Prospectus dated 5 April 2016
TDF Infrastructure S.A.S.
€800,000,000 2.50% Bonds due 2026
Issue Price: 99.043%

TDF Infrastructure S.A.S., a société par actions simplifiée organised under the laws of France (the “Issuer”), is
offering €800,000,000 aggregate principal amount of 2.50 per cent. bonds due 2026 (the “Bonds”) to be issued
on 7 April 2016 (the “Issue Date”). The Bonds will bear interest at a rate of 2.50 per cent. per annum from (and
including) the Issue Date, payable annually in arrear on 7 April, commencing on 7 April 2017. The rate of
interest is subject to adjustment in the event of a Step Up Event or a Step Down Event, as defined in and more
fully described in “Terms and Conditions of the Bonds – Interest”.
Unless previously redeemed or purchased and cancelled, the Bonds will be redeemed in full at their principal
amount on 7 April 2026 (the “Maturity Date”).
The Bonds may, and in certain circumstances shall, be redeemed, in whole but not in part, at their principal
amount together with accrued interest in the event that certain French taxes are imposed (See “Terms and
Conditions of the Bonds—Redemption and Purchase—Redemption for Taxation Reasons”).
In addition, the Issuer will have the option to redeem in whole or in part the Bonds, at any time prior to the
Maturity Date, and in accordance with the provisions set out in “Terms and Conditions of the Bonds—
Redemption and Purchase—Redemption at the option of the Issuer—Make-whole Redemption by the Issuer”.
The Issuer may also redeem, at any time, as from 7 January 2026 until the Maturity Date, all but not some only
of the Bonds at their principal amount together with interest accrued to, but excluding, the date fixed for
redemption, and in accordance with the provisions set out in “Terms and Conditions of the Bonds—Redemption
and Purchase—Redemption at the option of the Issuer—Pre-Maturity Call Option”.
Each Bondholder will have the option, following a Change of Control which results in a Rating Event, to require
the Issuer to redeem or prepurchase all or some of the Bonds held by such Bondholder on the Optional
Redemption Date at their principal amount together with interest accrued up to but excluding such date of
redemption or repurchase all as defined and more fully described in “Terms and Conditions of the Bonds—
Redemption and Purchase—Redemption at the option of Bondholders following a Change of Control”.
The Bonds will be issued in dematerialised bearer form in denominations of €100,000 each. Title to the Bonds
will be evidenced by book-entries in accordance with Articles L. 211-3 et seq. and R. 211-1 et seq. of the French
Code monétaire et financier. No physical document of title (including certificats représentatifs pursuant to
Article R. 211-7 of the French Code monétaire et financier) will be issued in respect of the Bonds.
The Bonds will, upon issue, be inscribed in the books of Euroclear France which shall credit the accounts of the
Account Holders. “Account Holder” shall mean any intermediary institution entitled to hold, directly or
indirectly, accounts on behalf of its customers with Euroclear France, and includes Clearstream Banking, société
anonyme and Euroclear Bank S.A./N.V.
This Prospectus constitutes a prospectus for the purposes of Article 5.3 of Directive 2003/71/EC of the
European Parliament and of the Council dated 4 November 2003 as amended (the “Prospectus Directive”).
Application has been made (i) for the approval of this Prospectus by the Autorité des marchés financiers (French
financial market authority) (the “AMF”) and (ii) to admit the Bonds to trading on Euronext Paris as from the
Issue Date. Euronext Paris is a regulated market within the meaning of Directive 2004/39/EC of the European
Parliament and of the Council dated 21 April 2004.

The Bonds have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act”), and, subject to certain exceptions, may not be offered or sold within the United States. Terms
used in this paragraph have the meanings given to them by Regulation S under the Securities Act, as amended
(“Regulation S”).
The Bonds have been rated BBB- by Standard & Poor’s Ratings Services (“S&P”). S&P is established in the
European Union and is registered under Regulation (EC) No 1060/2009, as amended (the “CRA Regulation”).
As such, S&P is included in the list of registered credit rating agencies published by the European Securities and
Markets Authority on its website (http://esma.europa.eu/page/list-registered-and-certified-CRAs) in accordance
with the CRA Regulation. A rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, change or withdrawal at any time by the assigning rating agency.
INVESTING IN THE BONDS INVOLVES RISKS. SEE “RISK FACTORS” BEGINNING ON PAGE 1
FOR A DISCUSSION OF CERTAIN RISKS THAT INVESTORS SHOULD CONSIDER BEFORE
INVESTING IN THE BONDS.
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IMPORTANT NOTICES
This Prospectus has been prepared for the purpose of giving information with respect to the Issuer and the Issuer
and its subsidiaries taken as a whole (the “Group”) which is necessary to enable investors to make an informed
assessment of the assets and liabilities, financial position, profit and losses and prospects of the Issuer, as well as
the rights attaching to the Bonds.
None of the Managers (as defined in “Subscription and Sale”) has separately verified the information contained
in this Prospectus. None of the Managers makes any representation, warranty or undertaking, express or
implied, or accepts any responsibility or liability (whether fiduciary, in tort or otherwise) as to the accuracy or
completeness of the information contained or incorporated by reference in this Prospectus. Nothing contained in
this Prospectus is, or shall be relied upon as, a promise or representation by the Managers as to the past or
future. To the fullest extent permitted by law, the Managers do not accept any responsibility for the contents of
this Prospectus or for any other statement made or purported to be made by the Issuer in connection with the
Issuer or the issue and offering of the Bonds. Each of the Managers accordingly disclaims all and any liability
(whether arising in tort or contract or otherwise) which it might otherwise have in respect of this Prospectus or
any such statement.
No person is authorised to give any information or to make any representation related to the issue, offering or
sale of the Bonds not contained in this Prospectus. Any information or representation not so contained herein
must not be relied upon as having been authorised by, or on behalf of, the Issuer or the Managers. The delivery
of this Prospectus or any offering or sale of Bonds at any time does not imply (i) that there has been no change
with respect to the Issuer or the Group, since the date hereof and (ii) that the information contained in it is
correct at any time subsequent to its date. None of the Managers undertakes to review the financial or general
condition of the Issuer during the life of the arrangements contemplated by this Prospectus nor to advise any
investor or prospective investor in the Bonds of any information coming to its attention.
The Prospectus and any other information relating to the Issuer or the Bonds should not be considered as an
offer, an invitation or a recommendation by any of the Issuer or the Managers to subscribe or purchase the
Bonds. Each prospective investor of the Bonds should determine for itself the relevance of the information
contained in this Prospectus and its purchase of the Bonds should be based upon such investigation as it deems
necessary. Investors should in particular conduct their own analysis and evaluation of risks relating to the Issuer,
the Group, its business, its financial condition and the Bonds and consult their own financial or legal advisers
about risks associated with an investment in the Bonds and the suitability of investing in the Bonds in light of
their particular circumstances. Potential investors should read carefully the section entitled “Risk Factors” set
out in this Prospectus before making a decision to invest in the Bonds.
The distribution of this Prospectus and the offering or the sale of the Bonds in certain jurisdictions may be
restricted by law or regulation. The Issuer and the Managers do not represent that this Prospectus may be
lawfully distributed, or that any Bonds may be lawfully offered or sold, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assume any obligation or responsibility for facilitating any such distribution, offering or sale. In particular, no
action has been or will be taken by the Issuer or any of the Managers which is intended to permit a public
offering of any Bonds or distribution of this Prospectus in any jurisdiction where action for that purpose is
required. Accordingly, Bonds may not be offered or sold, directly or indirectly, and neither this Prospectus nor
any offering material may be distributed or published in any jurisdiction, except under circumstances that will
result in compliance with any applicable laws and regulations. Persons into whose possession this Prospectus
comes are required by the Issuer and the Managers to inform themselves about and to observe any such
restrictions. For a further description of certain restrictions on offers and sales of Bonds and distribution of this
Prospectus and of any other offering material relating to the Bonds, see “Subscription and Sale” below.
This Prospectus has not been and will not be submitted for approval to any authority other than the AMF in
France.
The Bonds have not been and will not be registered under the Securities Act or with any securities regulatory
authority of any state or other jurisdiction in the United States, and may not be offered, sold, pledged or
otherwise transferred except pursuant to an exemption from, or in a transaction not subject to, the registration
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requirements of the Securities Act and in compliance with applicable state securities laws. Terms used in this
paragraph have the meanings given to them by Regulation S.
In addition, until 40 days after the commencement of the offering, an offer or sale of the Bonds within the
United States by a dealer (whether or not it is participating in the offering) may violate the registration
requirements of the Securities Act.
In connection with the issue of the Bonds, Société Générale (the “Stabilising Manager”) (or persons acting on
its behalf) may over-allot the Bonds or effect transactions with a view to supporting the market price of the
Bonds at a level higher than that which might otherwise prevail. However, there is no assurance that the
Stabilising Manager (or persons acting on its behalf) will undertake stabilisation action. Any stabilisation action
may begin on or after the date on which adequate public disclosure of the final terms of the offer of the Bonds is
made and, if begun, may be ended at any time, but it must end no later than the earlier of 30 days after the Issue
Date of the Bonds and 60 days after the date of the allotment of the Bonds. Any stabilisation action or overallotment must be conducted by the Stabilising Manager (or persons acting on its behalf) in accordance with all
applicable laws and rules.
In this Prospectus, references to “€”, “EURO”, “EUR” or to “euro” are to the currency introduced at the start of
the third stage of European Economic and Monetary Union pursuant to the Treaty establishing the European
Community, as amended.
INDUSTRY AND MARKET INFORMATION
This Prospectus contains information regarding the Group’s business and the markets in which it operates.
Unless otherwise indicated, all information regarding market, market size, growth rate, development, trends and
competitive position and other industry data pertaining to the business of the Group contained in this Prospectus
has generally been obtained from industry publications, surveys or studies conducted by third party sources,
including statistics published by government agencies and reports prepared for the Group by external
consultants and other sources, internal surveys and estimates and publicly available information.
Industry and consultant publications and forecasts generally state that the information they contain has been
obtained from sources believed to be reliable, but that the accuracy and completeness of such information is not
guaranteed. While the Issuer believes that each of the studies and publications used is reliable, neither the Issuer
nor the Managers have independently verified the data that were extracted or derived from these industry and
consultant publications or reports and cannot guarantee their accuracy or completeness. Market data and
statistics are inherently uncertain and not necessarily reflective of actual market conditions. Such statistics are
based on market research, which itself is based on sampling and subjective judgments by both the researchers
and the respondents, including judgments about what types of products and transactions should be included in
the relevant market.
While the Issuer is not aware of any misstatements regarding the industry or similar data presented herein, such
data involve risks and uncertainties and are subject to change based on various factors, including those discussed
under “Risk Factors”. As far as the Issuer is aware and has been able to ascertain from information published by
such third parties, no facts have been omitted that would render the reproduced information inaccurate or
misleading. Neither the Issuer nor the Managers make any representation as to the accuracy or completeness of
any such information in this Prospectus.
Certain numerical figures contained in this Prospectus, including financial information, market data and certain
operating data have been subject to rounding adjustments. Accordingly, in certain instances, the sum of the
numbers in a column or a row in tables may not conform exactly to the total figure given for that column or row
or the sum of certain numbers presented as a percentage may not conform exactly to the total percentage given.
Trademarks and trade names
The Group owns or has rights to certain trademarks or trade names used in conjunction with the operation of its
business. Each trademark, trade name or service mark of any other company appearing in this Prospectus
belongs to its respective holder.
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PRESENTATION OF FINANCIAL INFORMATION
In this Prospectus, the term “Audited Financial Statements” refers to the audited consolidated financial
statements of the Group as at and for the financial years ended 31 March 2014, 31 March 2015 and 31
December 2015 audited respectively by KPMG Audit IS S.A.S. and Ernst & Young et Autres (for the financial
years ended 31 March 2014 and 31 March 2015), and by KPMG Audit IS S.A.S., Ernst & Young et Autres and
Finexsi Audit S.A., prepared in accordance with International Financial Reporting Standards (“IFRS”). The
Audited Financial Statements were originally prepared in French. The English-language Audited Financial
Statements included elsewhere in this Prospectus are translations and in the event of a discrepancy, the Frenchlanguage version will prevail.
In this Prospectus, unless otherwise stated, all revenue, customer, capital expenditure and operating costs have
been restated to exclude, where relevant, the contributions from the German and Hungarian entities, as more
fully described in the Audited Financial Statements.
This Prospectus also includes certain restatements to the financial information for the year ended 31 March 2015
to reflect the Group’s first time application of IFRIC 21 “Levies charged by Public Authorities”, effective for
annual financial periods beginning on or after 1 January 2015. The impact of adopting IFRIC 21 is summarised
in Note 4.11 to the Audited Financial Statements.
Other Financial Measures
This Prospectus contains non-IFRS measures and ratios that are not required by, or presented in accordance
with, IFRS, French GAAP or the accounting standards of any other jurisdiction. These measures are included
because the Group’s management uses them to measure operating performance, in presentations to its directors
and as a basis for strategic planning and forecasting, as well as monitoring certain aspects of operating cash
flows and liquidity. The non-IFRS measures included in this Prospectus have been restated to exclude the
contributions from the German and Hungarian entities, as more fully described in the Audited Financial
Statements. The non-IFRS measures are defined by the Issuer as follows:


“Adjusted EBITDA” is calculated as EBITDA, excluding severance payments (included under
personnel costs) and related fees, as described in the table below:

€ in millions for the 12 months ended
Other Financial Data:
EBITDA
Severance payments (included under
personnel costs) and related fees
Adjusted EBITDA

31 March
2014

31 March
2015

31 December
20151

358.8

373.0

337.2

12.5

8.2

7.9

371.3

381.2

345.1

1

For comparison and consistency purposes, Adjusted EBITDA as at 31 December 2015 is presented for a
twelve month period



“backlog” means potential future revenue under undisputed contracts between the Group and its
customers. Backlog is calculated as an aggregate of such potential future revenue over the relevant
contracted period for each contract, which in some cases may be five years or more, and is not
subject to a present value discount. Further, backlog does not provide any indication of the time
period over which the Group is contractually entitled to receive such revenues and there is no
assurance that such revenues will be actually received in the time frames anticipated, or at all.
Backlog is computed based on facts known at the computation date; however, revenue included in
the backlog may be subject to price indexation clauses, but the potential impact of price indexation
when computing backlog is not reflected. In contracts that include early termination clauses,
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backlog is based on the shortest contractual period and reflects early termination fees (except if
expressly contemplated by contractual churn or regulatory provisions). The Group’s backlog is
currently at a historically high level, due to the recent renewal of a large number of long-term
contracts. It is expected to progressively decrease over the years, until such contracts come up
again for renewal. Backlog is not a measure defined in IFRS, and the Group’s methodology for
determining backlog may not be comparable to the methodology used by other companies in
determining their backlog. The amount of the backlog is not necessarily indicative of future
revenue or earnings. Although backlog reflects business that is considered to be firm, cancellations
or scope adjustments may occur. Backlog is adjusted to reflect any known project cancellations,
revisions to project scope and cost, and deferrals, as appropriate. Due to additional factors outside
of the Group’s control, such as changes in project schedules, the portion of 31 December 2015
backlog estimated to be performed in future fiscal years cannot be accurately predicted. See “Risk
Factors—Risks Related to the Group’s Business—The Group’s backlog is subject to unexpected
adjustments and cancellations and is, therefore, not a reliable indicator of future revenue”;


“total capital expenditure” means the purchase of tangible and intangible fixed assets, including
internal capitalised costs, excluding change in related payables, net of subsidies for investment in
assets;



“net financial debt” means (i) all financial debt, net of issue costs, excluding (x) accrued interests
not due, (y) derivative instruments and (z) shareholder loans and related accrued interests not due,
less (ii) cash and cash equivalents, as described in the table below (figures below are taken from
the Group balance sheet, from Note 10.2 to the Audited Financial Statements):

31 March
2015

31 December
2015

1,415.1

1,394.8

Finance lease debt

6.8

6. 9

Other financial debt

0.6

29.3

(67.9)

(145.3)

1.4

0.2

1,356.0

1,286.0

€ in millions
Senior debt (including loan issuance costs, term debt and
revolving debt)

Cash and cash equivalents
Bank overdrafts
Total net financial debt
and


“operating free cash flows” means cash flows from operating activities, less capital expenditure
for tangible and intangible (non-financial) assets, net of divestments and grants, and changes in
fixed asset payables and receivables.

The Group’s non-IFRS measures have limitations as analytical tools, and they should not be considered in
isolation, or as a substitute for analysis of the Group’s results as reported under IFRS as set forth in the Audited
Financial Statements, a free English translation of which is included elsewhere in this Prospectus. Some of these
limitations related to Adjusted EBITDA are:


Adjusted EBITDA does not reflect the Group’s cash expenditures or future requirements for
capital commitments;



Adjusted EBITDA does not reflect changes in, or cash requirements for, the Group’s working
capital needs;
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Adjusted EBITDA does not reflect the interest expense or cash requirements necessary to service
interest or principal payments on the Group’s debt;



Adjusted EBITDA does not reflect any cash income and certain other taxes that the Group may be
required to pay;



Adjusted EBITDA is not adjusted for all non-cash income or expense items that are reflected in the
Group’s statements of cash flows;



Adjusted EBITDA does not reflect the impact of earnings or charges resulting from certain matters
considered not to be indicative of ongoing operations;



assets are depreciated or amortized over differing estimated useful lives and often have to be
replaced in the future, and Adjusted EBITDA does not reflect any cash requirements for such
replacements; and



other companies in the Group’s industry may calculate Adjusted EBITDA differently, limiting
their usefulness as comparative measures.

