WKH %RQGV DQG
EH DEOH WR HYDOXDWH HLWKHU DORQH RU ZLWK WKH KHOS RI D ILQDQFI
LQWHUHVW UDWH DQG RWKHU IDFWRUV WKDW PD\ DIIHFW LWV LQYHVWPH:¢
$ SRWHQWLDO ,QYHVWRU VKRXOG QRW LQYHVW LQ WKH %RQGV XQOHVV LW KI
D ILQDQFLDO DGYLVHU WR HYDOXDWH KRZ WKH %RQGV ZLOO SHUIRUP XQGHU
WKH YDOXH RI VXFK %RQGY DQG WKH LPSDFW WKLV LQYHVWPHQW ZLOO KDYH
SRUWIROLR

&UHGLW ULVN
&UHGLW ULVN VKRXOG EH HYDOXDWHG DV D SRVVLELOLW\ WKDW WKH ,VVXF
EDQNUXSW LWV EXVLQHVV EHLQJ VXVSHQGHG RU WHUPLQDWHG DQG DV D U
%RQGV DQG RU SD\ WKH DFFUXHG LQWHUHVW WR WKH %RQGKROGHUVY ORUHR
EHFRPH LQVROYHQW OHJDO SURWHFWLRQ SURFHHGLQJV RU RXW RI FRXUW C
LQLWLDWHG GXULQJ WKH WHUP RI WKH %RQGYV DQ LQYHVWRU PD\ IRUIHLW LG
WKH %RQGV LQ ZKROH RU LQ SDUW $Q ,QYHVWRU LV DOZD\V VROHO\ UHVSRQ
LQYHVWPHQW GHFLVLRQV 7KH %RQGV FRQVWLWXWH GLUHFW VSIBMUHG JXDL
SDVVZXWKRXW DQ\ SUHIHUHQFH DPRQJ HDFK RWKHU DQG ZLWK DOO XQVHFXUH
WKH ,VVXHU ,Q DGGLWLRQ WR WKDW WKH VWDWH JXDUDQWHH LQVXUDQFH |
%RQGV

,Q DGGLWLRQ HYHQ LI WKH OLNHOLKRRG WKDW WKH ,VVXHU DQG WKH *XDU
REOLJDWLRQV XQGHU WKH %RQGV ZKHQ WKH\ IDOO GXH DFWXDOO\ KDV QF
QHYHUWKHOHVV EH Rl WKDW RSLQLRQ ODUNHW SDUWLFLSDQWYV PD\ LQ SDUW
DVVHVVPHQW Rl WKH FUHGLWZRUWKLQHVV RI FRUSRUDWH GHEWRUV LQ JHQHL
DGYHUVHO\ FKDQJH ,I DQ\ Rl WKHVH ULVNV RFFXU WKH WKLUG SDUWLHV ZR
ORZHU SULFH WKDQ EHIRUH WKH PDWHULDOLVDWLRQ RI VDLG ULVN 7KH PDUN

*XDUDQWHH 5LVN

7KH %RQGYV ZLOO EH VHFXUHG E\ D JXDUDQWHH LVVXHG E\ WKH *XDUDQWRU
DERYH WKHUH DUH QR RWKHU FROODWHUDO RU JXDUDQWHHV RI WKH ,VVXH L
WKH ,VVXH GRHV QRW JXDUDQWHH WKDW LQ WKH HYHQW RI D GHIDXOW E\ V
VDWLVI\ LQ IXO0O DOO WKH FODLPV RI WKH %RQGKROGHUYVY 7KHUHIRUH LQ \
*XDUDQWRU WKHLU DVVHWY ZLOO EH XVHG SULPDULO\ WR VDWLVI\ WKH FODL
E\ WKH SURSHUW\ DQG RU PRUWJDJHV RI WKH ,VVXHU DQG *XDUDQWRU 7KHL
WKH DVVHWYVY Rl WKH &RPSDQ\ PD\ QRW EH VXIILFLHQW WR SD\ WKH %RQGKRO



(DUO\ UHGHPSWLRQ ULVN

$FFRUGLQJ WR WKH WHUPV Rl WKH LVVXDQFH WKH %RQGV PD\ EH UHGHHPHG
.| WKH HDUO\ UHGHPSWLRQ ULJKW LV H[HUFLVHG E\ WKH ,VVXHU WKH UDWH
PD\ EH ORZHU WKDQ LQLWLDOO\ DQWLFLSDWHG $OVR WKH %RQGKROGHUV P
LQVWUXPHQWY RIIHULQJ VLPLODU ULVN UHWXUQ FKDUDFWHULVWLFV DW WK
DGGLWLRQDO FRVWV LQ VHOHFWLQJ D QHZ LQYHVWPHQW

1R OLPLWDWLRQ RQ LVVXLQJ DGGLWLRQDO GHEW

7KH ,VVXHU LV QRW SURKLELWHG IURP LVVXLQJ IXUWKHU GHEW DV ORQJ DV !
,ZVVXHU LQFXUV VLIJQLILFDQW DGGLWLRQDO GHEW UDQNLQJ HTXDOO\ ZLWK W
WKDW ZRXOG EH HOWLWOHG WR VKDUH UDWHDEO\ ZLWK WKH %RQGKROGHUV 1
LQVROYHQF\ RI WKH ,VVXHU )XUWKHU DQ\ SURYLVLRQ ZKLFK FRQIHUV SXUS
VHFXULW\ LQWHUHVW LQ IDYRXU RI WKLUG SDUWLHV VXFK DV D QHJDWLYH S
L LW LV D TXHVWLRQ RI D FROQWUDFWXDO DUUDQJHPHQW RQO\ EHLQJ ELQ
DUUDQJHPHQW LL WKHUH LV QR VSHFLILF OHJLVODWLRQ LQ /LWKXDQLD

XQGHUWDNLQJV RU FRYHQDQWY ZLWK D SUHIHUUHG SRVLWLRQ YLV D YLV WK
SXEOLF UHFRUG H[LVWV LQ /LWKXDQLD WKURXJK ZKLFK QHJDWLYH SOHGJH X
REWDLQ D SUHIHUUHG SRVLWLRQ 6KRXOG WKH ,VVXHU EUHDFK LWV REOLJDYV
DQG FUHDWH D VHFXULW\ LOQOWHUHVW LQ IDYRXU RI D WKLUG SDUW\ VXFK WK
VHEXULW\ LQOWHUHVW RYHU WKH SOHGJHG DVVHW

,QWHUHVW UDWH ULVN

,/ LQOWHUHVW UDWHV LQ JHQHUDO RU SDUWLFXODUO\ ZLWK UHJDUG WR REOL
ZLWK DFWLYLWLHYVY LQ WKH LQGXVWULHY VHFWRU IRU GXUDWLRQV HTXDO WEF
PDUNHW YDOXH RI WKH %RQGVY PD\ GHFUHDVH 7KH ORQJHU WKH UHPDLQLQJ \
LWV PDUNHW YDOXH DIIHFWHG E\ FKDQJHV RI WKH LOQWHUHVW UDWH OHYHO

PDUNHW YDOXH RI WKH %RQGYV LQFOXGLQJ EXW QRW OLPLWHG WR JOREDO
JOREDO RU QDWLRQDO ILQDQFLDO RU FRUSRUDWH VHFWRU %RQGKROGHUV V
LOWHUHVW UDWH FDQ DGYHUVHO\ DIITHFW WKH PDUNHW SULFH RI WKH %RQGYV
WKH\ VHOO WKHLU %RQGYV

,QIODWLRQ ULVN
7KH LQIODWLRQ ULVN LV WKH ULVN RI IXWXUH PRQH\ GHSUHFLDWLRQ 7KH U
LQIODWLRQ 7KH KLJKHU WKH UDWH RI LQIODWLRQ WKH ORZHU WKH UHDO \LF
KLIJKHU WKDQ WKH QRPLQDO \LHOG WKH UHDO \LHOG LV JHUR RU HYHQ QHJD\