Because of these limitations, the Group’s non-IFRS measures should not be considered as measures of
discretionary cash available to the Group to invest in the growth of its business or as measures of cash that will
be available to meet its obligations. Investors should compensate for these limitations by relying primarily on
the Audited Financial Statements and using these non-IFRS measures only as supplemental information to
evaluate the Group’s performance.
Business Line Information
The Group’s business line reporting is prepared on the basis of three business lines: Broadcasting Infrastructure
Services (within which there are two activities: Television Broadcasting and Radio Broadcasting), Telecom
Infrastructure Services (within which there are two activities: Site Hosting and Other Services) and Media
Services. The following presents a brief description of these business lines:
 Broadcasting Infrastructure Services: The Group provides a complete range of broadcast network
services, from contribution (signal transmission from camera to studio), distribution (multiplexing,
transport and transmission) for digital terrestrial television (“DTT”) and analogue radio signals. Two
activities are reported within this business line, Television Broadcasting and Radio Broadcasting.
Television Broadcasting: This activity provides contribution, distribution and transmission for DTT
and hybrid television.
Radio Broadcasting: This activity provides distribution and transmission for FM and AM radio.
 Telecom Infrastructure Services: This business line provides site hosting services, datacentre housing
and backbone and connectivity solutions as well as third party maintenance services to mobile network
operators (“MNOs”) and other customers. Two activities are reported within this business line, Site
Hosting and Other Services.
Site Hosting: This activity provides site hosting services for telecommunications “PoP” (point-ofpresence, an industry term referring to a location where equipment belonging to a single customer is
hosted.
Other services: This activity provides datacentre housing, backbone and connectivity services (high
performance data transmission) and third party maintenance (both for sites which the Group hosts and
otherwise).
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Media Services: The Group provides a variety of DTT-centric media services such as play-out, video
platform solutions and content delivery, cloud storage solutions as well as real-time traffic information
delivery.
FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements. In some cases, these forward-looking statements can be
identified by the use of forward-looking terminology, including the words “believes”, “estimates”, “aims”,
“targets”, “anticipates”, “expects”, “intends”, “plans”, “continues”, “ongoing”, “potential”, “product”,
“projects”, “guidance”, “seeks”, “may”, “will”, “could”, “would”, “should” or, in each case, their negative, or
other variations or comparable terminology or by discussions of strategies, plans, objectives, targets, goals,
future events or intentions. These forward-looking statements include matters that are not historical facts. They
appear in a number of places throughout this Prospectus and include statements regarding the Issuer’s
intentions, beliefs or current expectations concerning, among other things, the Group’s results of operations,
financial condition, liquidity, prospects, competition in areas of its business, outlook and growth prospects,
strategies and the industry in which it operates.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. Forward-looking statements are not
guarantees of future performance and actual results of operations, financial condition and liquidity and the
development of the industry in which the Group operates may differ materially from those made in or suggested
by the forward-looking statements contained in this Prospectus. In addition, even if the Group’s results of
operations, financial condition and liquidity, and the development of the industry in which it operates are
consistent with the forward-looking statements contained in this Prospectus, those results or developments may
not be indicative of results or developments in subsequent periods.
Due to such uncertainties and risks, investors are cautioned not to place undue reliance on these forward-looking
statements, which speak only as at the date of this Prospectus. Investors are urged to read the sections of this
Prospectus entitled “Risk Factors” and “Description of the Issuer and the Group  Business of the Group” for a
more detailed discussion of the factors that could affect future performance and the industry in which the Group
operates. In light of these risks, uncertainties and assumptions, the forward-looking events described in this
Prospectus may not occur. Moreover, the Group operates in a competitive and rapidly changing environment.
New risks may be faced from time to time, and it is not possible to predict all such risks; nor can the impact of
all such risks on the Group’s business be assessed or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statement. Given these
risks and uncertainties, investors should not place undue reliance on forward-looking statements as a prediction
of actual results.
The forward-looking statements are based on plans, estimates and projections as they are currently available to
management. The Issuer undertakes no obligation, and does not expect, to publicly update or publicly revise any
forward-looking statement, whether as a result of new information, future events or otherwise. Although the
Issuer believes that the expectations reflected in such forward-looking statements are reasonable, it can give no
assurance that such expectations will prove to be correct. All subsequent written and oral forward-looking
statements attributable to the Issuer or to persons acting on its behalf are expressly qualified in their entirety by
the cautionary statements referred to above and contained elsewhere in this Prospectus.
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RISK FACTORS
An investment in the Bonds involves risks. Before purchasing the Bonds, investors should consider carefully the
specific risk factors set forth below, as well as the other information contained in this Prospectus. Any of the
risks described below could have a material adverse impact on the Group’s business, financial condition and
results of operations and could therefore have a negative effect on the trading price of the Bonds and the
Issuer’s ability to pay all or part of the interest or principal on the Bonds, and investors may lose all or part of
their investment. Additional risks not currently known to the Issuer or that it now deems immaterial may also
adversely affect the Group’s business, financial condition, results of operation or the Issuer’s ability to fulfil its
obligations under the Bonds.
This Prospectus also contains forward-looking statements that involve risks and uncertainties. Actual results
may differ materially from those anticipated in these forward-looking statements as a result of various factors,
including the risks described below and elsewhere in this Prospectus. See “Forward-Looking Statements”.
Risks Related to the Group’s Business
Competitive pressures in the television broadcasting infrastructure services industry from other broadcasting
platforms could have a material adverse effect on the Group’s business.
The Group is a leading third party provider of DTT distribution and transmission services in France, and
revenue from Television Broadcasting Infrastructure services accounted for 31 per cent. of total revenue for the
twelve months ended 31 December 2015. The French television broadcasting market is highly competitive. The
Group provides broadcasting infrastructure services necessary for the transmission of DTT and it has
historically faced and will continue to face competition from alternative broadcasting platforms: internet
protocol television (“IPTV”), cable and satellite. Additionally, as a result of continuing technological
innovation, the French television broadcasting market is currently undergoing a period of significant change and
the Group faces increasing competition from emerging methods of television transmission such as over-the-top
content delivery platforms (for example Netflix or Canalplay), which have further fractionalised television
viewing audiences. The popularity and penetration of DTT in France is currently high and according to a survey
conducted by the Conseil Supérieur de l’Audiovisuel (Independent Authority to Protect Audiovisual
Communication Freedom) (the “CSA”) and Médiamétrie, as of September 2015, DTT is the most commonly
used television platform, accounting for approximately 56 per cent. of homes equipped with a television set,
whereas IPTV and fibre accounted for 45 per cent., direct to home (“DTH”) satellite accounted for 23 per cent.
and cable accounted for 9 per cent. There is also a risk of increased competition in France arising from the
potential large-scale deployment of fibre-to-the-home (“FTTH”) networks that commenced services in 2011 or
enhanced competition from upgraded cable networks, both of which use a different delivery architecture than
the Group’s broadcasting transmission system. In addition, the French telecommunications market has
experienced convergence with almost all IPTV and cable operators now offering quadruple-play bundles
(including pay TV, broadband internet and both fixed and mobile telephone service) utilising a non-DTT
delivery platform such as IPTV. The increased penetration of alternative broadcasting methods could result in
an increased market share for competing distribution platforms, which could have a material adverse effect on
the Group’s business, financial condition and results of operations.
Moreover, IPTV, cable and satellite operators have the ability to deliver additional channels and other “built-in”
functionalities, such as “catch-up TV” and video-on-demand, which prove increasingly popular with viewers,
whose television consumption habits are rapidly changing. For example, satellite distribution of free-to-air
television programming, despite being more expensive than DTT as viewers need to purchase and install a settop box and a satellite dish, challenges the Group’s business due notably to the greater number of channels
available on satellite than on DTT. In addition, IPTV operators have been developing aggressive bundling and
content strategies. All of the 31 channels available in December 2015 through DTT (including SD/HD
simulcast) are also available through other broadcasting platforms. If viewers decide that they prefer the
additional content offered by these alternative platforms, they may choose to switch to competing broadcasting
platforms. As a result, customers may decide not to renew their contracts with the Group as DTT would no
longer be economically viable, which could in turn have a material adverse effect on the Group’s business,
financial condition and results of operations.
1

The Group also faces competition within the broadcasting infrastructure services market itself and its
competitors within this market could capture some of the Group’s volume market shares. See “—The Group
operates in competitive industries and competitors in each of the broadcasting infrastructure services,
telecommunication infrastructure services and media services industries could capture some of its market
share”.
The Group’s business depends on demand for mobile telephony services and telecommunications sites.
The Group is a leading third party provider of site hosting of telecommunications equipment for MNOs and
other customers and technical services to such customers and revenue from Telecom Infrastructure Services
accounted for 41 per cent. of total revenue for the twelve months ended 31 December 2015. If customer demand
for site space, mobile backhaul services or other services provided to Telecom Infrastructure Services customers
declines, the Group may not be able to successfully grow its Telecom Infrastructure Services business as
expected. Telecommunication operators may also increase the use of network sharing, roaming, joint
development or resale agreements, which allows them to expand their respective networks without using
additional sites, which may be more cost-effective for them in certain circumstances. For example, in 2014 the
French telecom operators Société Française du Ratiotéléphone – SFR (“SFR”) and Bouygues Telecom
announced that they will share existing 2G, 3G and 4G infrastructure in non-urban areas, and in January 2016,
Orange announced that it was in preliminary talks to acquire Bouygues Telecom. A decline in the rates the
Group is able to charge for site hosting and other telecommunication services may also affect the growth of its
business. The Group’s plan for the growth of Telecom Infrastructure Services largely depends on management’s
expectations and assumptions concerning future customer demand for site hosting and other telecommunication
services. If these expectations and assumptions are incorrect, the Group may not be able to implement its
business strategy or to satisfy its financial and other contractual obligations, which in turn could have a material
adverse effect on the Group’s business, financial condition and results of operations.
Demand for the Group’s sites depends on customers’ demand for antenna space, which in turn partly depends on
the end users’ consumption of voice and data services. The willingness of customers, which are predominantly
leading French telecommunications operators, to utilise the Group’s infrastructure, or renew or extend existing
contracts on its sites, is affected by numerous factors, including:


end user demand for mobile telephony services;



the economic viability of the mobile telephony services provided by the Group’s customers, who
must develop sustainable business models allowing them to provide such services at reasonable
costs;



mergers or consolidations among customers;



changes in, or the success of, customers’ business models;



governmental regulations, including local and national restrictions on the proliferation of sites;



the cost of constructing sites compared to the costs of renting;



technological changes, including those affecting (i) the number or type of sites or other sites
needed to provide wireless communications services to a given geographic area and (ii) the
obsolescence of certain existing wireless networks; and



the Group’s ability to efficiently satisfy its customers’ service requirements.