$Q DFWLYH VHFRQGDU\ PDUNHW IRU WKH %RQGV PD\ QRW GHYHORS

7KH %RQGV FRQVWLWXWH D QHZ LVVXH Rl VHFXULWLHV E\ WKH ,VVXHU 3ULRU
LV DQ DOWHUQDWLYH PDUNHW LQ /LWKXDQLD WKHUH LV QR SXEOLF PDUNHW
$OWKRXJK DSSOLFDWLRQ V ZLOO EH PDGH IRU WKH %RQGV WR EH DGPLWW
DVVXUDQFH WKDW VXFK DSSOLFDWLRQ V ZLOO EH DFFHSWHG DQG WKH %R
$GPLVVLRQ WR WUDGLQJ WKH %RQGY RQ DQ DOWHUQDWLYH PDUNHW ZLOO QF
%RQGV ZLOO GHYHORS RU LI VXFK PDUNHW GHYHORSV WKDW LW ZLOO EH PEC
0DQDJHU LV XQGHU DQ\ REOLJDWLRQ WR PDLQWDLQ VXFK PDUNHW ,I DQ DFW
RU LV QRW PDLQWDLQHG LW PD\ UHVXOW LQ D PDWHULDO GHFOLQH LQ WKH P
%RQGV PD\ EH DGYHUVHO\ DIIHFWHG ,Q DGGLWLRQ WKH OLTXLGLW\ DQG WK
WR YDU\ ZLWK FKDQJHV LQ PDUNHW DQG HFRQRPLF FRQGLWLRQV WKH ILQDQF
DV ZHOO DV PDQ\ RWKHU IDFWRUV WKDW JHQHUDOO\ LQIOXHQFH WKH PDUNHYV
IDFWRUV WKH %RQGV PD\ WUDGH DW D GLVFRXQW WR WKH SULFH DW ZKLFK
%RQGV 7KHUHIRUH LQYHVWRUV PD\ EH QRW DEOH WR VHOO WKHLU %RQGV D
\LHOG FRPSDUDEOH WR VLPLODU ILQDQFLDO LQVWUXPHQWY WKDW DUH WUDC
PDUNHW )XUWKHU LI DGGLWLRQDO DQG FRPSHWLQJ ILQDQFLDO LQVWUXPHQV
UHVXOW LQ D PDWHULDO GHFOLQH LQ WKH PDUNHW SULFH DQG YDOXH RI WKF

$PHQGPHQWY WR WKH %RQGV ELQG DOO %RQGKROGHUYV

7KH /DZ RQ 3URWHFWLRQ Rl ,QWHUHVWV Rl %RQGKROGHUV UHTXLUHV DQG W
FDOOLQJ %RQGKROGHUVY OHHWLQJVY WR FRQVLGHU PDWWHUV DIIHFWLQJ WKH
GHILQHG PDMRULWLHY WR ELQG DOO %RQGKROGHUV LQFOXGLQJ %RQGKROGF
%RQGKROGHUVY OHHWLQJVY DQG %RQGKROGHUV ZKR YRWHG LQ D PDQQHU Fi
ILQDQFLDO ORVVHV DPRQJ RWKHU WKLQJV WR DOO %RQGKROGHUV LQFOXG
YRWH DW WKH UHOHYDQW %RQGKROGHUVY OHHWLQJYV DQG %RQGKROGHUV ZKfF