If customers or potential customers are unable to raise adequate capital to fund their business plans as a result of
disruptions in the financial and credit markets or otherwise, they may reduce their spending, which could
adversely affect the Group’s opportunities for growth and the demand for its sites and network services. A
slowdown in demand for mobile telephony services or of the Group’s sites may negatively impact growth or
could otherwise have a material adverse effect on the Group’s business, financial condition and results of
operations.
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Increases in broadcasting transmission and infrastructure access prices as a result of the new regulatory
decision may be appealed or may change in the medium term.
The pricing of the Group’s access services to French television broadcasting transmission infrastructure is
regulated by the French telecommunications regulatory body ARCEP (Autorité de Régulation des
communications électroniques et des postes), according to its recently adopted decision No. 2015-1583 dated 15
December 2015 which is valid for the next three years. ARCEP has compiled a list of 77 of the Group’s sites
(previously 82 sites) which it considers to be non-replicable (of which 74 are in mainland France and 3 are in
French overseas territories) by competitors due to, for example, geographic location or antenna height, and has
imposed an obligation to align tariffs for access services to those deemed non-replicable sites with costs.
Under ARCEP’s regulation, since 2006 the Group has been required to publish a price list (a reference offer) for
all of its Broadcasting Infrastructure Services customers. The French Ordonnance No. 2011-1012 dated 24
August 2011 implementing Directive 2009/140/EC (on a common regulatory framework for electronic
communications networks and services) generally provides that the national regulator may only issue access and
pricing regulations if it finds, based on market analysis, that the market is not sufficiently competitive and an
operator has a significant market power. A pricing decision of the national regulator must be reasoned and must
contain a method of calculation of the regulated price used by the national regulator. The 77 sites which are
currently deemed non-replicable are subject to pricing controls which are calculated according to cost
orientation with an embedded nominal cost of capital, which is fixed at 9.8 per cent. for the next three years. As
a result, as the fixed cost base is spread between all multiplexes, the Group’s unit tariffs will increase by 18 per
cent. (applicable as current contracts are renewed) when the number of multiplexes decreases from April 2016.
In the past, both customers and competitors have made legal challenges asserting that further Group sites should
be declared non-replicable and prices on such sites should be subject to pricing controls. These challenges were
rejected by the French Council of State (Conseil d’Etat) in a decision dated 11 June 2014. There can be no
assurance that customers or competitors will not challenge the decision released by ARCEP in December 2015,
or the related increase in the Group’s tariffs. In addition, as this decision is valid for three years, there can be no
assurance that future regulations related to the Group’s pricing and that future decisions by ARCEP will not
change pricing and access obligations which could negatively affect new and current agreements. Any such
change in pricing could accordingly have a material adverse effect on profit margins for broadcasting
transmission and in turn on the Group’s business, financial condition and results of operations. For additional
risks related to the regulations to which the Group is subject, see “—Risks Related to Regulation”.
The Group operates in competitive industries and competitors in each of the broadcasting infrastructure
services, telecommunication infrastructure services and media services industries could capture some of its
market share.
The Group faces significant competition from established and new competitors. The nature and level of the
competition it faces varies depending on the services offered. Competition may make it difficult to attract new
customers and retain existing customers, thereby increasing churn levels, and may lead to increased price
pressure. There can be no assurance that the Group will be able to compete successfully against current or future
competitors in any of its businesses. A failure to do so could have a material adverse effect on the Group’s
business, financial condition and results of operations.
Broadcasting Infrastructure Services. The Group does not compete for the allocation of licences for television
and radio frequencies in France as these are required to be owned by television (or MUXs (as defined herein)
grouping several channels) and radio channels. Instead, operators of terrestrial broadcasting infrastructure, such
as the Group, can only act as technical service providers to MUXs and channels. The Group was deemed to have
“Significant Market Power” (“SMP”) in France in 2006, and French regulations have since required that third
parties are allowed access to the Group’s sites to install their broadcasting infrastructure equipment thereon. The
Group’s competitors can then offer TV broadcasting transmission services to MUXs using their own equipment
and relying on the Group’s access services. The prices charged to such third parties are reviewed by the
regulator in the interest of enhancing competition and may not exceed certain thresholds for some of the
Group’s sites. The Group’s competitors can also rely on their own sites to offer TV broadcasting transmission
services. As at 31 December 2014, the Group’s volume market share for TV broadcasting was equivalent to
82.1 per cent. in access and 68.1 per cent. in transmission (source ARCEP, Décision n°2015-1583 de l’Autorité
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de régulation des communications électroniques et des postes en date du 15 décembre 2015, December 2015).
The Group’s competitors in France for TV broadcasting are Towercast, an affiliate of NRJ Group, with a
portfolio of approximately 800 sites including PoP installed on TDF-owned towers and Itas TIM, an
independent player with a portfolio of approximately 310 sites (including sites owned by Onecast, the third
competitor which was an affiliate of TF1 Group, which was acquired by Itas TIM in October 2014). Towercast
and Itas TIM represent together an estimated volume market share of approximately 17.9 per cent. in access and
31.9 per cent. in transmission (source ARCEP, as above) and such market share has been regularly increasing
over time. These companies are also competitors for radio broadcasting.
Telecom Infrastructure Services. The Group faces competition for site hosting customers from various sources,
including other independent site owners such as FPS Towers, which has a portfolio of approximately 2,050
tower sites, or operators, MNOs that own and operate their own sites and lease antenna space to other MNOs,
owners of alternative facilities including rooftops, water towers, distributed antenna systems, broadcast towers
and utility poles and new alternative deployment methods in the wireless communication industry. MNOs that
own and operate their own site portfolios are generally substantially larger and have greater financial resources
than the Group. As a result of the competition in the telecom infrastructure services industry, the Group may
face difficulties attracting new customers, maintaining or increasing its gross margins or maintaining or
increasing its volume market share.
Furthermore, certain MNOs have entered into network sharing agreements allowing them to expand their
respective networks without using additional sites and may continue to do so at an increased rate in the future.
See “—The Group’s business depends on demand for mobile telephony services and telecommunication sites”.
In addition, MNOs may sell some of their sites to potential new entrants in the Group’s markets, which could
lead to increased competition for site hosting customers in the Telecom Infrastructure Services business.
Media Services. The market for media and video services in France is commoditised and fragmented. The
Group’s competitors, many of which are large local and international players, vary depending on the submarkets in which it operates (i.e., broadcast play-out, online video platforms (“OVP”), content delivery
networks (“CDN”) and file transfer) and the Group is subject to strong pricing pressures. The play-out market in
France is fairly well developed and the Group competes with multi-national service providers such as Ericsson.
The French OVP market is highly fragmented and the Group mainly faces competition from local players such
as Piksel and Brightcove, which are the European leaders of OVP services. The European CDN market, which
is currently dominated by some large US players such as Akamai, Level 3 and Limelight, also includes many
local players and could be further affected in the medium term by the entry of network operators. As a result of
these and other market developments, price competition could increase even further which could have a material
adverse effect on the Group’s business, financial condition and results of operations.
The second digital dividend which allocate spectrum for uses other than terrestrial broadcasting is likely to
adversely affect the Group’s business, financial condition and results of operations.
Following the World Radiocommunication Conference held in February 2012, a second digital dividend will be
implemented in France and other European countries. The implementation of the new digital dividend will split
the spectrum used in the ultra-high frequency (“UHF”, 470 – 790 MHz) band for television and the 700 MHz
band (694-790 MHz) will be reallocated for other uses, such as wireless mobile broadband. The French Prime
Minister issued a press release on 10 December 2014 announcing the transfer of the 700 MHz band between
DTT and mobile operators which will take place between 1 October 2017 and 30 June 2019, with the exception
of the Paris region where telecommunication operators will be allowed to use the UHF band from April 2016. In
December 2015, following an auction process organised by ARCEP, the 700 Mhz band was allocated to the
MNOs in return for a total licence price of €2.8 billion and will be made available to them according to such
calendar. At the same time, DTT is expected to use more efficient technologies. In 2015, the CSA released
decisions stating that DTT will switch to MPEG-4 standard, and MPEG-2 would be abandoned, in April 2016,
allowing the switch-off of two multiplexes (out of eight nationwide multiplexes) without reducing the number of
channels. The “Loi 2015-1267 relative au deuxième dividende numérique et à la poursuite de la modernisation
de la télévision numérique terrestre“ was passed on 14 October 2015 (the “French Law 2015-1267”) in order to
fund upgrades of TV sets to compensate the broadcasters and to empower the CSA to have the capability to
reorganise DTT. During the parliamentary discussions, the French Government recognised that this would be
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prejudicial to network broadcasters such as TDF and announced that it would try to reach an agreement to
compensate all three technical broadcasters. Total funding of €68 million was allocated for this purpose in
France’s 2016 budget and, in February 2016, TDF has received a one-off payment representing its portion of
such amount. In addition, funding of technical operations required to implement frequencies reshuffling
operations will be provided by a public fund (Fonds de Réaménagement du Spectre), managed by Agence
Nationale des Fréquences. Despite such compensation, the reduction from 8 to 6 nationwide multiplexes could
have a material adverse effect on the Group’s business, financial condition and results of operations.
Regarding the long term future of DTT in the UHF band, the Lamy report to the European Commission of
September 2014 recommended a proposed roadmap until 2030 for terrestrial broadcasting in the remaining UHF
spectrum below the 700 MHz band, with a proposed review in 2025 to assess technology and market
developments. The French Law 2015-1267 has implemented this proposal and guarantees the remaining UHF
spectrum for DTT until 2030. However, the 2015 World Radio Conference (WRC) decided that the remaining
UHF will be discussed by 2023. There can be no assurance that the law and the spectrum allocation will not be
modified after 2023, which could negatively affect the development of the DTT platform and consequently
could at that time have a material adverse effect on the Group’s business, financial condition and results of
operations.
The Group’s operations require substantial capital expenditure, which it may not be able to fund from cash
generated from operations or financing facilities.
The Group may require substantial capital to maintain, upgrade and enhance its network facilities and
operations. For the twelve months ended 31 December 2015, the Group spent €127.8 million on capital
expenditure (equivalent to 18 per cent. of total revenue for the period), of which €94.3 million (or 13 per cent.)
was growth capital expenditure and €33.5 million (5 per cent.) was maintenance capital expenditure, whereas
for the nine months ended 31 December 2015, the Group spent €89.6 million on capital expenditure (equivalent
to 17 per cent. of total revenue of the period), of which €65.0 million (or 12 per cent.) was growth capital
expenditure and €24.6 million (5 per cent.) was maintenance capital expenditure. In particular, unanticipated
capital investments may be needed for the Group to remain competitive should evolving technologies in the
businesses in which the Group operates render its infrastructure obsolete or be technologically incompatible.
Historically, the Group has invested significant capital expenditure in updating its broadcasting infrastructure
equipment in connection with the digital television switchover and similar investment may be necessary for the
switchover from analogue to digital radio transmission that may occur in the long term. The Group has also
invested significant capital expenditure in developing its site portfolio and telecom infrastructures (in particular,
to deploy a high speed backbone and connect datacentres). Whilst the Group has in the past been able to fund
capital expenditure from cash generated from its operations and financing facilities, this may not be possible in
the future and the other risks described in this “Risk Factors” section could materially reduce cash available
from operations or significantly increase capital expenditure requirements, which could cause capital not to be
available when needed. This could adversely affect the Group’s ability to implement its business strategy and
could in turn result in a reduction of revenue.
The Group’s current assumptions regarding the costs associated with maintenance and upgrades of its network
infrastructure may prove to be inaccurate. No assurance can be given that future upgrades will generate a
positive return or that the Group will have adequate capital available to finance such future upgrades. New
technologies may become dominant in the future, rendering current systems obsolete. The Group’s ability to
adapt successfully to changes in technology in its industries and provide new or enhanced services in a timely
and cost-effective manner, and to successfully anticipate the demands of its customers, will determine whether it
will be able to increase or maintain the customer base. If the Group fails to respond adequately to technological
changes, this could have a material adverse effect on its business, financial condition and results of operations.
Furthermore, if capital expenditure exceeds projections or cash flow from operating activities is lower than
expected or if funds borrowed under the Facilities Agreement (as defined in “Description of the Issuer and the
Group—Material Contracts—Facilities Agreement”) are insufficient, the Group may be required to seek
additional financing. An inability to secure additional financing on satisfactory terms (or at all) may adversely
affect the Group’s ability to fund the maintenance of, and any upgrades and other improvements to, its network.
This would have a negative impact on the service provided to the Group’s customers, which could result in
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negative publicity and the loss of customers and could have an adverse effect on the Group’s ability to attract
new customers.
A substantial portion of revenue is derived from a small number of customers.
The Group operates almost exclusively as a business-to-business operator in all three of its businesses and it
does not directly generate revenue from the end user of the services. Although the Group served approximately
2,268 customers as at 31 December 2015, a small number of customers accounts for a substantial portion of
revenue. The top fifteen customers across the Broadcasting Infrastructure Services, Telecom Infrastructure
Services and Media Services businesses represented approximately 79 per cent. of revenue for the year ended 31
December 2015. Over the same period, the top fifteen Broadcasting Infrastructure Services customers
represented approximately 43 per cent. of revenue and the top fifteen Telecom Infrastructure Services customers
represented approximately 37 per cent. of revenue.
In the Broadcasting Infrastructure Services business, the Group is particularly reliant on certain public television
and radio broadcasters which could become concerned with national budgetary imbalances and adopt measures
that reduce public spending or put further pressure on transmission costs, which might in turn affect the Group’s
business, financial condition and results of operations. In France, auction processes are put in place by the
Group’s public customers at the termination of each contract. For example, Radio France decided not to renew a
medium-wave contract which ended in December 2015, and has notified the Issuer that its long-wave contracts
will end in December 2016 in response to budget cuts; as a result, although the Group prevailed in the relevant
public tender and renewed its broadcasting contract with Radio France, it was affected by lower revenue and
margins. The Group also relies on certain privately owned television and radio broadcasters that could become
bankrupt or insolvent or experience a decrease in advertising revenue, as was the case in 2008 and 2009 when
overall advertising revenue in Europe decreased due to challenging market conditions, as a result of which their
profitability, ability to launch new channels, expand their HD broadcasting and pay the Group’s fees would be
affected. For Telecom Infrastructure Services, consolidation among customers is likely to result in duplicate or
overlapping parts of networks, which may result in a reduction of sites. Consolidation may also result in a
reduction in the Telecom Infrastructure Services customers’ aggregate future capital expenditures if their
coverage and expansion plans are similar and, therefore, following consolidation, fewer new sites would need to
be deployed. In addition, increased and closer co-operation among MNOs, such as network sharing agreements,
could allow MNOs to reduce the number of PoP they rent from the Group.
The loss of any one of the Group’s major customers as a result of bankruptcy, insolvency, consolidation,
network sharing, roaming, joint development, resale agreements by customers (which allow customers to
expand their respective networks without using additional sites), merger with other customers of the Group or
otherwise may result in (i) a material decrease in revenues, (ii) uncollectible account receivables, (iii) an
impairment of deferred site hosting receivables, towers assets, site hosting contracts and customer relationships
intangible assets, and (iv) other adverse effects to the business. There can be no assurance that the Group’s
contracts with its major customers will not be terminated or that these customers will renew their contracts and
if any of the Group’s customers is unwilling or unable to perform their obligations under these contracts,
revenue and liquidity could be reduced which could in turn have a material adverse effect on the Group’s
business, financial condition and results of operations.
In addition, certain of the Group’s key customers are in a dominant position in their respective markets and can
therefore exercise pressure to reduce the pricing of the Group’s services, especially at periods of contract
renewal/renegotiation. This could result in a reduction of revenue from such customers or, should the Group
refuse to reduce its prices, in the loss of such customers. In both cases, this would result in a reduction or loss of
revenue and liquidity which could have a material adverse effect on the Group’s business, financial condition
and results of operations.
The Group’s business may suffer if it is unable to renew long-term contracts on equally or sufficiently
favourable terms.
The Group has entered into long-term contracts (in the case of Broadcasting Infrastructure Services customers
between five and ten years and in the case of Telecom Infrastructure Services customers between seven to
twenty years) with a large number of its customers, however certain material contracts may be terminated
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pursuant to early termination rights, expire on a staggered basis, may not be renewed or may be subject to a
maximum length (as is the case for the SPH Framework Contracts, as defined and discussed in “Description of
the Issuer and the Group—Legal and Arbitration Proceedings”). For example, the main contract with Telecom
Infrastructure Services customers related to the maintenance services provided to MNOs and third parties
managed by the Group expired in 2015. In addition, contracts for site hosting services that have been entered
into with certain leading French MNOs each include a provision allowing them to withdraw a number of their
PoP without incurring any penalty. If any of these long-term agreements are terminated or not renewed or
renegotiated on commercially acceptable terms or at all, or other key agreements are not renewed, the loss of
such agreements and/or customers could have a material adverse effect on the Group’s business, financial
condition and results of operations. The Group may also face price pressure in connection with renewal
negotiations and due to competitive pressures, it may agree to renew key customer contracts at lower rates, for
fewer services or for shorter terms.
The Group may be unable to protect rights to its sites, including the land on which its sites are located.
As at 31 December 2015, the 6,584 active sites the Group controlled in mainland France were comprised of
6,312 multipurpose towers and 272 active rooftops (hosting at least 1 PoP). As at the same date, the Group
owned approximately 90 per cent. of its active multipurpose towers as well as approximately 32 per cent. of the
land on which its sites are located. The Group leases the remainder under long-term lease contracts with a
maturity ranging from five to 99 years. The Group operates the sites and occupies the land that it does not own
under lease agreements with public authorities, corporations or individuals. As a result, a large part of the
property interests relating to the land on which the sites sit consist of leasehold interests and a loss of these
interests may interfere with the Group’s ability to conduct its business and generate revenues. For various
reasons, the Group may not always have the ability to access, analyse and verify all information regarding titles
and other issues prior to completing an acquisition of sites. If the Group is unable to retain rights to the land on
which its sites sit, its business, financial condition and results of operations may be adversely affected.
Furthermore, the Group may not be able to renew its leases on commercially viable terms or at all. The ability to
retain rights to the land on which the sites sit depends on the Group’s ability to renegotiate and extend the terms
of the leases relating to such land and other factors which may be outside of its control. For example, there is a
risk that the leases may not be renewed in due course or at all due to, among other factors, the state of the real
estate market at such time and the competition for land. This would result in additional costs being incurred in
selecting appropriate or equally suitable alternative premises and, if feasible, relocating to them and there is a
risk that suitable alternative premises may not be available. If lease payments increase or the Group is unable to
renew existing leases or lease suitable alternate locations, profitability may be significantly harmed.
The Group may not be able to successfully introduce new or modified services or respond to technological
developments.
The television, radio, telecommunications and media services industries are characterised by the following
factors:


rapid and significant technological change;



changes in usage patterns and customer needs and priorities;



the frequent introduction of new products and services or the upgrading of existing products and
services in connection with new technologies;



the introduction of new industry standards and practices that render current company technologies
and systems obsolete; and



risks and costs relating to new technologies migration, such as the DVB-T2 standard (the new
DTT broadcasting standard with a compression algorithm enabling better use of frequencies than
the previous broadcasting standard) or the adoption of new terminals, such as new television
standards and digital radio.
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In the Telecom Infrastructure Services market, for example, new technologies designed to enhance the
efficiency of mobile telephony networks could reduce the use and need for site-based transmission and reception
and adversely affect demand for the Group’s antenna space and site hosting generally. Such developments could
include spectrally efficient air access technologies, a signal combining technologies that permit one antenna to
service multiple frequencies and, thereby, multiple customers, or certain complementary network technologies
that could offload a portion of network traffic away from traditional site-based networks, which would reduce
the need for carriers to add more equipment at certain sites.
Additionally, the Group’s business could be affected by the growth in the delivery of telecommunications
services by direct broadcast satellites, cable operators or other technologies which may, in the future, serve as
substitutes for or alternatives to site leasing. Certain complementary network technologies, such as femtocells
which are small cellular base stations which connect to telecommunication networks through a broadband
connection, could offload a portion of network traffic away from the traditional site-based networks, which
would reduce the need for carriers to add more equipment at certain sites. Moreover, the development of
alternative technologies such as the development of wireline solutions such as broadband (e.g., xDSL) and fibre
networks (e.g., FTTx) could reduce the need for site-based broadcast services transmission and reception. For
example, the deployment of FTTH networks has increased and has had some effect displacing end users from
DTT and high definition television (“HDTV”). In such cases, the Group may be required to make significant
investments to compete with such technologies. Rapid, unforeseen development in a technology could also
supersede the Group’s current technology altogether. The development and implementation of any of these
technologies or any unforeseen technologies to any significant degree could adversely affect the Group’s
business, financial condition and results of operations.
Furthermore, there can be no assurance that new mobile telephony services and technologies, such as 5G, will
be introduced, or that existing technology, such as 4G or 3G in the telecommunications industry or “HbbTV”
(Hybrid Broadcast Broadband TV, which is both an industry standard and a promotional initiative to standardise
TV broadcasting and internet access for providing programmes to end consumers via television sets connected
to the internet) in the broadcast industry, will be continued to be deployed as rapidly as it has been in the past or
in the manner projected. Demand and customer adoption rates for such new technologies may be lower or
slower than anticipated for numerous reasons. As a result, growth opportunities and demand for the Group’s
sites from such technologies may not be realised at the times or to the extent anticipated.
It is difficult to predict the effect of technological innovations or new service or product offerings on the
Group’s business. The Group may be unable to successfully integrate new technologies and service offerings or
adapt to new or existing technologies to meet customer needs within an appropriate time frame. Any such
inability could have a material adverse effect on the Group’s business, financial condition and results of
operations.
A telecommunications industry slowdown or a reduction in mobile telephony network investment could have
a material adverse effect on the Group’s business (including reducing demand for its sites and network
services), financial condition and results of operations.
Historically, the amount of customers’ network investment has been cyclical and has varied based upon various
matters, including those described in these “Risk Factors”. Changes in carrier network investment typically
impact the demand for the Group’s sites. As a result, changes in carrier plans such as delays in the
implementation of new systems, new technologies or plans to expand coverage or capacity may reduce demand
for the Group’s sites. Furthermore, the telecommunications industry could experience a slowdown or slowing
growth rates as a result of numerous factors, including the increased use of network sharing, roaming, joint
development or resale agreements by Telecom Infrastructure Services customers, a reduction in consumer
demand for wireless services and general economic conditions. There can be no assurance that the weakness and
uncertainty in the current economic environment will not adversely impact the wireless communications
industry, which in turn may have a material adverse effect on the Telecom Infrastructure Services business
should demand for the Group’s sites and network services decline. In addition, such a slowdown may increase
competition for site-hosting customers. A telecommunications industry slowdown or a reduction in carrier
network investment could have a material adverse effect on the Group’s business, financial condition and results
of operations.
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The Group relies on third parties to provide services to its customers and to support its operations. Any delay
or failure by such third parties to provide their services could cause delay or interruptions in operations,
which could damage the Group’s reputation and result in the loss of revenue and/or customers.
The Group relies on third party subcontractors to provide certain services to its customers on its behalf, such as
engineering, installation, maintenance and transportation services in relation to its sites. Even if the Group
works with a limited number of subcontractors which are carefully selected and closely monitored, it has limited
control over how and when these third parties perform their obligations and is exposed to risks that they may fail
to meet timelines, to meet quality and safety requirements or to provide services at all. Furthermore, the Issuer
believes that there are a limited number of competent, high-quality third party subcontractors in the Group’s
industries, and if the Group was required to obtain additional or alternative agreements or arrangements in the
future with subcontractors, it may be unable to do so on satisfactory terms or in a timely manner. This could
limit the Group’s ability to implement its business plan or meet customer demands. Finally, the Group may face
penalties under customer contracts because of a failure of any of its subcontractors. Therefore, any adverse
changes to relationships with suppliers or quality and safety issues caused by subcontractors could have a
material adverse effect on the Group’s business, financial condition and results of operations.
The Group’s business will suffer if it fails to attract and retain key management, employees or other qualified
personnel.
The success of the Group’s business will depend, in part, on the continued service of its key management and
employees and its ability to continue to attract, retain and motivate qualified personnel. The Group competes
with other telecommunications service providers for qualified personnel, particularly qualified technical
personnel. Many of its engineers have spent their entire careers with the Group and have detailed knowledge of
its broadcasting and telecommunication equipment, transmission and distribution technologies, and the
construction and design of its network. In addition, certain of the Group’s key management and other personnel
have established important working relationships with market participants and regulators and have detailed
knowledge of the Group and the markets in which it operates. The Group’s success will depend, in part, upon its
ability to retain such personnel and hire qualified personnel going forward. There can be no assurance that it will
be able to attract, recruit and retain sufficient qualified personnel and the failure to do so could have a material
adverse effect on the Group’s business, financial condition and results of operations.
The occurrence of events beyond the Group’s control could result in damage to its network or systems
failures that could result in reduced revenue or require unanticipated capital expenditures and could harm
its reputation.
The Group’s technical infrastructure (including site infrastructure for broadcasting and site hosting services) is
vulnerable to damage or interruption from information technology (“IT”) failures, power loss, earthquakes,
floods, windstorms, fires, acts of terrorism, sabotage, riots, strikes and other industrial action or catastrophic
events. Unanticipated problems at sites, network or system failures, hardware or software failures or computer
viruses could affect the quality of the Group’s services and cause service interruptions. In the past, some of the
Group’s sites were damaged by bad weather conditions, such as windstorms affecting Southwest France in
January 2009 and February 2010, and acts of vandalism in some of the sites in the French region of Brittany by
political activists of the Breton nationalist movement. Disaster recovery, security and service continuity
protection measures that the Group has in place or may in the future undertake, and the monitoring of network
performance, may be insufficient to prevent losses or reduced revenue, or may require unanticipated capital
expenditures and could harm the Group’s reputation and customer relations. While the Group has insurance
coverage for its network, such insurance may not be sufficient to cover all losses. In addition, the Group’s
network may be susceptible to increased network disturbances and technological problems, and such difficulties
may increase over time.
Furthermore, the Group’s business is dependent on certain sophisticated critical systems, including IT systems.
Despite the presence of backup systems, including regional mobile units that can be used to restore regional
portions of the Group’s network, no assurance can be provided that the servers and network may not be
damaged by physical or electronic breakdowns, computer viruses or other similar disruptions. Any such
unforeseen problems may create disruptions in the Group’s IT systems. There can be no assurance that existing
security systems, IT security policy, back-up systems, physical access security and access protection, user
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administration and IT emergency plans will be sufficient to prevent data loss or minimise network downtime.
Sustained or repeated disruptions or damage to the network and technical systems which prevent, interrupt,
delay or make it more difficult for the Group to provide products and services to its customers in accordance
with agreements with them may trigger claims for payment of damages or contractual remedies and could cause
considerable damage to the Group’s reputation, lead to the loss of customers and a decrease in revenue, and also
require repairs, which could have a material adverse effect on the Group’s business, financial condition and
results of operations.
The Group is subject to operating costs which it may not be able to manage effectively and inflation risks
which may adversely affect its earnings.
The Group’s business plan is dependent on its ability to effectively manage the costs associated with running its
business. If the Group needs to respond to actions by its competitors or unanticipated changes in its markets, it
may be required to make investment in the business and incur other expenditure which would reduce cash flow
available for other purposes.
The Group’s strategy calls for expanding the services offered and, for example, the number of PoP hosted and
volumes of radio, television and telecommunications signals distributed through its transportation and broadcast
network. However, additional site hosting or a higher volume of signal distribution may be offset by fixed or
reducing prices the Group can charge its customers. In addition, while the Group attempts to reduce its operating
costs, there is no assurance that it will be able to do so. Accordingly, operating costs may rise faster than
associated revenue, resulting in a material negative impact on operating margins, cash flow and net earnings.
The Group could be negatively impacted by inflationary increases in employee costs such as wages and benefits,
energy costs and other administrative costs if it is not able to increase or maintain its prices or if it is locked into
long-term contracts that cannot be renegotiated. Given the long-term contracts with many customers of the
Broadcasting Infrastructure Services and Telecom Infrastructure Services businesses, increases in costs, such as
energy costs, cannot usually be passed on. A number of the Group’s long-term contracts, particularly with
customers of the Broadcasting Infrastructure Services business, are not linked to inflation and if there are
increases in costs or substantial rises in inflation, gross margins and cash flows generated by these contracts
would be negatively affected. Although some of the Group’s long-term contracts include indexation clauses,
these clauses may not fully protect revenue against inflation or other rising input costs and there can be no
assurance that the Group will be able to negotiate indexation clauses in its contracts in the future. Conversely, if
inflation increases are less than expected, long-term contracts that are linked to inflation may not generate as
much revenue as initially contemplated.
As at 31 December 2015, the Group operates approximately 6,887 active sites in France, of which 6,584 are in
mainland France, which require a substantial supply of electricity. Energy costs are among the Group’s largest
costs and relate primarily to the purchase of electricity and overall energy spend amounted to €43.4 million for
the twelve months ended 31 December 2015 (€31.4 million for the nine months ended 31 December 2015). The
Group has electricity supply agreements with EDF France and certain of these contracts include indexation
mechanisms which account for, among other things, increases in the cost of energy. However, should EDF
France become subject to a major production disruption or become unable to meet its obligations under present
supply agreements, the Group may be forced to pay higher prices to obtain the electricity necessary to run its
equipment, whether from EDF France or another supplier, and the Group may not be able to increase the prices
of its finished products. Volatility in the energy market may result from many factors beyond the Group’s
control, including the supply and demand for power or fuel for generation, the weather, the availability of
competitively priced alternative energy sources, transmission or transportation constraints, carbon costs, energy
and environmental regulation and legislation, commodity market constraints, general economic conditions, and
natural disasters, wars, embargoes and other catastrophic events.
All of the above factors could have a material adverse effect on the Group’s business, financial condition and
results of operations.
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The Group’s backlog is subject to unexpected adjustments and cancellations and is, therefore, not a reliable
indicator of future revenue.
As at 31 December 2015, the Group’s backlog was approximately €2,403 million. The Group’s backlog
represents management’s estimate of the value of revenue it expects to realise in the future as a result of
performing work under multi-period contracts that have been entered into. Backlog is calculated based on the
same criteria for each of the businesses. Backlog is calculated as an aggregate of such potential future revenue
over the relevant contracted period for each contract, which in some cases may be five years or more, and is not
subject to a present value discount. Further, backlog does not provide any indication of the time period over
which the Group is contractually entitled to receive such revenues and there is no assurance that such revenues
will be actually received in the time frames anticipated, or at all. Backlog is computed based on facts known on
the date it is calculated. However, revenue included in the backlog may be subject to price indexation clauses,
the potential impact of which is not reflected when computing backlog. In contracts that include early
termination clauses, backlog is based on management estimates based on signed contracts and reflects early
termination fees.
The Group’s backlog is currently at a historically high level, due to the recent renewal of large long-term
contracts. It is expected to progressively decrease over the years, until such contracts come up again for renewal.
Backlog is not a measure defined in IFRS, and the Group’s methodology for determining backlog may not be
comparable to the methodology used by other companies in determining their backlog. The amount of the
backlog is not necessarily indicative of future revenue or earnings. Although backlog reflects business that is
considered to be firm, cancellations or scope adjustments may occur. Backlog is adjusted to reflect any known
project cancellations, revisions to project scope and cost, and deferrals, as appropriate.
There can be no assurance that the revenue projected in the Group’s backlog will be realised or, if realised,
result in profit. Because of contract terminations or suspensions and changes in project scope and schedule, it
cannot be predicted with certainty when, or if, backlog will translate into revenue. No assurance can be provided
that additional cancellations will not be received. Even where services are provided as per the relevant contract,
it is possible that the customer may default and fail to pay amounts owed. Material delays, cancellations or
payment defaults could have a material adverse effect on the Group’s business, financial condition and results of
operations.
The Group’s services are used in critical communications networks which may subject it to significant
liability claims.
Because the Group’s services are used in critical communications networks, it may be subject to significant
liability claims if its products do not function properly. The provisions in the Group’s agreements with
customers that are intended to limit exposure to liability claims often use clauses that purport to limit liability to
pre-set limits. However, no assurance can be given that such clauses will be upheld in any subsequent litigation
and they may not preclude all potential claims. In addition, the Group’s insurance policies may not adequately
limit its exposure with respect to such claims. The Group warrants to its current customers that its products will
operate in accordance with its services specifications. If services fail to conform to these specifications,
customers could require that the failure is remedied or could assert claims for damages. Liability claims could
require the Group to spend significant time and money in litigation or to pay significant damages. Any such
claims, whether or not successful, would be costly and time-consuming to defend, and could divert
management’s attention and seriously damage the Group’s reputation and business.
Legal contingencies and liabilities could have a substantial negative impact on the Group’s financial
condition, cash flows and profitability.
The Group is subject, in the ordinary course of business, to litigation and other legal proceedings. Some of these
proceedings may involve claims for substantial amounts and could divert management’s attention from day-today business operations. Proceedings, including those described in “Description of the Issuer and the Group—
Legal and Arbitration Proceedings”, which are not resolved in the Group’s favour may result in substantial
monetary damages, damage to reputation and decreased demand for services, or may result in the Group’s
ability to conduct its business being constrained. The ultimate outcome of such proceedings or claims could
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have a material adverse effect on the Group’s business, financial condition, results of operations or cash flows in
the period in which the impact of such matters is determined or paid.
Any increase in the frequency or size of these claims may adversely impact profitability and cash flows and
have a material adverse effect on the Group’s business, financial condition and results of operations. In addition,
if these claims rise to a frequency or size that is significantly higher than similar claims made against
competitors, the Group’s reputation and business is likely to be harmed.
The Group’s intellectual property rights and other security measures may not fully protect its operations.
The Group owns several trademarks relating to, for example, the TDF and Arkena brand names and the Group
owns and co-owns patents, including related to MPEG Audio technology. The Group relies on trademark, patent
and other intellectual property laws to establish and protect its rights to this content. However, there can be no
assurance that the intellectual property rights relied on will not be challenged, invalidated or circumvented or
that the Group will be able to renew its rights to such content when the term of protection for any such
trademark or copyright expires. For example, on October 2015 Arkena Capital brought proceedings in front of
the Tribunal de Grande Instance de Paris, requesting in particular (i) TDF, Smartjog and Arkena to stop using
the Arkena brand, (ii) the cancellation of the Arkena brand; (iii) Arkena to change its name and (iv) the transfer
to Arkena Capital of the “arkena.com” and “arkena.fr” domain names.The unauthorised use of the Group’s
intellectual property may adversely affect the Group’s business by harming its reputation and by decreasing the
confidence business partners have in the Group’s ability to protect its business operations.
If third parties claim that the Group has breached their intellectual property rights, it may be forced to make
significant expenditures to either defend against such claims, license rights to the third party’s technology or
to identify ways to conduct operations without breaching such rights.
The success of the Group’s business depends to an extent on the use of third party intellectual property rights, in
particular rights to advanced technological solutions, software and programming content. While the Issuer
believes it is in material compliance with all applicable intellectual property laws, there can be no guarantee that
it has not breached or that it will not in the future breach the intellectual property rights of such third parties.
Any alleged breach could expose the Group to liability claims from third parties. In addition, the Group might
be required to obtain a licence or acquire new solutions in order to conduct its business in a manner that does not
breach such third party rights and the Group may be forced to expend significant time, resources and money in
order to defend itself against such allegations. The diversion of management’s time and resources along with
potentially significant expenses that may be involved could have a material adverse effect on the Group’s
business, financial condition and results of operations.
If radio frequency emissions from mobile handsets or equipment on the Group’s sites are demonstrated to
cause negative health effects, potential future claims could adversely affect the Group’s business, financial
condition and results of operations.
Many governments impose requirements and other guidelines relating to exposure to radio emissions. The
potential connection between exposure to radio frequency emissions and certain negative health effects,
including some forms of cancer, has been the subject of substantial study by the scientific community and
numerous health-related lawsuits have been filed against mobile network carriers in recent years. It cannot be
assured that claims relating to radio frequency emissions will not arise in the future or that the results of such
studies will not be adverse to the Group. Public perception of possible health risks associated with mobile
telephone and other wireless communications may slow or diminish the growth of telecommunications
companies, which may in turn slow or diminish the Group’s potential for growth as providers of sites and
services to such companies. In particular, negative public perception of, and regulations regarding, these
perceived health risks may slow or diminish the market acceptance of mobile communications services. The
Group could also be required to reduce the signal strength of its radio emissions or move its sites to alternative
locations which are less densely populated or less sensitive locations. If a connection between radio emissions
and possible negative health effects were established, this could have a material adverse effect on the Group’s
business, financial condition and results of operations. The Group does not currently maintain any significant
insurance with respect to these matters.
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The Group has been and is currently subject to certain legal proceedings for neighbourhood nuisance brought by
individuals living near some of its sites, which include claims based on health and safety concerns, but it has not
been and is not currently subject to any material health-related proceedings brought against the Group in
connection with exposure to radio emissions. There is no assurance, however, that such legal proceedings will
not be commenced against the Group in the future.
Sustained economic downturn, especially in France, could have a negative impact on the Group’s operating
results, liquidity and/or capital resources.
The Group is primarily a business-to-business operator and its customers consist of MNOs, state-owned and
commercial television and radio broadcasters and blue chip media companies. However, demand for mobile
telephony services and the demand for new entertainment options via DTT or radio is indirectly related to
consumer confidence, purchasing power and investments by such customers in expanding their businesses. As a
result, a sustained economic downturn in France may adversely affect demand for the Group’s services,
especially if it coincides with the expiration and renegotiation of material long-term contracts. In addition,
difficult macroeconomic indicators in France have in the past and may in the future adversely affect access to
capital and increase the cost of capital. There can be no assurance that liquidity will not be affected by changes
in the financial markets or that the Group’s capital resources will at all times be sufficient to satisfy its liquidity
needs. If conditions become worse, the Group’s future cost of debt and equity capital and access to the capital
markets could be adversely affected.
Strikes and other industrial actions as well as change in labour laws could disrupt operations or make it more
costly to operate facilities.
As at 31 December 2015, the Group employed 1,944 full-time equivalent employees. Some of the Group’s
employees are members of trade unions. The Group could experience strikes, industrial actions, labour disputes
and work stoppages and difficulty in attracting and retaining operative personnel due to localised or industrywide strikes. Strikes, as well as other industrial actions and delays or disagreements relating to the negotiation of
the collective bargaining agreement each year, could disrupt operations and make it more difficult and costly to
operate the business, which in turn could have an adverse effect on the Group’s financial condition and results
of operations. In 2010, the Group experienced a six-day strike following a nationwide mobilisation in the
telecommunications industry opposed to the implementation of new legislation concerning retirement. The
Group also experienced tension with several French trade unions following the announcement of a voluntary
departure programme launched in connection with the digital switch over in early 2010 in France, which led to
minor disruptions. The Group signed an agreement with four unions in connection with this voluntary departure
programme and amended it later in 2010 to allow for 516 departures, instead of the 330 initially planned
departures. The initial headcount reduction was therefore met without any forced layoffs and in order to
compensate for the greater than expected number of voluntary departures, approximately 100 new employees
were recruited whose skills and training were more in line with the Group’s new activities.
At TDF SAS’s works council in April 2015, it was announced that the planned activity should lead to a decrease
in the workforce of TDF SAS to between 1,220 and 1,260 full time employees by the end of 2017, from 1,537
as at 31 March 2015. Following agreement with employees’ representatives, such a decrease in headcount is
expected to be driven primarily by a pre-retirement scheme, based on the fact that a significant proportion of
employees are expected to be eligible for retirement in the coming years. At the same time, a proportion of
employees could be internally allocated to different functions and/or locations from their current job with
adequate training. In addition, on 8 October 2015, the management of Arkena SAS and Smartjog France
initiated discussions with the Group’s works council in order to change the strategic direction and the
organisation of these entities. Such developments have been confirmed on 8 February 2016 with the signing of
an agreement with trade unions and will lead to the implementation of a plan both for voluntary departure and
reclassification within the Group, representing a workforce reduction of approximately 70 people. There can be
no assurance that the implementation of these schemes will progress as planned or that the Group will not
experience strikes or similar disturbance within the context of such processes.
Strikes called by employees of key suppliers and customers could also have significant repercussions on the
Group’s ability to run its business effectively and to maintain cash flows. There can be no assurance that a
future labour disturbance, work stoppage or failure to attract and retain operative personnel would not have an
13