7TD[DWLRQ RI %RQGV



SRWHQWLDO SXUFKDVHUV VXEVFULEHUVY DQG VHOOHUV RI WKH %RQGV VKRXO
WD[HV RU RWKHU GRFXPHQWDU\ FKDUJHV RU GXWLHV LQ DFFRUGDQFH ZLWK V
WKH %RQGV DUH WUDQVIHUUHG RU RWKHU MXULVGLFEWLRQV ,Q VRPH MXUI
DXWKRULWLHY RU FRXUW GHFLVLRQV PD\ EH DYDLODEOH IRU ILQDQFLDO LQV\
DUH DGYLVHG WR DVN IRU WKHLU WD[ DGYLVHUVY DGYLFH RQ WKHLU LQGLYLC
DQG UHGHPSWLRQ RI WKH %RQGV 2QO\ WKHVH DGYLVRUV DUH LQ D SRVLWLE
WKH SRWHQWLDO ,QYHVWRU

7TUDQVDFWLRQ FRVWYV FKDUJHYV

:KHQ WKH %RQGV DUH SXUFKDVHG VXEVFULEHG RU VROG VHYHUDO W\SHV R
IHHVY DQG FRPPLVVLRQV DUH LQFXUUHG LQ DGGLWLRQ WR WKH SXUFKDVH LV
WKDW DGGLWLRQDO + GRPHVWLF RU IRUHLJQ *+ SDUWLHY DUH LOQYROYHG LQ W
WR GRPHVWLF GHDOHUV RU EURNHUV LQ IRUHLJQ PDUNHWY %RQGKROGHUV I
FRPPLVVLRQV DQG RWKHU IHHV DQG H[SHQVHV RI VXFK SDUWLHV WKLUG SIL
VLIQLILFDQWO\ UHGXFH RU HOLPLQDWH DQ\ SURILW IURP KROGLQJ WKH %RQC
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2UJDQL]DWLRQ VWUXFWXUH DQG 6ROH 6KDUHKROGHU RI WKH

7KH 6ROH 6KDUHKROGHU RI WKH ,VVXHU LV WKH *XDUDQWRU ZKLFK LV PDQDJI
RlI VKDUHV RI WKH ,VVXHU DQG YRWLQJ ULJKWV LQ WKH *HQHUDO OHHWLQ
DUH FRQWUROOHG E\ LW

7KH PDQDJHPHQW RI WKH VKDUHKROGLQJ LV FDUULHG RXW LQ DFFRUGDQFH Z|
Rl $VVRFLDWLRQ RI WKH ,VVXHU 7KH ULJKWV DQG REOLJDWLRQV RI WKH 6|
6KDUHKROGHUYVY DUH SURYLGHG LQ WKH $UWLFOHV RI $VVRFLDWLRQ RI WKH ,\
7KH *XDUDQWRUfV VXEVLGLDULHY DUH LQGLFDWHG LQ WKH ILIJIXUH EHORZ

JLIXUH *XDUDQWRUTYV VXEVLGLDULHV

100% ownership

| . _ :
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ODQDJHPHQW RI WKH ,VVXHU *XDUDQWRU DQG WKH ODQDJHPHQW

ODQDJHPHQW VWUXFWXUH RI WKH ,VVXHU

7KH ,VVXHU KDV D RQH WLHU PDQDJHPHQW VA\VWHP L H WKH 0DQDJHU 7KH
ILXWNHYLpLXV ZKR ZDV WOBRIFEWHG R®H O0ODQDJHU LV UHVSRQVLEOH IRU
PDQDJHPHQW RI WKH &RPSDQ\ DQG HQMR\V WKH H[FOXVLYH ULJKW RI UHSU
SDUWLHY 7KH ODQDJHPHQW %RDUG DQG WKH 6XSHUYLVRU\ &RXQFLO DUH QR

ODQDJHPHQW VWUXFWXUH RI WKH *XDUDQWRU

7KH *XDUDQWRU LV JRYHUQHG DFFRUGLQJ WR WKH 5XOHV RI 3,19/ 5HQHZDEG
$OWHUQDWLYH $VVHWV 8PEUHOOD )XQG° D FORVHG HQGHG FRPSRVLWH LQY
*XDUDQWRU DV D IXQG LV PDQDJHG E\ WKH ODQDJHPHQW &RPSDQ\ 8%% 3,19/ $
LQ RUGHU WR HQVXUH WKH HIILFLHQF\ RI WKH *XDUDQWRUYfV DV 6XE )XQGTV LC
&RPSDQ\ KDV IRUPHG WKH ,QYHVWPHQW &RPPLWWHH ZKLFK FRQVLVWYV RI W
DUH DOVR HPSOR\HHV RI WKH ODQDJHPHQW &RPSDQ\