adverse effect on that facility’s operations and, potentially, on the Group’s business, financial condition and
results of operations.
Furthermore, the Group’s business may be affected by changes in local labour laws or the adverse interpretation
of certain clauses in employment contracts, such as mobility and non-compete clauses, which are designed to
provide flexibility and protection when operating the business. If the Group fails to adapt to changing labour
laws or should certain clauses in employment contracts be challenged or deemed invalid, the Group might be
exposed to fines which could have a material adverse effect on its business, financial condition and results of
operations.
The Group may make acquisitions which may not be integrated or managed successfully.
The Group has made acquisitions in the past and it may undertake acquisitions in the future in order to take
advantage of opportunities to further grow its business. Acquired businesses may not achieve the levels of
revenue, profit or productivity anticipated, or otherwise perform as expected. Acquisitions involve special risks,
including the potential assumption of unanticipated liabilities and contingencies and difficulties in integrating
acquired businesses. It cannot be assured that past or future acquisitions will result in higher earnings or
otherwise meet operational or strategic expectations. The current customers of an acquired business may
discontinue their business relations upon the change of control, either pursuant to required consents in the
underlying contracts or upon exercise of their termination rights or otherwise. Commercial counterparties such
as landowners or government or regulatory authorities may require consents or permits which the Group may be
unable to obtain at a reasonable cost or at all. Moreover, if the Group is not able to successfully integrate and/or
manage any acquired business, the transaction may fail to achieve the desired benefits. Additionally, the Group
may become involved in legal proceedings brought by bought-out minority shareholders challenging the legality
of the acquisition. The Group may be unable to manage such risks and legal proceedings and management’s
attention may be diverted away from other ongoing business concerns. Furthermore, adverse judicial decisions
may result in substantial fines or the rescission of the acquisition. Further acquisitions could increase the overall
complexity of the business and may require significant cash expenditures to integrate such acquisitions and
appoint qualified management and other key personnel. The inability to successfully integrate or manage
acquisitions could have a material adverse effect on the Group’s business, financial condition and results of
operations.
The Group may not be able to successfully consummate disposals.
The Group regularly considers strategic opportunities with non-core businesses and disposals. Accordingly, the
disposal of Axion was completed in October 2011, Digita in October 2012, Gobé in March 2013, Antenna
Hungaria in May 2014, Media Broadcast in March 2015 and the disposal of a minority stake in Smartjog
Ymagis Logistics in December 2015. From time to time, the Group may also choose to divest businesses that do
not meet its strategic objectives, or do not meet growth or profitability targets. The Group’s profitability may be
affected by either gains or losses on the sales of, or lost operating income from, those businesses. Furthermore,
the Group may not be able to complete desired or proposed divestitures on terms favourable to it or at all due to
a variety of factors such as availability of finance and the ability to obtain required shareholder, creditor and
regulatory approvals. Moreover, asset impairment charges related to divestitures may be incurred, which may
reduce profitability. Finally the Group’s divestiture activities may present financial, managerial and operational
risks, including diversion of management attention from existing core businesses, separating personnel and
financial and other systems, adverse effects on existing business relationships with suppliers and customers,
potential loss of customers or key employees of disposed businesses and indemnities and potential disputes with
buyers. Any of these activities could have a material adverse effect on the Group’s business, financial condition
and results of operations.
The Group depends on hardware, software and service suppliers, which may discontinue their products or
services, seek to charge prices that are not competitive or choose not to renew contracts.
The Group has important relationships with several suppliers of hardware, software and services that it uses to
operate its sites and infrastructure networks. In many cases, the Group has made substantial investments in the
equipment or software of a particular supplier, making it difficult to quickly change supply and maintenance
relationships in the event that the initial supplier refuses to offer favourable prices or ceases to produce
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equipment or provide the support required. In the event that hardware or software products or related services
are defective, it may be difficult or impossible to enforce recourse claims against suppliers, especially if
warranties included in contracts with suppliers are exceeded by those in contracts with customers, in individual
cases, or if the suppliers are insolvent, in whole or in part. In addition, there can be no assurances that the Group
will be able to obtain, in a timely manner, at competitive terms and in adequate amounts, the hardware, software
and services needed for the operation of the Group’s business. The occurrence of any of these risks may create
technical problems, damage the Group’s reputation, result in the loss of its customers and have a material
adverse effect on its business, financial condition and results of operations.
The Group relies on third parties to support its operations and any delay or failure by such third party providers
to provide services, facilities or equipment could cause delay or interruptions in operations, which could damage
the Group’s reputation and result in the loss of customers.
The growth and maintenance of the Group’s network is dependent on the availability of equipment.
The Group requires delivery and assembly of certain technical equipment for its sites, including transmitters,
trans-receivers, antennas, baseband equipment, and microwave and network equipment. In addition, the Group
occasionally outsources maintenance and installation operations of its sites and real estate, as well as
subcontracts a significant portion of the services rendered to customers, including engineering, maintenance and
installation services. There are a limited number of suppliers of such technical equipment and services required
for the Group’s business and there is no assurance that the Group will, in the future, be able to purchase these
goods and services to satisfy business targets, or that certain suppliers will not give priority to other market
participants, including the Group’s competitors. Any significant delay by the Group’s principal suppliers in the
performance of contractual commitments, or the inability of such principal suppliers to meet such commitments,
the unavailability of components and equipment, or the failure of components and equipment to meet the
Group’s needs and expectations could have a material adverse effect on its business, financial condition and
results of operations.
Loss of sensitive data and other security breaches could damage the Group’s reputation and harm its
business.
Through the Media Services business, sensitive and/or proprietary information is routinely transmitted, received
and stored by electronic means. Although the Group attempts to protect this data, security of this type of data is
exposed to escalating external threats, such as hacking and viruses, which are increasing in sophistication. Any
misuse or mishandling of sensitive and/or proprietary information received from a customer in the Group’s
possession could result in legal liability, regulatory action and reputational harm. Any breach of data security
could result in damage to the Group’s reputation, incurring costs and other negative consequences.
The Group’s cloud-based solutions present execution risks.
The Media Services business provides digital storage solutions, transcoding services and secured digital files
delivery through a cloud platform. Cloud computing environments are complex and the deployment of systems
management solutions in the cloud may require additional professional services and implementation services
which may not be covered by existing subscription fees. In addition, the use of cloud solutions may increase the
susceptibility of the Group’s systems or customers’ data to attack, which may harm the Group’s reputation. The
occurrence of any of these events could have a material adverse effect on the Group’s business, financial
condition and results of operations.
The Group is exposed to risks relating to tax and social security deductions in the various countries in which
it operates.
The Group organises its commercial and financial activities on the basis of varied and complex legislative and
regulatory requirements in the various countries in which it operates, particularly as regards tax and social
security deductions. Changes in regulations or their interpretation in the various countries in which the Group
operates could affect the calculation of the Group’s overall tax burden (income tax, social security contributions
and other taxes), along with its financial condition, liquidity, results or outlook. In addition, the Group must
interpret French and local regulations, international tax agreements, legal theory and administrative practice in
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each of the jurisdictions in which it operates. The Group cannot guarantee that its application and interpretation
of such provisions will not be challenged by the relevant authorities or that the tax and social security treatment
adopted by the Group in respect of reorganisations and transactions involving affiliates of the Group, their
shareholders and their representatives or employees will not be challenged by the competent authorities in the
relevant jurisdictions. In general, any breach of tax laws and regulations applicable in the countries in which the
Group operates may lead to tax adjustments, late-payment interest, fines and penalties. The Group’s business,
financial condition, results of operations, liquidity or outlook could be materially affected if one or more of the
aforementioned risks materialise.
The Group’s substantial level of indebtedness could have a material adverse effect on the Issuer’s ability to
fulfil its obligations under its debt agreements, including the Bonds.
As at 31 December 2015, the Group had total senior unsecured debt towards banks and bondholders of
€1,408,753,018. The extent of this indebtedness could have important consequences for holders of the Bonds,
including but not limited to:


it may be difficult for the Issuer to satisfy its obligations with respect to the Bonds; and



the Issuer may be limited in its ability to borrow additional funds for working capital, capital
expenditures, debt service requirements or general corporate purposes.

Any of these or other consequences or events could have a material adverse effect on the Issuer's ability to
satisfy its debt obligations, including the Bonds.
Risks Related to Regulation
The Group’s operations are subject to extensive regulation and changes in laws, regulations or governmental
policy affecting the Group’s markets could adversely affect its business, financial condition and results of
operations, or the Issuer’s ability to fulfil its obligations under the Bonds.
The broadcasting and telecommunications markets in France are subject to significant governmental regulations
and existing and planned activities are subject to supervision by various regulatory bodies including French
authorities (primarily ARCEP and the CSA) and European Union (“EU”) authorities. Although the regulatory
landscape stabilised in 2015 for regulation and spectrum, changes in laws, regulations or governmental policy
affecting the Group’s business activities or financing arrangements in France or by EU authorities (or changes in
the way the laws, regulations or governmental policy are interpreted or applied) could have a material adverse
effect on the Group’s business, financial condition and results of operations. It cannot be assured that there will
not be adverse changes in the future to applicable laws, regulations or administrative practices relating to the
broadcast and telecommunications markets or otherwise affecting the Group’s business. Examples of such
changes could include:


the adoption of new laws or regulatory initiatives and decisions governing the broadcasting or
telecommunications sector, including licensing and competition laws, which may create a more
competitive market environment;



adverse changes in (or in the interpretation or application of) the laws and regulations regarding
international financing arrangements; or



adverse changes in (or in the interpretation or application of) tax laws, customs and duties laws or
foreign exchange controls.

In addition, due to an interaction of numerous technological, social, economic and business factors, including,
inter alia, changes in mobile telephony technology, new ways in which users connect and interact with one
another and changing competitive pressures, the regulatory framework to which the Group is subject is dynamic
and susceptible to change. For example, ARCEP has indicated it is considering ex ante regulation in the area of
radio broadcasting, a segment of the market which has not historically been subject to pricing controls. Any
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unfavourable regulatory change could have material adverse effect on its business, financial condition and
results of operations.
The Group has been designated as having significant market power in France.
The Group has been designated as having SMP status under EU law for wholesale DTT site access in France
and, as a result, is subject to oversight by the French and European Union competition regulatory authorities,
which regulate companies that are considered to be dominant forces in, or monopolists of, a market.
Service providers with SMP status in France are subject to certain requirements and obligations imposed by the
national regulators, which include transparency, non-discrimination, separate costs and revenues accounting that
ensures transparency of wholesale and internal transfer prices and prevents possible cross-subsidisation
practices and access obligations. However, the most significant imposition is the regulation of broadcast
infrastructure access prices. See “—Risks Related to the Group’s Business—Broadcasting transmission and
infrastructure access prices may be decreased by regulation”. The obligations imposed on the Group by the
national regulators could have material adverse effect on its business, financial condition and results of
operations.
The Group could have liability under environmental and occupational safety and health regulations.
The Group’s operations, like those of other companies engaged in similar markets, are subject to the
requirements of various EU, national, local and foreign environmental and occupational health and safety laws
and regulations, including those relating to the management, use, storage, disposal, emission and remediation of,
and exposure to, hazardous and non-hazardous substances, materials and wastes. As owner, lessee and operator
of numerous sites, the Group may be liable for substantial costs of remediating soil and groundwater
contaminated by hazardous materials, without regard to whether it, as the owner, lessee or operator, knew of or
was responsible for the contamination. French environmental laws also impose strict, joint and several liability
for costs required to clean up and restore sites where hazardous substances have been disposed or otherwise
released. The Group is generally responsible for all liabilities associated with the environmental condition of its
sites, including any soil or groundwater contamination that may be present, regardless of when the liabilities
arose and whether the liabilities are known or unknown, or arose from the activities of predecessors or third
parties. In France, the Group is subject to very strict regulations for protecting its employees and its sites’
neighbours from exposure to radio emissions. The Group may be subject to potentially significant fines or
penalties if it fails to comply with any of these requirements. The current cost of complying with these laws is
not material to the Group’s financial condition or results of operations. However, the requirements of these laws
and regulations are complex, change frequently and could become more stringent in the future. It is possible that
these requirements will change or that liabilities will arise in the future in a manner that could have a material
adverse effect on the Group’s business, financial condition and results of operations.
Risks Related to the Bonds
The Bonds may not be a suitable investment for all investors.
Each potential investor in the Bonds must determine, based on its own independent review and such
professional advice as it deems appropriate under the circumstances, that its acquisition of the Bonds is fully
consistent with its financial needs, objectives and condition, complies and is fully consistent with all
investment policies, guidelines and restrictions applicable to it and is a fit, proper and suitable investment for it
in light of such investor’s own circumstances, notwithstanding the risks inherent in investing in or holding the
Bonds. In particular, each potential investor should:


have sufficient knowledge and experience to make a meaningful evaluation of the Bonds, the
merits and risk of investing in the Bonds and the information contained in this Prospectus;



have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact such investment will have
on its overall investment portfolio;
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have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Bonds, including where the currency for payments of principal or interest under the Bonds is
different from the potential investor’s currency or where the currency for such payments is
different from the currency in which such potential investor’s financial activities are principally
dominated;



understand thoroughly the terms of the Bonds and be familiar with the behaviour of financial
markets; and



be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
relevant risks.

Legal investment considerations may restrict certain investments.
The investment activities of certain investors are subject to legal investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult their legal counsel in order to determine
whether and to what extent (i) Bonds are legal investments for it, (ii) Bonds can be used as collateral for various
types of borrowing and (iii) other restrictions apply to its purchase of any Bonds. Financial institutions should
consult their legal counsel or the appropriate regulators to determine the appropriate treatment of the Bonds
under any applicable risk-based capital or similar rules.
No assurance is given as to legality of purchase.
Neither the Issuer, the Managers nor any of their respective affiliates has or assumes responsibility for the
lawfulness of the subscription or acquisition of the Bonds by a prospective investor in the Bonds, whether under
the laws of the jurisdiction of its incorporation or the jurisdiction in which it operates (if different), or for
compliance by that prospective investor with any law, regulation or regulatory policy applicable to it.
Risks related to the market generally
There may not be an active trading market for the Bonds, in which case the ability to sell the Bonds will be
limited.
The Bonds are new securities which may not be widely distributed and for which there is currently no active
trading market. Future trading prices of the Bonds will depend on many factors, including, among other things,
prevailing interest rates, the Group’s operating results and the market for similar securities. The liquidity of a
trading market for the Bonds may be adversely affected by a general decline in the market for similar securities
and is subject to disruptions that may cause volatility in prices. Any such disruption may have a negative effect
on holder of Bonds, regardless of the Group’s prospects and financial performance. As a result, there may not be
an active trading market for the Bonds. If no active trading market develops, investors may not be able to resell
Bonds at a fair value, if at all. Although application has been made for the Bonds to be admitted to listing on
Euronext Paris, there is no assurance that such application will be accepted or that an active trading market will
develop.
The market value of the Bonds will be affected by various factors.
The market value of the Bonds will be affected by the creditworthiness of the Issuer and a number of additional
factors, including market interest and yield rates and any decline in the credit rating of the Bonds assigned by
S&P.
The value of the Bonds also depends on a number of interrelated factors, including economic, financial and
political events in France or elsewhere, including factors affecting capital markets generally and the stock
exchange on which the Bonds are traded. The price at which a Bondholder will be able to sell the Bonds may be
at a discount, which could be substantial, from the issue price or the purchase price paid by such purchaser.
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The Bonds are subject to exchange rate risks.
The Issuer will pay principal and interest on the Bonds in euro. This presents certain risks relating to currency
conversions if an investor's financial activities are denominated principally in a currency or currency unit other
than euro. These include the risk that exchange rates may significantly change (including changes due to
devaluation of euro or revaluation of the investor's currency) and the risk that authorities with jurisdiction over
the investor's currency may impose or modify exchange controls. As a result, investors may receive less interest
or principal than expected, or no interest or principal.
Exchange rates between currencies are determined by factors of supply and demand in the international currency
markets which are influenced by macro-economic factors, speculation and central bank and government
intervention (including the imposition of currency controls and restrictions). Fluctuations in exchange rates may
affect the value of the Bonds or the reference assets.
The Bonds are subject to interest rate risks.
As the Bonds bear interest at a fixed rate (subject to adjustment in the event of a Step Up Event or a Step Down
Event, as more fully described in “Terms and Conditions of the Bonds – Interest”), investment in the Bonds
involves the risk that subsequent changes in market interest rates may adversely affect the value of the Bonds.
While the nominal interest rate of a fixed interest rate bond is fixed during the life of such a bond or during a
certain period of time, the current interest rate on the capital market (market interest rate) typically changes on a
daily basis. As the market interest rate changes, the price of such bond changes in the opposite direction. If the
market interest rate increases, the price of such bond typically falls, until the yield of such bond is
approximately equal to the market interest rate. If the market interest rate decreases, the price of a fixed rate
bond typically increases, until the yield of such bond is approximately equal to the market interest rate.
Bondholders should be aware that movements of the market interest rate can adversely affect the price of the
Bonds and can lead to losses for the Bondholders if they sell Bonds during the period in which the market
interest rate exceeds the fixed rate of the Bonds.
The Bonds may be redeemed prior to maturity.
In the event that the Issuer would be obliged to pay additional amounts in respect of any Bonds for taxation
reasons as provided in Condition 5(b), the Issuer may redeem all outstanding Bonds in accordance with the
Terms and Conditions of the Bonds.
In addition, the Issuer has the option to redeem (i) all or part of the Bonds as provided in Condition 5(c)(i) at any
time or (ii) all of the Bonds as provided in Condition 5(c)(ii) as from 7 January 2026. The Issuer may choose to
redeem the Bonds at times when prevailing interest rates may be relatively low. In such circumstances, an
investor may not be able to reinvest the redemption proceeds in a comparable security at an effective interest
rate as high as the interest rate on the Bonds being redeemed and may only be able to do so at a significantly
lower rate. Potential investors should consider reinvestment risk in light of other investments available at that
time.
Exercise of the Put Option may affect the liquidity of the Bonds in respect of which such Put Option is not
exercised.
In the event of a Change of Control which results in a Rating Event (as described in Condition 5(d)), each
Bondholder will have the right to request the Issuer to redeem or, at the Issuer’s option, procure the purchase of
all or part of its Bonds at their principal amount together with any accrued interest. In such case, any trading
market in respect of those Bonds in respect of which such redemption right is not exercised may become
illiquid.
Furthermore, if 80 per cent. or more in principal amount of the Bonds have been redeemed pursuant to the Put
Option referred to in Condition 5(d), the Issuer will have the option to redeem all of the remaining Bonds at
their principal amount together with accrued interest as provided in Condition 5(d). Such Bondholders may not
be able to reinvest the monies they receive upon such early redemption in securities with the same yield as the
redeemed Bonds.
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The Bonds are not protected by restrictive covenants and do not prevent the Issuer from incurring additional
indebtedness.
The Terms and Conditions of the Bonds contain a negative pledge undertaking that prohibits the Issuer and its
Principal Subsidiaries (as defined in Condition 3) from creating any Security Interests over its assets and
revenues to secure Relevant Debt without securing equally and rateably the Bonds, in certain circumstances and
subject to certain exceptions.
Subject to this negative pledge, the Issuer and its subsidiaries may incur significant additional indebtedness that
could rank equally with the Bonds. Accordingly, if the Issuer incurs significant additional indebtedness ranking
equally with the Bonds, it will increase the number of claims that would be entitled to share rateably with
Bondholders in any proceeds distributed in connection with an insolvency, bankruptcy or similar proceeding.
No direct access to subsidiaries’ cash flows or assets.
The Issuer is a holding company with no material assets other than its shareholdings in its subsidiaries,
including in particular TDF SAS. Bondholders will not have any direct claims on the cash flows or the assets of
the Issuer’s subsidiaries, and such subsidiaries have no obligation, contingent or otherwise, to pay amounts due
under the Bonds or to make funds available to the Issuer for these payments. Accordingly, the Bonds are
effectively subordinated to claims of all creditors of the Issuer’s subsidiaries, including trade creditors, secured
creditors and creditors holding indebtedness and guarantees issued by the subsidiaries.
The Bonds are subject to credit risk of the Issuer.
If the creditworthiness of the Issuer deteriorates or the Issuer is otherwise unable to meet its financial obligations
under the Bonds, the value of the Bonds may decrease and investors may lose all or part of their investment.
Credit rating may not reflect all risks.
The long-term debt of the Issuer is not rated. The Bonds have been rated BBB- by Standard & Poor’s. This
rating may not reflect the potential impact of all risks related to structure, market, additional factors discussed
above, and other factors that may affect the value of the Bonds. A rating is not a recommendation to buy, sell or
hold securities and may be subject to suspension, change or withdrawal at any time by Standard & Poor’s. A
suspension, change or withdrawal of a rating may adversely affect the market price of the Bonds. Moreover, any
change in the credit rating may constitute a Step Up Event or a Step Down Event and as such may lead to an
adjustment in the rate of interest of the Bonds (as more fully described in “Terms and Conditions of the Bonds –
Interest”).
No assurance can be given as to the impact of any change of law.
The Terms and Conditions of the Bonds are based on the laws of France in effect as at the date of this
Prospectus. No assurance can be given as to the impact of any possible judicial decision or change to the laws of
France or administrative practice or the official application or interpretation of French law after the date of this
Prospectus.
The Terms and Conditions of the Bonds may be modified.
The Terms and Conditions of the Bonds contain provisions for calling meetings of Bondholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all Bondholders,
including Bondholders who did not attend and vote at the relevant meeting, and Bondholders who voted in a
manner contrary to the majority. The meeting of the Bondholders may, subject to the provisions of Condition 9,
deliberate on any proposal relating to the modification of the Terms and Conditions of the Bonds, including on
any proposal, whether for arbitration or settlement, relating to rights in controversy or which were subject to
judicial decisions.
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Investors in the Bonds may be required to pay taxes or other charges or duties.
Potential purchasers and sellers of the Bonds should be aware that they may be required to pay taxes or other
documentary charges or duties in accordance with the laws and practices of the country where the Bonds are
transferred or other jurisdictions. In some jurisdictions, no official statements of the tax authorities or court
decisions may be available for the Bonds. Potential investors are advised not to rely upon the tax summary
contained in this Prospectus but to ask for their own tax adviser's advice on their individual taxation with respect
to the acquisition, holding, sale and redemption of the Bonds. Only these advisers are in a position to duly
consider the specific situation of the potential investor. This risk factor has to be read in conjunction with the
section headed “Taxation” of this Prospectus.
The Bonds are subject to French insolvency law.
Under French insolvency law, holders of debt securities are automatically grouped into a single assembly of
holders (the “Assembly”) in order to defend their common interests if a safeguard proceeding (procédure de
sauvegarde), an accelerated safeguard proceeding (procédure de sauvegarde accélérée), an accelerated financial
safeguard proceeding (procédure de sauvegarde financière accélérée) or a judicial reorganisation procedure
(procédure de redressement judiciaire) is opened in France with respect to the Issuer.
The Assembly comprises holders of all debt securities issued by the Issuer (including the Bonds) regardless of
their governing law.
The Assembly deliberates on the draft safeguard plan (projet de plan de sauvegarde), draft accelerated safeguard
plan (projet de plan de sauvegarde accélérée), draft accelerated financial safeguard plan (projet de plan de
sauvegarde financière accélérée) or judicial reorganisation plan (projet de plan de redressement) applicable to
the Issuer and may further agree to:


increase the liabilities (charges) of holders of debt securities (including the Bondholders) by
rescheduling due payments and/or partially or totally writing off receivables in form of debt
securities;



establish an unequal treatment between holders of debt securities (including the Bondholders) as
appropriate under the circumstances; and/or



decide to convert debt securities (including the Bonds) into securities that give or may give rights to
share capital.

Decisions of the Assembly will be taken by a two-thirds (⅔) majority (calculated as a proportion of the debt
securities held by the holders expressing a vote). No quorum is required to convoke the Assembly.
The procedures, as described above or as they will or may be amended, could have an adverse impact on holders
of the Bonds seeking repayment in the event that the Issuer or its subsidiaries were to become insolvent.
For the avoidance of doubt, the provision relating to the representation of the Bondholders described in the
Terms and Conditions of the Bonds set out in the Prospectus will not be applicable to the extent they conflict
with compulsory law provisions that apply in these circumstance.
Transactions in the Bonds could be subject to the European financial transaction tax, if adopted.
On 14 February 2013, the European Commission published a proposal for a Council Directive (the “Draft
Directive”) for a common financial transaction tax (the “FTT”) in Austria, Belgium, Estonia, France, Germany,
Greece, Italy, Portugal, Spain, Slovakia and Slovenia (the “Participating Member States”).
The proposed FTT has a very broad scope and could, if introduced, apply to certain dealings in the Bonds
(including secondary market transactions) in certain circumstances.
Pursuant to the Draft Directive, the FTT could apply in certain circumstances to persons both within and outside
of the Participating Member States. Generally, the FTT would apply to certain dealings in the Bonds on
financial transactions that at least one party to the transaction is established or deemed established in the
territory of a Participating Member State and that a financial institution established or deemed established in the
territory of a Participating Member State is a party to the transaction (acting either for its own account or for the
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account of another person) or is acting in the name of a party to the transaction. A financial institution may be,
or be deemed to be, “established” in a Participating Member State in a broad range of circumstances, including
(a) by transacting with a person established in a participating Member State or (b) where the financial
instrument which is subject to the dealings is issued in a Participating Member State.
Pursuant to the Draft Directive, the rates of the FTT would be fixed by each Participating Member State but for
transactions involving financial instruments other than derivatives would amount to at least 0.1 per cent. of the
taxable amount, that would generally be determined by reference to the amount of consideration paid. The FTT
would be payable by each financial institution established or deemed established in the territory of a
Participating Member State (a) which is a party to the transaction (acting either for its own account or for the
account of another person), (b) which is acting in the name of a party to the transaction or (c) where the
transaction has been carried out on its account. Where the FTT due has not been paid within the applicable time
limits, each party to a transaction, including persons other than financial institutions, would be jointly and
severally liable for the payment of the FTT due by a financial institution on account of that transaction.
However, the FTT proposal, including with respect to the tax rate and tax base of the FTT, remains subject to
negotiation between the Participating Member States. It may therefore be altered prior to any implementation,
the timing of which remains unclear. Additional EU Member States may decide to participate. In a joint
statement released on 8 December 2015, ten of the Participating Member States (excluding Estonia) indicated
their intention to settle the remaining open issues regarding the FTT by the end of June 2016.
Prospective holders of the Bonds are strongly advised to seek their own professional advice in relation to the
FTT.
Potential conflict of interest
In the ordinary course of their business activities, the Managers and their affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such
investments and securities activities may involve securities and/or instruments of the Issuer or Issuer’s affiliates.
Certain of the Managers or their affiliates that have a lending relationship with the Issuer routinely hedge their
credit exposure to the Issuer consistent with their customary risk management policies. Typically, such
Managers and their affiliates would hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in securities, including potentially the
Bonds. Any such short positions could adversely affect future trading prices of the Bonds. The Managers and
their affiliates may also make investment recommendations and/or publish or express independent research
views in respect of such securities or financial instruments and may hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments.
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USE OF PROCEEDS
The proceeds of the issue of the Bonds, which will be €792,344,000, less any applicable commissions as
described in “Subscription and Sale”, will be applied by the Issuer in the full repayment of Facility A and the
partial repayment of Facility B provided by the Facilities Agreement with BNP Paribas, Crédit Agricole
Corporate and Investment Bank, Lloyds Bank plc, The Royal Bank of Scotland plc and Société Générale as
arrangers, a description of which is set out in “Description of the Issuer and the Group—Material Contracts”.
This will enable the Issuer to diversify its sources of financing whilst repaying certain of its existing bank
indebtedness.
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TERMS AND CONDITIONS OF THE BONDS
The terms and conditions of the Bonds will be as follows:
The issue of €800,000,000 2.50 per cent. bonds due 2026 (the “Bonds”) of TDF Infrastructure S.A.S. (the
“Issuer”) has been decided pursuant to a decision of the Président of the Issuer dated 4 April 2016.
The Issuer has entered into a fiscal agency agreement (the “Fiscal Agency Agreement”) dated 5 April 2016
with BNP Paribas Securities Service as fiscal agent, paying agent, calculation agent and put agent. The fiscal
agent, paying agent, calculation agent and put agent for the time being are referred to in these Conditions as the
“Fiscal Agent”, the “Paying Agent”, the “Calculation Agent” and the “Put Agent”, each of which expression
shall include the successors from time to time of the relevant persons, in such capacities, under the Fiscal
Agency Agreement, and are collectively referred to as the “Agents”.
References to “Conditions” are, unless the context otherwise requires, to the numbered paragraphs below.
In these Conditions, references to “day” or “days” are to calendar days unless the context otherwise specifies.
1.

Form, Denomination and Title
The Bonds will be issued on 7 April 2016 (the “Issue Date”) in dematerialised bearer form (au porteur) in the
denomination of €100,000 each. Title to the Bonds will be evidenced in accordance with Articles L.211-3 et seq.
and R.211-1 et seq. of the French Code monétaire et financier by book-entries (inscription en compte). No
physical document of title (including certificats représentatifs pursuant to Article R.211-7 of the French Code
monétaire et financier) will be issued in respect of the Bonds.
The Bonds will, upon issue, be inscribed in the books of Euroclear France, which shall credit the accounts of the
Account Holders. For the purpose of these Conditions, “Account Holders” shall mean any authorised
intermediary institution entitled to hold accounts, directly or indirectly, with Euroclear France, and includes
Euroclear Bank S.A./N.V. (“Euroclear”) and the depositary bank for Clearstream Banking, société anonyme
(“Clearstream, Luxembourg”).
Title to the Bonds shall be evidenced by entries in the books of Account Holders and will pass upon, and
transfer of Bonds may only be effected through, registration of the transfer in such books.

2.

Status
The obligations of the Issuer in respect of the Bonds constitute direct, unconditional, unsubordinated and
(subject to Condition 3) unsecured obligations and rank and will rank pari passu and without any preference
among themselves and (subject to such exceptions as are from time to time mandatory under French law)
equally and rateably with all other present or future unsecured and unsubordinated obligations of the Issuer.

3.

Negative Pledge
So long as any of the Bonds remains outstanding (as defined below), the Issuer undertakes that it will not and
will ensure that none of its Principal Subsidiaries (as defined below) will create or permit to subsist any Security
Interest upon the whole or any part of the Issuer’s or any Principal Subsidiary’s present or future assets,
business, property or revenues to secure any Relevant Debt (as defined below) other than a Permitted Security
Interest unless at the same time or prior thereto the Bonds are equally and rateably secured therewith or have the
benefit of such other security or other arrangement as shall be approved by the Bondholders in general assembly
pursuant to Condition 9.
For the purposes of these Conditions:
“EBITDA” means earnings before interest, taxation, depreciation and amortization.
“Existing Security on After-Acquired Subsidiaries” means any Security Interest over the whole or any part of
the present or future assets, business, property or revenues granted by any company in respect of Relevant Debt
and which is existing at the time such company becomes, whether by the acquisition of share capital or
otherwise, a Principal Subsidiary of the Issuer after the Issue Date (other than any Security Interest created in
contemplation thereof).
24

“Group” means the Issuer and its Subsidiaries taken as a whole.
“Limited-recourse Borrowings” means any Relevant Debt incurred by the Issuer or any Principal Subsidiary to
finance the ownership, acquisition, development, operation and/or maintenance of an asset or project (a
“Project”) in respect of which the person (or persons) to whom any such Relevant Debt is or may be owed by
the Issuer or any Principal Subsidiary has (or have) no recourse to the Issuer or any Principal Subsidiary for the
repayment thereof other than:
(a) recourse to the Issuer or any Principal Subsidiary for amounts not exceeding an amount equal to the
cash flow from, or the value of, such Project; and/or
(b) recourse to the Issuer or any Principal Subsidiary for the purpose of enabling amounts to be claimed
in respect of such Relevant Debt in an enforcement of any Security Interest given by the Issuer over
such Project or rights under, or in respect of, such project (or the income, cash flow or other proceeds
deriving therefrom) to secure such Relevant Debt; and/or
(c) recourse to the Issuer or any Principal Subsidiary under any form of assurance, undertaking or
support, which is limited to a claim for damages for breach of an obligation (not being a payment
obligation or an indemnity in respect thereof, which, for the avoidance of doubt, would fall to be
considered under subparagraph (a) above) by the Issuer or any Principal Subsidiary.
“outstanding” means, in relation to the Bonds, all the Bonds issued other than: (a) those which have been
redeemed in accordance with these Conditions, (b) those in respect of which the date for redemption in
accordance with these Conditions has occurred and the redemption moneys (including all interest accrued on
such Bond to the date for such redemption and any interest payable under Condition 4 after such date) have been
duly paid to the Paying Agent and (c) those which have been purchased and cancelled as provided in
Condition 5.
“Permitted Security Interest” means:
(i)

any Security Interest created by the Issuer or any Principal Subsidiary to secure any Limited-recourse
Borrowings; or

(ii)

any Existing Security on After-Acquired Subsidiaries.

“Principal Subsidiary” means at any relevant time a Subsidiary of the Issuer which accounts for (a) 10 per
cent. or more of the consolidated EBITDA of the Group; or (b) 10 per cent. or more of the total assets of the
Group, calculated on a consolidated basis, as calculated, in each case (a) or (b) above, by reference to the
Issuer’s latest audited consolidated annual financial statements and the relevant Subsidiary’s latest annual
audited consolidated or unconsolidated (if consolidated accounts are not prepared in relation to such Subsidiary)
financial statements.
“Relevant Debt” means any present or future indebtedness for borrowed money which is in the form of, or
represented by, bonds or notes (obligations) or other similar debt securities (including titres de créances
négociables) which are for the time being quoted or capable of being quoted, admitted to trading or ordinarily
dealt in any stock exchange, over the counter market or other securities market.
“Security Interest” means any mortgage, charge, lien, pledge or other security interest (sûreté réelle).
“Subsidiary” means in relation to any person or entity at any time, any other person or entity (whether or not
now existing) controlled directly or indirectly by such person or entity within the meaning of Article L.233-3 of
the French Code de commerce.
4.

Interest

(a) Interest Payments
The Bonds bear interest at the rate of 2.50 per cent. per annum (the “Rate of Interest”) from and including the
Issue Date payable annually in arrear on 7 April in each year (each, an “Interest Payment Date”), commencing
on 7 April 2017.
The period commencing on, and including, the Issue Date and ending on, but excluding, the first Interest
Payment Date and each successive period commencing on, and including, an Interest Payment Date and ending
on, but excluding, the next succeeding Interest Payment Date is called an “Interest Period”.
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The Bonds will cease to bear interest from the date provided for their redemption, unless payment of the full
amount due in respect of such Bond is improperly withheld or refused on such date. In such event, the Bonds
will continue to bear interest in accordance with this Condition (both before and after judgment) on the principal
amount of such Bonds until whichever is the earlier of (i) the day on which all sums due in respect of such
Bonds up to that day are received by or on behalf of the relevant holder and (ii) the day after the Fiscal Agent
has notified the holders of the Bonds (the “Bondholders”) in accordance with Condition 10 of receipt of all
sums due in respect of all the Bonds up to that day.
Interest will be calculated on an Actual/Actual (ICMA) basis. Where interest is to be calculated in respect of a
period of less than one year, it shall be calculated on the basis of the actual number of days elapsed in the
relevant period, from, and including, the date from which interest begins to accrue to, but excluding, the date on
which it falls due, divided by the number of days in the Interest Period in which the relevant period falls
(including the first but excluding the last day of such period). Where interest is to be calculated in respect of a
period which is more than one year, such interest shall be the aggregate of the interest payable in respect of a
full year plus the interest payable in respect of the remaining period calculated in the manner as aforesaid.
(b) Adjustment of Interest Rate
The Rate of Interest payable on the Bonds is subject to adjustment in accordance with the Interest Ratchet in the
event of a Step Up Event or a Step Down Event (each such adjustment a “Rate Adjustment”). Any Rate
Adjustment shall be effective from and including the Interest Payment Date immediately following the date of
the relevant Step Up Event or the relevant Step Down Event.
The Issuer will cause each Step Up Event and each Step Down Event to be notified to the Fiscal Agent and
notice thereof to be published in accordance with Condition 10 as soon as possible after the occurrence of the
Step Up Event or the Step Down Event but in no event later than the tenth (10 th) Business Day thereafter.
For so long as any of the Bonds are outstanding, the Issuer shall maintain a Rating from the Rating Agency.
In the event that the Rating Agency fails or ceases to assign a Rating, this shall constitute a Step Up Event in
consequence of which the Rate of Interest payable on the Bonds to the Maturity Date shall be the Initial Rate of
Interest plus 1.25 per cent.
Where:
“Initial Rate of Interest” means 2.50 per cent.
“Interest Ratchet” means the following rates of interest:
(a) upon the occurrence of a first Step Up Event: the Initial Rate of Interest plus 1.25 per cent.; and
(b) upon the occurrence of a Step Down Event following the previous occurrence of the first Step Up
Event as referred to in (a) above: the Initial Rate of Interest.
“Rating” means the rating of the Bonds, failing which, the rating of the Issuer’s senior unsecured long-term
debt.
“Rating Agency” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.
and its successors and/or any other rating agency of equivalent standing notified by the Issuer to the
Bondholders in accordance with Condition 10.
“Rating Decrease” means a decrease in the Rating to below the Specified Threshold with the exception of a
Rating Event as defined in Condition 5(d).
“Specified Threshold” means BBB- or its equivalent.
“Step Down Event” means where the Rate of Interest has previously been subject to an increase in accordance
with the Interest Ratchet following a Rating Decrease by a Rating Agency, the first public announcement by
such Rating Agency that it has assigned a Rating equal to or higher than the Specified Threshold.
“Step Up Event” means the first public announcement by any Rating Agency of a Rating Decrease.
5.