7TDEOH OHPEHUV RI WKH ,QOYHVWPHOQOW &RPPLWWHH RI WKH *XDUDQWRU

JLXG /ILXWNH" /LQDV 7RPNF
0DQDJLQJ 3DUWQHU 3DUWQHU

ODQDJHPHQW H[SHULHQFH LQ| QDWHRODDORI HYKEBMHVVIXOO\ LUPSOHPHQW:}
FRPSDQLHV LQ GLIIHUHQW YD®PKWDBHBDWULRD WHKDHDXYLW\ PH]]JDQLQH F
(QHILW (HVWL (QHUJLD /LWJUL®HDOHNMWWYRWH \QHDQWMBFEWLRQV |ZRUNLQJ IR

ILHWXYRV 'XMRV (62 (QWHUSULVH )XQG +DQVHDWLF &DSLWDO
*XDUDQWRU DQG LWV 639V ,QRYD %DOWLF
([(SHULHQFH RI PDQDJHULDO ZRUNUDRVWRWLRQ@®GULY RYHU RLOOLRQ (XU

GHYHORSPHQW RI VRODU ELRJDV HQHUJ\ DQG RWKHU
EXVLQHVV EUDQFKHV LQ WKH OREMAHQURXIS H{SBUDBQMRULQ WUDIQVDFWLRQ
DQG LWV 639V LQ WKH PDUNHWV RI (8 %HODUXV DQG
8NUDLQH (IWHQVLYH LQYHVWPHQW PDQDJHPHQW H[St

7KH ,QYHVWPHQW &RPPLWWHH LV DXWKRULVHG WR PDNH WKH LQYHVWPHQYV
SURYLGLQJ IRU WKH ODQDJHPHQW %RDUG RI WKH ODQDJHPHQW &RPSDQ\ D UL
L, QYHVWPHQW &RPPLWWHH DQG JLYLQJ WKH ULJKW WR LQLWLDWH RQO\ WKH .
WKH ODQDJHPHQW %RDUG RI WKH ODQDJHPHQW &RPSDQ\ UHODWHG WR Wk
IRQHWKHOHVY WKH ODQDJHPHQW %RDUG RI WKH ODQDJHPHQW &RPSDQ\ GRH
LQGHSHQGHQWO\ UHOHYDQW GHFLVLRQV DVVLIQHG WR WKH FRPSHWHQFH F
FRPSHWHQFH RI WKH ,QYHVWPHQW &RPPLWWHH DQG WKH ODQDJHPHQW %R
+RZHYHU WKH ODQDJHPHQW %RDUG RI WKH ODQDJHPHQW &RPSDQ\ ZLOO P
QHFHVVDU\ GXH WR WKH LQHIIHFWLYHQHVV RI WKH ,QYHVWPHQW &RPPLWW
PDQDJHPHQW RI WKH *XDUDQWRU LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQW
7KLV ULJKW RI WKH ODQDJHPHQW %RDUG RI WKH ODQDJHPHQW &RPSDQ\ GRH\
OLPLW WKH UHVSRQVLELOLW\ RI WKH ,QYHVWPHQW &RPPLWWHH PHPEHUV IRL
PDNLQJ WKHP ZKHQ WKHLU PDNLQJ LV QHFHVVDU\