Redemption and Purchase
The Bonds may not be redeemed otherwise than in accordance with this Condition 5 or Condition 8.
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(a) Final Redemption
Unless previously redeemed or purchased and cancelled as provided below, the Bonds will be redeemed by the
Issuer in full at their principal amount on 7 April 2026 (the “Maturity Date”).
(b) Redemption for Taxation Reasons
(i) If, by reason of a change in French law or regulation, or any change in the official application or
interpretation of such law or regulation, becoming effective after the Issue Date, the Issuer would on the
occasion of the next payment due in respect of the Bonds, not be able to make such payment without having
to pay Additional Amounts as specified in Condition 7 below, and provided that such obligation cannot be
avoided by the Issuer taking reasonable measures available to it, the Issuer may at any time, subject to
having given not more than sixty (60) nor less than thirty (30) days’ prior notice to the Bondholders (which
notice shall be irrevocable), in accordance with Condition 10, redeem all, but not some only, of the
outstanding Bonds at their principal amount plus any interest accrued to the date fixed for redemption
provided that the due date for redemption of which notice hereunder may be given shall be no earlier than
the latest practicable Interest Payment Date on which the Issuer could make payment of principal and
interest without withholding for French taxes.
(ii) If the Issuer would on the occasion of the next payment in respect of the Bonds be prevented by French law
or regulation from making payment to the Bondholders of the full amount then due and payable,
notwithstanding the undertaking to pay Additional Amounts contained in Condition 7, and provided that
this cannot be avoided by the Issuer taking reasonable measures available to it, then the Issuer shall
forthwith give notice of such fact to the Fiscal Agent and the Issuer shall upon giving not less than seven
(7) days’ prior notice to the Bondholders in accordance with Condition 10 redeem all, but not some only, of
the Bonds then outstanding at their principal amount plus any accrued interest on the latest practicable date
on which the Issuer could make payment of the full amount payable in respect of the Bonds without
withholding for French taxes, or, if such date is past, as soon as practicable thereafter.
(c) Redemption at the option of the Issuer
(i) Make-whole Redemption by the Issuer
The Issuer may, subject to compliance with all relevant laws, regulations and directives and to having given
not more than sixty (60) nor less than thirty (30) days’ irrevocable notice to the Bondholders in accordance
with Condition 10, redeem in whole or in part the Bonds at any time prior to their Maturity Date (the
“Make-whole Redemption Date”) at an amount per Bond calculated by the Calculation Agent, which will
be an amount in Euro rounded to the nearest cent (half a cent being rounded upwards) and equal to the
greater of:
(a) 100 per cent. of the principal amount of the Bond; or
(b) the sum of the then current values of the remaining scheduled payments of principal and interest
on such Bond (not including any interest accrued on the Bond to, but excluding, the Make-whole
Redemption Date) discounted to the Make-whole Redemption Date on an annual basis (based on
the actual number of days elapsed divided by 365 or (in the case of a leap year) by 366) at the
Reference Rate (as defined below) plus 0.35 per cent.,
plus, in each case (a) or (b) above, any interest accrued on the Bond to, but excluding, the Make-whole
Redemption Date.
The Reference Rate will be published by the Issuer in accordance with Condition 10.
The Reference Rate is the average of the four quotations given by the Reference Dealers of the mid-market
annual yield of the Reference Bund on the fourth business day in Paris preceding the Make-whole
Redemption Date at 11.00 a.m. (Central European Time (“CET”)).
If the Reference Bund is no longer outstanding, a Similar Security will be chosen by the Calculation Agent
in its reasonable judgment at 11.00 a.m. (CET) on the third business day in Paris preceding the Make-whole
Redemption Date, quoted in writing by the Calculation Agent in accordance with Condition 10. The
Reference Rate will also be promptly notified to the Issuer and to the Bondholders by the Calculation
Agent.
Where:
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“Reference Bund” means the German Federal government bond of Bundesrepublik Deutschland due
February 2026, with ISIN DE0001102390.
“Reference Dealers” means each of the four banks (that may include BNP Paribas, Crédit Agricole
Corporate and Investment Bank, Lloyds Bank plc, Société Générale and The Royal Bank of Scotland plc)
selected by the Calculation Agent which are primary European government security dealers, and their
respective successors, or market makers in pricing corporate bond issues.
“Similar Security” means a reference bond or reference bonds issued by the German Federal Government
having an actual or interpolated maturity comparable with the remaining term of the Bonds that would be
used, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of the Bonds.
The Issuer will procure that, so long as any Bond is outstanding, there shall at all times be a Calculation
Agent for the purposes of the Bonds. If the Calculation Agent is unable or unwilling to continue to act as
the Calculation Agent or if the Calculation Agent fails duly to establish the amount due in relation to this
Condition 5(c)(i), the Issuer shall appoint some other leading bank engaged in the Euro interbank market
(acting through its principal Euro-zone office) to act as such in its place. The Calculation Agent may not
resign its duties without a successor having been so appointed.
All notifications, opinions, determinations, certifications, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 5(c)(i) by the Calculation Agent shall (in the
absence of wilful default, bad faith or manifest error) be binding on the Issuer and the Bondholders and (in
the absence as aforesaid) no liability to the Issuer or the Bondholders shall attach to the Calculation Agent
in connection with the exercise or non-exercise of its powers, duties and discretions.
In the case of a partial redemption of the Bonds, the redemption shall be effected by redeeming in full only
part of such Bonds and the choice between those Bonds that will be fully redeemed and those Bonds that
will not be redeemed shall be made in accordance with Article R.213-16 of the French Code monétaire et
financier, subject to compliance with any applicable laws and regulated market or stock exchange
requirements.
So long as the Bonds are admitted to trading on Euronext Paris and the rules of that stock exchange so
require, the Issuer shall, each year in which there has been a partial redemption of the Bonds, cause to be
published in accordance with Articles 221-3 and 221-4 of the General Regulations (Règlement Général) of
the Autorité des marchés financiers, a notice specifying the aggregate nominal amount of Bonds
outstanding.
(ii) Pre-Maturity Call Option
The Issuer may, subject to compliance with all relevant laws, regulations and directives and to having given
not less than thirty (30) nor more than sixty (60) days’ irrevocable notice to the Bondholders in accordance
with Condition 10 redeem, at any time, as from 7 January 2026 until the Maturity Date, all but not some
only of the Bonds at their principal amount together with interest accrued to, but excluding, the date fixed
for redemption.
All Bonds in respect of which any such notice is given shall be redeemed on the date specified in such
notice in accordance with this Condition.
(d) Redemption at the option of Bondholders following a Change of Control
If at any time while any Bond remains outstanding, (A) there occurs a Change of Control (as defined below),
and (B) within the Restructuring Period, a Rating Event in respect of that Change of Control occurs (such
Change of Control and Rating Event not having been cured prior to the expiry of the Restructuring Period,
together, a “Put Event”), each Bondholder will have the option (the “Put Option”) (unless, prior to the giving
of the Put Event Notice (as defined below), the Issuer gives notice to redeem the Bonds under Condition 5(b) or
5(c)) to require the Issuer to redeem or, at the Issuer’s option, to procure the purchase of, all or part of its Bonds,
on the Optional Redemption Date (as defined below) at the principal amount outstanding of such Bonds together
with (or where purchased, together with an amount equal to) interest accrued to, but excluding, the Optional
Redemption Date.
Where:
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A “Change of Control” shall be deemed to have occurred if at any time following the Issue Date, Tivana
France Holdings and/or the Issuer ceases to hold, directly or indirectly, at least 50 per cent. of the shares or
voting rights of TDF SAS.
A “Rating Event” shall be deemed to have occurred in respect of a Change of Control if (within the
Restructuring Period) (A) the rating previously assigned to the Bonds or to the Issuer by any Rating Agency
solicited by the Issuer is (x) withdrawn or (y) changed from an investment grade rating (BBB- or its equivalent
for the time being, or better) to a non-investment grade rating (BB+ or its equivalent for the time being, or
worse) or (z) (if the rating previously assigned to the Bonds or to the Issuer by any Rating Agency solicited by
the Issuer was below an investment grade rating (as described above)), lowered by at least one full rating notch
(for example, from BB+ to BB, or their respective equivalents) and (B) such rating is not within the
Restructuring Period subsequently upgraded (in the case of a downgrade) or reinstated (in the case of a
withdrawal) either to an investment grade credit rating (in the case of (x) and (y)) or to its earlier credit rating or
better (in the case of (z)) by such Rating Agency, provided that the Rating Agency making the reduction in
rating announces or publicly confirms or, having been so requested by the Issuer, informs the Issuer and the
Fiscal Agent in writing that the lowering was the result, in whole or in part, of any event or circumstance
comprised in or arising as a result of, or in respect of, the applicable Change of Control (whether or not the
applicable Change of Control shall have occurred at the time of the Rating Event).
“Rating Agency” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.
and its successors or any other rating agency of equivalent standing notified by the Issuer to the Bondholders in
accordance with Condition 10.
“Restructuring Period” means the period beginning one hundred and twenty (120) days prior to, and ending
one hundred and twenty (120) days after, the date of the public announcement by Tivana France Holding, TDF
Infrastructure Holding S.A.S., TDF Infrastructure S.A.S. or TDF SAS, any bidder or any designated advisor, of
the completion of the relevant Change of Control.
Promptly upon the Issuer becoming aware that a Put Event has occurred, the Issuer shall give notice (a “Put
Event Notice”) to the Bondholders in accordance with Condition 10 specifying the nature of the Put Event and
the circumstances giving rise to it and the procedure for exercising the Put Option contained in this
Condition 5(d).
To exercise the Put Option, a Bondholder must transfer or cause to be transferred its Bonds to be so redeemed or
purchased to the account of the Put Agent specified in the Put Option Notice (as defined below) for the account
of the Issuer within the period (the “Put Period”) of forty-five (45) days after a Put Event Notice is given
together with a duly signed and completed notice of exercise in the then current form obtainable from the Put
Agent (a “Put Option Notice”) and in which the Bondholder may specify a bank account to which payment is
to be made under this Condition 5(d).
A Put Option Notice once given shall be irrevocable. The Issuer shall redeem or, at the option of the Issuer
procure the purchase of, the Bonds in respect of which the Put Option has been validly exercised as provided
above, and subject to the transfer of such Bonds to the account of the Put Agent for the account of the Issuer as
described above by the date which is the fifth Business Day following the end of the Put Period (the “Optional
Redemption Date”). Payment in respect of such Bonds will be made on the Optional Redemption Date by
transfer to the bank account specified in the Put Option Notice and otherwise subject to the provisions of
Condition 6.
For the avoidance of doubt, the Issuer shall have no responsibility for any cost or loss of whatever kind
(including breakage costs) which the Bondholder may incur as a result of or in connection with such
Bondholder’s exercise or purported exercise of, or otherwise in connection with, any Put Option (whether as a
result of any purchase or redemption arising therefrom or otherwise).
If 80 per cent. or more in principal amount of the Bonds have been redeemed pursuant to this Condition 5(d),
the Issuer may, on not less than thirty (30) nor more than sixty (60) days’ irrevocable notice to the Bondholders
in accordance with Condition 10 given within thirty (30) days after the Optional Redemption Date, redeem on a
date to be specified in such notice (the “Squeeze Out Redemption Date”), at its option, all (but not some only)
of the remaining Bonds at their principal amount, together with interest accrued to but excluding the Squeeze
Out Redemption Date.
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(e) Purchases
The Issuer may at any time purchase Bonds together with rights to interest relating thereto in the open market or
otherwise (including by way of tender or exchange offer) at any price in accordance with applicable laws and
regulations. Bonds so purchased by the Issuer may be held and resold in accordance with Articles L.213-1A and
D.213-1 A of the French Code monétaire et financier for the purpose of enhancing the liquidity of the Bonds.
(f) Cancellation
All Bonds which are redeemed, exchanged or purchased by the Issuer for cancellation pursuant to this
Condition 5 will forthwith be cancelled and accordingly may not be reissued or sold.
(g) Illegality
If, by reason of any change in French law, or any change in the official application of such law, becoming
effective after the Issue Date, it becomes unlawful for the Issuer to perform or comply with one or more of its
obligations under the Bonds, the Issuer may, subject to having given not more than 45 nor less than 30 days’
notice to the Bondholders (which notice shall be irrevocable), in accordance with Condition 10, redeem all, but
not some only, of the Bonds at their principal amount together with any interest accrued to, but excluding, the
date set for redemption.
6.

Payments

(a) Method of Payment
Payments of principal and interest in respect of the Bonds will be made in Euro by credit or transfer to a Eurodenominated account (or any other account to which Euro may be credited or transferred) specified by the payee
in a city in which banks have access to the TARGET System.
“TARGET System” means the Trans European Automated Real Time Gross Settlement Express Transfer
(known as TARGET2) System or any successor thereto.
Such payments shall be made for the benefit of the Bondholders to the Account Holders and all payments
validly made to such Account Holders in favour of the Bondholders will be an effective discharge of the liability
of the Issuer and the Paying Agents, as the case may be, in respect of such payments.
Payments of principal and interest on the Bonds will, in all cases, be subject to (i) any fiscal or other laws and
regulations applicable thereto in the place of payment, but without prejudice to the provisions of Condition 7
and (ii) any withholding or deduction required pursuant to Sections 1471 to 1474 of the United States Internal
Revenue Code of 1986, as amended (the “Code”), any current or future regulations or official interpretations
thereof, any agreement entered into pursuant to Section 1471(b) of the Code, or any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement entered into in connection
with the implementation of such Sections of the Code (collectively, “FATCA”).
(b) Payments on Business Days
If any due date for payment of principal or interest in respect of any Bond is not a Business Day (as defined
below), then the Bondholder thereof shall not be entitled to payment of the amount due until the next following
day which is a Business Day and the Bondholder shall not be entitled to any interest or other sums in respect of
such postponed payment. No commission or expenses shall be charged to the Bondholders in respect of such
payments.
“Business Day” means any day, not being a Saturday or a Sunday, on which the TARGET System is operating
and on which Euroclear France is open for general business.
(c) Fiscal Agent, Paying Agent, Calculation Agent and Put Agent
The name and specified office of the initial Agents are set out below:
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BNP Paribas Securities Services
(Euroclear Affiliate number 29106)
Corporate Trust Services
Les Grands Moulins de Pantin
9, rue du Débarcadère
93500 Pantin
France
The Issuer reserves the right at any time to vary or terminate the appointment of any Agent and/or appoint
another Agent and/or appoint additional Paying Agents or approve any change in the office through which any
such Agent acts, subject to having given not more than forty-five (45) nor less than thirty (30) days’ prior notice
to the Bondholders in accordance with Condition 10, provided that there will at all times be (i) a Fiscal Agent, a
Paying Agent, a Calculation Agent and a Put Agent having a specified office in a European city and (ii) so long
as the Bonds are admitted to trading on Euronext Paris, a Paying Agent ensuring the financial service of the
Bonds in France.
7.

Taxation

(a) Withholding Tax
All payments of principal and interest by or on behalf of the Issuer in respect of the Bonds shall be made free
and clear of, and without withholding or deduction for, any taxes, duties, assessments or governmental charges
of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of any jurisdiction or any
political subdivision or any authority thereof having power to tax, unless such withholding or deduction is
required by law or regulation.
(b) Additional Amounts
If, pursuant to French laws or regulations, payments of principal or interest in respect of any Bond become
subject to deduction or withholding in respect of any present or future taxes, duties, assessments or other
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of the
Republic of France or any authority therein or thereof having power to tax, the Issuer shall, to the fullest extent
then permitted by law, pay such additional amounts (the “Additional Amounts”) as may be necessary in order
that the holder of each Bond, after such deduction or withholding, will receive the full amount then due and
payable thereon in the absence of such deduction or withholding; provided, however, that the Issuer shall not be
liable to pay any such Additional Amounts in respect of any Bond:
(i)

to, or to a third party on behalf of, a Bondholder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Bond by reason of his having some connection with the
Republic of France other than the mere holding of such Bond;

(ii)

any tax imposed or withheld by reason of a failure by the Bondholder or the beneficial owner of the
Bond to comply with a written request of the Issuer addressed to the Bondholder or beneficial owner,
after reasonable notice (at least 30 days before any such withholding be payable), to provide
certification, information, documents or other evidence concerning the nationality, residence or identity
of the Bondholder or such beneficial owner to make any declaration or similar claim or satisfy any
other reporting requirement relating to such matters, which is required by a statute, treaty, regulation or
administrative practice of the relevant taxing jurisdiction as a precondition to exemption from all or
part of such tax;

(iii) where such deduction or withholding is imposed or required pursuant to FATCA; or
(iv) any combination of the items (i) to (iv) above.
Any references in these Conditions to principal and interest shall be deemed also to refer to any Additional
Amounts which may be payable under the provisions of this Condition 7.
8.