ODQDJHPHQW VWUXFWXUH RI WKH ODQDJHPHQW &RPSDQ\

7KH ODQDJHPHQW &RPSDQ\ KDV D WZR WLHU PDQDJHPHQW V\VWHP L H WKH
WKH ODQDJHPHQW %RDUG 7KH ODQDJHPHQW %RDUG LV D FROOHJLDO PDQDJH
VWUDWHJILF PDQDJHPHQW RI WKH ODQDJHPHQW &RPSDQ\ WKH DSSRLQWPHQV
*HQHUDO OHHWLQJY DGRSWLRQ Rl RWKHU FRUSRUDWH GHFLVLRQV ZKLFK DUF
&RPSDQ\ HWF



JLIXUH ODQDJHPHQW VWUXFWXUH RI WKH ODQDJHPHQW &RPSDQ\

INVL Asset Management structure (EN)

Head of Group Internal
Audit Manager

INVL Asset Advisor
Management Board
Risk Management
Commitee
o -

Management of “INVL Baitic
Sea Growth Fund™

Unit Unit
Management of “INVL
Technology™

Compliance Unit Communication Unit
Management of “INVL
Sustainabe Timberiand and
Farmland Fund I1 *

Investor Relations Unit Risk Management Unit
Management of “INVL Baltic
Real Estate™

HR and Administration Unit Finance Unit
Management of “INVL

Renewable Energy Fund I"

Management of LINVL
Special Opportunities Fund™

Management of Third
Party Funds

Management of “INVL Bridge
Finance"

YROORZLQJ Rl WKH $UWLFOHV Rl $VVRFLDWLRQ Rl WKH ODQDJHPHQW &RPSDQ\
IRU D WHUP RI \HDUV DQG VKDOO EH FRQVWLWXWHG IURP PHPEHUV 7KF
&KDLUPDQ RI WKH ODQDJHPHQW %RDUG IURP DPRQJ LWV PHPEHUV &XUUHQV
%RDUG VWDUWHG RQ 7KXV IROORZLQJ WKH /DZ RQ &RPSDQLHV LWV WHUP
QR ORQJHU WKDQ XQWLO WKH DQQXDO *HQHUDO OHHWLQJ WR EH KHOG LQ
O0DQDJHPHQW %RDUG DGMRXUQV

7KH ODQDJHU LV UHVSRQVLEOH IRU WKH GD\ WR GD\ PDQDJHPHQW RI WKH OL
H[FOXVLYH ULJKW RI UHSUHVHQWLQJ WKH &RPSDQ\ YLV j YLV WKLUG SDUWLH\
PD\ EH UHYRNHG IURP WKH SRVLWLRQ E\ WKH ODQDJHPHQW %RDUG RI WKH 0D
QRWLFH IRU DQ\ FDXVH



7TDEOH

(GXFDWLRQ DQG H[SHULHQFH RI WKH ODQDJHPHQW RI WKH ODQDJHPH

'DULXV 4aX0QLV
&KDLUPDQ RI WKH ODQDJHP

(GXFDWLRQ DQG TXDOLILFDWLR
f 'XNH 8QLYHUVLW\ 86$% *OREI
f 9LOQLXV 8QLYHUVLW\ ODVWH
DQG $XGLW

f J)LQDQFLDO EURNHUYV OLFHQ
&XUUHQW SRVLWLRQV DQG H[SH
f ,QYDOGD ,19/ $% &(2
ALDXOLD EDQNDV $% +
%RDUG

/LWDJUD 8$% + OHPEHU RI W}
,19/ $VVHW ODQDJHPHQW 8$9
.19/ %DOWLF 6HD *URZWK )XQ
&RPPLWWHH OHPEHU

)(51 *URXS 8%% * &KDLUPDQ
6XSHUYLVRU\ %RDUG

OHPEH

f
f
f

+H VWDUWHG KLV FDUHHU DV
)LODVWD D ILQDQFLDO LQWHUP
EHHQ RQH RI WKH SLRQHHUV L(
VWRFN PDUNHW +H MRLQHG WK

DQG EHFDPH &(2 RI ,QYDOG
'DULXV KDV PRUH WKDQ \HD
EXLOGLQJ DQG PDQDJLQJ OHDG
UHVSHFWLYH ILHOGV H[HFXWL
WUDQVDFWLRQV DWWUDFWLQJ

ZLWK VWUDWHILF DQG ILQDQFLI
+H KDV EHHQ D PHPEHU RI PRUH
VXSHUYLVRU\ ERDUGY 7RJHWK
ORFDO DQG IRUHLJQ LQYHVWH

FRPSOHWHG DFTXLVLWLRQV DQ
UDLVLQJ WUDQVDFWLRQV ZLWK
(85 ELOOLRQ

$VWD -RYDLALHQj
HOQW %WRIPEGU RI WKH ODQDJHPHQ(

D(GXFDWLRQ DQG TXDOLILFDWLR
DO (FHPXWRYKWHSLYHUVLW\ 0DV
UTV GHBEBARALF $F FRRKQRWALIQ/W TXI
H JHQHUDO 1R $
UL X@FHQW SRVLWLRQYV DQG H[SH
f .19/ $VVHW ODQDJHPHQW L
U RI VWi XS HRY YbVFRHUYLVR U\ % R
,19/ )LQDQFLDO $GYLVRUV
H %RBDYHS& OHPEHU RI WKH %RDUC
b PDQDJHG IXQG
G6KHQYWDWWHGQWKHU FDUHHU LQ
FRQVXOWDQW DW )LQDVWD D

RTRPSP Q! 6LQFH VKH KDV E
'HDOWK 0DQDJHPHQW '"HSDUWPH

$VWD EHFDPH WKH &(2 DQG

%RDUG RI ,19/ JLQDQFLDO $GY
HRAWH QI IHLBRPYREY RIKkDW RSH
HGDPH\ B4/ QfHPLO\ BHIKDHV 6KH L

D PLHOPYBHHVUV LR J 6QS MKYHL WorDLD\ W W6FR D
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D
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QW RI %DQN
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D

9\WDXWDV 30XQNVQLV
OHPEHU RI WKH ODQDJHPHQW ¢
3ULYDWH (TXLW\

(GXFDWLRQ

f .DXQDV 8QLYHUVLW\
GHJUHH LQ (FRQRPLFV

f J)LODQFLDO EURNHUYV OLFHQ

R1 7HFK

&XUUHQW SRVLWLRQV DQG H[SH
f ,19/ $VVHW ODQDJHPHQW 8%

$XGULXV ODWLNLIQDV

RDUG +HDG RQWHKH P & (2
(GXFDWLRQ

f OONRODV 5RPHULYV 8QLYHUVI
QRORUIQ /BDFEHDIRUINZ

f OONRODV 5RPHULV 8QLYHUVI
H JHQHUDO 1R *
&XUUHQW SRVLWLRQV DQG H[SH
ULHQFI®/ $VVHW ODQDJIJHPHQW
®» PDQRSHGDIWQGJ 2IILFHU
QG f+, 1,9 B WWRHQDMDIHPHQW 84

.19/  %ULGJH )LQDQFH
W K&HR B X IS\WM WYHIHY RMIR EH U
f ,19/ $VVHW ODQDJHPHQW 8
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OHPEHU RI

R
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HU RI WKH %RDUG

,19/ %DOWLF 6HD *URZWK )X
&RPPLWWHH OHPEHU

f (FR %DOWLD $6 + &KDLUPDQ
%RDUG

f (FR %DOWLF YLGH 6,$ =+
6XSHUYLVRU\ %RDUG

f (FRVHUYLFH 8%$% * &KDLUPD(

f % < 6,$ + &KDLUPDQ RI WKH

f OHWDO 30DVW 6SyaND ] R R
6XSHUYLVRU\ %RDUG
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LW\ ODVWHL

W\ /] % /C
ULHQFH
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,19/ THFKQRORJ\ #+ OHPEHU R|I WKH ,QYHVWPHQW
&RPPLWWHH
1RUZD\ 5HJLVWHUYV '"HYHORSPHQW $6 + OHPEHU RI
WKH %RDUG
15" 6\VWHPV 8%% *+ OHPEHU R|I WKH %RDUG

15" &6 8%% *+ OHPEHU RI WKH |%RDUG

1RYLDQ 6\VWHPV 8%$% * &KDLUPDQ RI WKH %RDUG

15' &RPSDQLHV $6 £+ OHPEHU RI WKH %RDUG

% & OROGRYD $JURLQGEDQN 6%

0$,% + &KDLUPDQ RI WKH 6XSHUYLVRU\ %RDUG

f . QYHVWXRWRMX $VRFLDFLMD |+ &KDLUPDQ RI WKH %RDUG

~h —h R —h —h —~ —~

9\WDXWDV 30XQNVQLV KDV PRUH WKDQ \HDUV RI
H[SHULHQFH LQ WKH %DOWLF SULYDWH HTXLW\ DQG FDSLWDO
PDUNHWVY LQYHVWLQJ LQ &HQWUDO DQG (DVWHUQ (XURSHDQ
HTXLWLHV PDQDJLQJ SHQVLRQ|DQG LQYHVWPHQW IXQGV

DQG KDQGOLQJ 0 $ WUDQVDFWLRQV 2WKHU DUHDV RI
H[SHUWLVH LQFOXGH WKH FRQWURO RI EXVLQHVV RSHUDWLRQV
DQG WKH GHYHORSPHQW RI VWUDWHJI\ IRU EXVLQHVV
H[SDQ\

3ULQFLSDO DFWLYLWLHV RXWVLGH WKH &RPSDQ\ Rl PHPEHUV RI WKH PDQDJH
1IHLWKHU WKH 0ODQDJHU RI WKH &RPSDQ\ QRU DQ\ RI WKH PHPEHUV Rl WKH ,Q
RU PHPEHUV RI WKH ODQDJHPHQW %RDUG RI WKH ODQDJHPHQW &RPSDQ\ LQ
&RPSDQ\ KHUHLQDIWH U OD@® N RIHMWKHUDEIDWKW LQ RWKHU DFWLYLWLHV ZKLI
KDYH VLIJQLILFDQW HIIHFW RQ WKH &RPSDQ\ FRPSHWHQFH RI PDQDJHPHQW C
\HDUV QHLWKHU PHPEHU RI WKH ODQDJHPHQW ZDV KHOG OLDEOH IRU WKH YLR
LQ ILQDQFLDO LQVWUXPHQWYV

&RQIOLFWYVY RI LOWHUHVW RI PHPEHUV RI WKH PDQDJHPHQW RI WKH ,VVXHU
7KH &RPSDQ\ LV QRW DZDUH RI DQ\ SRWHQWLDO FRQIOLFW RI LQWHUHVWYV E
0DQDJLQJ OHPEHUV )XUWKHUPRUH QRQH RI WKH 0DQDJLQJ OHPEHUYV DUH UHC
E\ EORRG RU PDUULDJH

7KHUH DUH QR DUUDQJHPHQWY RU XQGHUVWDQGLQJV ZLWK WKH 6ROH 6KDUH
RU RWKHUV SXUVXDQW WR ZKLFK DQ\ 0DQDJLQJ OHPEHU ZDV VHOHFWHG L
PDQDJHPHQW RU PHPEHU RI VHQLRU PDQDJHPHQW



%XVLQHVYV GHVFULSWLRQ RI WKH ,VVXHU DQG *XDUDQWRU

%XVLQHVYVY GHVFULSWLRQ RI WKH ,VVXHU

7KH ,VVXHU LV D VSHFLDO SXUSRVH YHKLFOH FRPSDQ\ FUHDWHG IRU WKH VR
7KH *XDUDQWRU LV WKH VROH VKDUHKROGHU RI WKH ,VVXHU 7KH SURFHHGV
WR *XDUDQWRU RU LWV FRQWUROOHG HQWLWLHYV ZLWK WKH DLP WR ILQ