Events of Default
If any of the following events (each, an “Event of Default”) shall have occurred and be continuing:
(i)

default by the Issuer in any payment when due of principal or interest in respect of the Bonds, if such
default shall not have been remedied within fifteen (15) days thereafter;
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(ii)

default by the Issuer in the performance of, or compliance with, any other obligation under the Bonds,
other than as referred to in Condition 8(i) above, if such default shall not have been remedied within
thirty (30) days after receipt by the Fiscal Agent of written notice of such default given by a
Bondholder;

(iii) any other present or future indebtedness of the Issuer or any of the Principal Subsidiaries for borrowed
moneys in excess of €50,000,000 (or its equivalent in any other currency), whether individually or in
the aggregate, becomes, following, where applicable, the expiry of any originally applicable grace
period, due and payable (exigible) prior to its stated maturity as a result of a default thereunder, or any
such indebtedness shall not be paid when due or, as the case may be, within any originally applicable
grace period therefor or any steps shall be taken to enforce any security in respect of any such
indebtedness or any guarantee or indemnity given by the Issuer or any of the Principal Subsidiaries, as
the case may be, for, or in respect of, any such indebtedness of others shall not be honoured when due
and called upon unless the Issuer or any of the Principal Subsidiaries, as the case may be, has disputed
in good faith that such borrowed money is due or such guarantee or indemnity is callable, and such
dispute has been submitted to a competent court in which case such event shall not constitute an event
of default hereunder so long as the dispute has not been finally adjudicated; or
(iv) a judgment is issued for the judicial liquidation (liquidation judiciaire) or for a transfer of the whole of
the business (cession totale de l’entreprise) or substantially the whole of the business of the Issuer or
any Principal Subsidiary; or, to the extent permitted by law, the Issuer or any Principal Subsidiary is
subject to any other insolvency or bankruptcy proceedings under any applicable laws or the Issuer or
any Principal Subsidiary makes any conveyance, assignment or other arrangement for the benefit of its
creditors or enters into a composition with its creditors; or, the Issuer ceases to carry on all or
substantially all of its business or operations or is dissolved except (i) in connection with a
reconstruction, merger, consolidation, amalgamation, transfer of assets and/or activities or other form
of reorganisation of the Issuer or any Principal Subsidiary pursuant to which the surviving entity shall
be the transferee of or successor to all or substantially all of the business of the Issuer or any Principal
Subsidiary and assumes all of the obligations of the Issuer with respect to the Bonds or (ii) on such
other terms approved by a resolution of the general assembly of Bondholders;
then any Bondholder may give written notice to the Issuer at its registered office with a copy to the Fiscal Agent
that all the Bonds (but not some only) held by such Bondholder are immediately due and payable as of the date
on which such notice is received by the Issuer, at their principal amount together with any accrued interest (if
any) to the date of payment, without further formality, unless such event shall have been remedied prior to the
receipt of such notice by the Fiscal Agent.
9.

Representation of the Bondholders
The Bondholders will be grouped automatically for the defence of their respective common interests in a masse
(hereinafter referred to as the “Masse”).
The Masse will be governed by the provisions of the Code de commerce applicable to the Masse.
The representative of the Masse (the “Representative”) shall be:
MCM AVOCAT
Selarl d’avocats inter-barreaux inscrite au Barreau de Paris
10 rue de Sèze
75009 Paris
France
represented by Maître Antoine Lachenaud
and the alternate Representative shall be:
Maître Philippe MAISONNEUVE
Avocat
10 rue de Sèze
75009 Paris
France
The Representative will receive a remuneration of €500 (excluding taxes) per year for its services.
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All interested Bondholders will at all times have the right to obtain the names and the addresses of the
Representative at the head office of the Issuer and at the offices of any of the Paying Agents.
In accordance with Article R.228-71 of the French Code de commerce, the right of each Bondholder to
participate in general assemblies will be evidenced by the entries in the books of the relevant Account Holder of
the name of such Bondholder as of 0:00, Paris time, on the second business day in Paris preceding the date set
for the meeting of the relevant general assembly.
10. Notices
Any notice to the Bondholders will be valid if delivered to the Bondholders through Euroclear France, Euroclear
or Clearstream, Luxembourg, for so long as the Bonds are cleared through such clearing systems and published
on the website of the Issuer (http://www.tdf-infrastructure.com); and so long as the Bonds are admitted to
trading on Euronext Paris and the rules of Euronext Paris so require, on the website of Euronext Paris
(www.euronext.fr). Any such notice shall be deemed to have been given on the date of such delivery or, if
delivered more than once or on different dates, on the first date on which such delivery is made.
11. Prescription
Claims against the Issuer for the payment of principal and interest in respect of the Bonds shall become
prescribed ten (10) years (in the case of principal) and five (5) years (in the case of interest) from the due date
for payment thereof.
12. Further Issues
The Issuer may, from time to time without the consent of the Bondholders, issue further bonds to be assimilated
(assimilables) with the Bonds as regards their financial service, provided that such further bonds and the Bonds
shall carry rights identical in all respects (or in all respects except for the issue price and the first payment of
interest thereon) and that the terms of such further bonds shall provide for such assimilation.
In the event of such assimilation, the Bondholders and the holders of any assimilated bonds will, for the defence
of their common interests, be grouped in a single Masse having legal personality.
13. Governing Law and Jurisdiction
The Bonds are governed by, and shall be construed in accordance with, the laws of the Republic of France.
Any claim against the Issuer in connection with any Bonds may be brought before any competent court of the
jurisdiction of the Cour d’appel of Paris.
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DESCRIPTION OF THE ISSUER AND THE GROUP
Incorporation
The Issuer is a société par actions simplifée organised and existing under the laws of France and was initially
registered in the commercial register of Paris and subsequently in the commercial register of Nanterre under
registration number 492 520 333. Its registered office is at 106, avenue Marx Dormoy, 92120 Montrouge,
France (telephone: 01 55 95 10 00). The Issuer was established on 24 October 2006 for a period of 99 years
expiring (unless renewed) on 23 October 2105 with the name Tyrol Acquisition 2 S.A.S. Its name was
subsequently changed to TDF Infrastructure S.A.S. on 28 May 2015.
Corporate Purpose
The corporate purpose of the Issuer, both in France and abroad, is:
(i)

the possession and the direct and indirect acquisition of holdings in the share capital of companies,
groups and legal entities of any kind, the establishment and control of subsidiaries, the purchase,
sale and trading of securities and corporate interests, financial instruments and other investment
securities; and

(ii)

the provision of any services in relation to any of the transactions mentioned in (i).

In this respect, the Issuer will be able to perform any industrial, commercial, financial and personal or real
property transactions associated directly or indirectly with its purpose or any other similar or connected purpose,
including the conclusion of any loan contract, derivative contract, option to buy or sell shares, loans or advances
and the granting of securities.
Principal Activities
The Issuer is an intermediate holding company of the Group.
Share Capital and Ownership
The structure chart below gives an overview of the ownership structure of the Issuer.
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TDF Infrastructure Holding S.A.S. (“TDF Holding”) owns 100 per cent. of the shares of the Issuer. TDF
Holding is itself a wholly owned subsidiary of Tivana France Holdings SAS, a société par actions simplifée in
France registered in the commercial register of Nanterre under registration number 808 832 463 with its
registered office at 106, avenue Marx Dormoy, 92120 Montrouge, France (“Tivana France”).
Tivana France is itself a wholly owned subsidiary of Tivana MidCo s.à r.l., a company incorporated in
Luxembourg under registration number B187123 with its registered office at 6, rue Eugène Ruppert, L-2453
Luxembourg, Grand Duchy of Luxembourg (“Tivana MidCo”).
Tivana MidCo is a wholly owned subsidiary of Tivana TopCo S.A., a société anonyme incorporated in
Luxembourg under registration number B191489 with its registered office at 6, rue Eugène Ruppert, L-2453
Luxembourg, Grand Duchy of Luxembourg (“Tivana TopCo”).
Tivana TopCo’s shareholding as at the date of this Prospectus is as follows:
-

36.23 per cent. of its share capital and voting rights are held by BIF II Tivana (Luxembourg) s.à r.l.
with business address at 13-15 Avenue de la Liberté, L-1931 Luxembourg, Grand Duchy of
Luxembourg (“Brookfield”);

-

8.77 per cent. of its share capital and voting rights are held by BIF II Tivana-A (Luxembourg) s.à r.l.
with business address at 13-15 Avenue de la Liberté, L-1931 Luxembourg, Grand Duchy of
Luxembourg (“Brookfield A”);

-

22.5 per cent. of its share capital and voting rights are held by Stichting Depositary APG Infrastructure
Pool 2014, a foundation (stichting) established in The Netherlands with registered Dutch Chamber of
Commerce number 6.111.82.06 and having its registered office at Oude Lindestraat 70, 6411 EJ,
Heerlen, The Netherlands (“APG”);
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-

22.5 per cent. of its share capital and voting rights are held by PSPFINLUX s.à r.l. with business
address at 124 Boulevard de la Pétrusse L-2330 Luxembourg, Grand Duchy of Luxembourg (“PSP”
and, together with Brookfield, Brookfield A and APG, the “Initial Shareholders”); and

-

10 per cent. of its share capital and voting rights are held by Prévoyance Dialogue du Crédit Agricole –
Predica SA with business address at 50-56, rue de la Procession, 75015 Paris (“Predica” and, together
with the Initial Shareholders, the “Shareholders”).

The Shareholders entered into a shareholders’ agreement dated 10 March 2015, as amended and restated on 13
March 2015 and further amended and restated on 25 March 2015 and on 19 May 2015 (the “Shareholders’
Agreement”) which became effective on 31 March 2015 (the “Completion Date”) which includes certain
restrictions and obligations in respect of the transfer of the shares in Tivana TopCo as well as provisions
regarding the governance of Tivana TopCo and each of its subsidiaries, including Tivana France, TDF Holding
and the Issuer.
In particular, the Shareholders’ Agreement includes standstill obligations pursuant to which each of the
Shareholders has undertaken for a period of three years following the Completion Date, subject to certain
exceptions, not to transfer any of its shares in Tivana TopCo. The Shareholders’ Agreement also includes
specific rights such as change of control rights, en bloc sale rights, pre-emption rights and obligatory transfer
rights, the exercise of which may result in an indirect change of control of the Issuer.
The Shareholders Agreement will automatically terminate on certain specified events, including an initial public
offering of Tivana TopCo.
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Organisational Structure of the Group
Tivana Topco S.A. (“Tivana TopCo”) (Luxembourg)
[indirectly (through various funds or holding companies): 45 % Brookfield Asset Management Inc; 22,5 % Public Sector Pension Investment Board; 22,5 % APG Asset
Management N.V.; 10% Prévoyance Dialogue du Crédit Agricole – Predica SA]

Tivana Midco S.à.r.l. (“Tivana MidCo”) (Luxembourg)
100%

Tivana France Holdings SAS (“Tivana France”) (France)
100%

TDF Infrastructure Holding SAS (“TDF Holding”)
(ex-Tyrol Acquisition 1 SAS) (France)
100%

TDF Infrastructure SAS (the “Issuer”)
(ex-Tyrol Acquisition 2 SAS) (France)
100%

TDF SAS (France)
100%

Digital Future
Investments BV
(The Netherlands)
100 %

TDF Entertainment
(Finland)
100 %

ARKENA SAS (ex CJI)
(France)
100%

AD VALEM
TECHNOLOGIES
(France)
100 %

SMARTJOG SAS
(France)
100 %

Arkena Inc (ex
Smartjog US) (USA)
100 %

MONTE-CARLO
RADIODIFFUSION
(MCR) (Monaco)
51 %

MEDIAMOBILE SA
(France)
71,19%

MEDIAMOBILE NORDIC
(Finland) 100 %

SYNERAIL (France)
10%

ARKENA HOLDING AB
(Sweden)
100 %

ARKENA AB (Sweden)
100 %

Bebanjo (Spain)
100%

ARKENA A/S (Norway)
100 %

ARKENA Sp.z.o.o
(Poland)
100 %

ARKENA ApS
(Denmark)
100 %

Levira (Estonia)
49 %

Eesti
Digitaalringhäälingu
OÜ (Estonia)
99,96 %

Tallinna Teletorn
Foundation (Estonia)
100 %

Estonian Boradband
Dvt Fundation
(Estonia)
6,25 %

NORDICS AND BALTICS

RMUX SAS (France)
100 %

FRANCE

ARKENA Oy (Finland)
100 %

ARKENA SPAIN S.L
(ex Qbrick) (Spain)
100 %
MEDIA SERVICES (ARKENA)
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The following table provides an overview of the Issuer’s subsidiaries as at the date of this Prospectus:

Subsidiaries
TDF SAS**

Country
France

Arkena SAS (ex. Cognacq-Jay Image)

France

SmartJog
Arkena Inc. USA (ex. Smartjog US)
Mediamobile
Mediamobile Nordic
Arkena Holding A.B.
Arkena A.B
Arkena A/S
Arkena ApS
Arkena Oy
Arkena Spain S.L. (ex. Qbrick)
Bebanjo
Arkena Sp.z.o.o (ex. PSN)

France
USA
France
Finland
Sweden
Sweden
Norway
Denmark
Finland
Spain
Spain
Poland

RMUX

France

Monté Carlo Radiodiffusion (MCR)

Monaco

Synerail

France

Ad Valem Technologies

France

DFI BV
TDF Entertainment
Levira***

Netherlands
Finland
Estonia

Tallinna Telecom Foundation

Estonia

Eesti Digitaalringhaalingu OU

Estonia

Estonian Broadband Dvt Fundation

Estonia

Levira Central Europe

Estonia

Percentage of
Business
Ownership*
Broadcasting
100%
Infrastructure
Services/
Telecom Infrastructure
Services
Media Services
100%
Media Services
Media Services
Media Services
Media Services
Media Services
Media Services
Media Services
Media Services
Media Services
Media Services
Media Services
Broadcasting
Infrastructure
Services/ Media
Services
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services
Other
Other
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services
Broadcasting
Infrastructure Services

100%
100%
71.19%
71.19%
100%
100%
100%
100%
100%
100%
100%
100%

100%
51%
10%
100%
100%
100%
49%
49%
48.98%
3.06%
49%

* Percentage of ownership after giving effect to existing options allowing the Group to acquire minority holdings of the parties from which
it acquired its subsidiaries, if any. The percentages of ownership above are those disclosed in the IFRS consolidated accounts, and are
calculated in compliance with IFRS. Most subsidiaries are parties to a cash pooling agreement pursuant to which cash is currently pooled at
the level of the Issuer.
** TDF SAS is the Issuer’s only direct wholly owned subsidiary. All other subsidiaries are indirectly owned by the Issuer.
*** Majority-owned by the Estonian State. The Issuer exercises control over Levira’s finance and operations.

History of the Group
The Group was created in 1975 following the break-up of the French national state body for television and radio
broadcasting (Office de Radiodiffusion-Télévision Française) into four state-controlled broadcasters (three
television broadcasters and one radio broadcaster); a provider of production services (the Société Française de
Production); a national library for audiovisual programmes (the Institut National de l’Audiovisuel); and TDF,
originally Télédiffusion de France, a state broadcasting entity. The Group inherited a large portfolio of sites and
operated a legal monopoly with respect to the provision of broadcasting infrastructure services to state television
and radio channels until 2003.
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In 1991, TDF SAS became a wholly owned subsidiary of France Télécom (now known as Orange), itself a
wholly owned subsidiary of the French state. In 2002, the Group was acquired in a leveraged buyout by a group
of investors including funds advised by Charterhouse, CDC (Caisse des Dépôts et Consignations) and CDC
EEC, with France Télécom retaining a minority ownership of 36 per cent. of the share capital. The French state
ceased to own a majority stake in the Group in 2004 as a result of France Télécom’s privatisation. In 2005,
France Télécom sold its remaining share capital interest to the original private equity shareholders Charterhouse,
CDC and CDC EEC.
In 2007, Charterhouse, CDC and CDC EEC sold the majority of their share capital to a consortium of investors
comprised of TPG and Ardian (previously known as AXA Private Equity), with Charterhouse and CDC
reinvesting into the equity of the newly formed group. In 2009, CDC contributed the shares it owned in the
Group to BPIFrance – Banque Publique d’Investissement (previously known as FSI), the French sovereign
wealth fund. Following this second leveraged buyout and as at 30 June 2012, TPG, Ardian, Charterhouse and
BPIFrance – Banque Publique d’Investissement respectively held 41.6 per cent., 17.7 per cent., 13.9 per cent.
and 24.0 per cent. of TDF Holding’s share capital, while the remaining 2.8 per cent. was held by certain other
investors. TDF Holding owned 98.3 per cent. of the Issuer’s share capital, while the remaining 1.7 per cent. was
held, directly or indirectly, by current and former management and employees, as well as certain other minority
shareholders.
On 31 March 2015, pursuant to the terms of a Securities Purchase Agreement entered into on 27 January 2015
between Tivana France (a special purpose vehicle established and owned by the Initial Shareholders for the
purposes of the Acquisition, as defined below) as purchaser and Tyrol Acquisition 1 & Cie SCA (a special
purpose vehicle held by the previous investor group and the former parent company of TDF Holding,
“Luxco2”) as seller, Tivana France purchased 100 per cent. of the share capital and the voting rights of TDF
Holding as well as all the shares in certain management companies not held by TDF Holding. TDF Holding and
the management companies in turn held 100 per cent. of the share capital and voting rights of the Issuer (the
“Acquisition”).
On 10 April 2015, the management companies and Tivana France transferred their shares in the Issuer as well as
the share warrants issued by the Issuer to TDF Holding, as a result of which the Issuer is now a wholly-owned
subsidiary of TDF Holding.
The Acquisition was preceded by the carve-out of TDF’s former Hungarian business pursuant to a share sale
and purchase agreement dated 26 March 2014 and also by the carve-out of TDF’s former German business
pursuant to a Carve-Out Agreement and a Share and Receivable Sale Agreement dated 27 January 2015 (the
“Carve-Out”). The purpose of the Carve-Out was to create a privately held pure-play French broadcasting and
tower infrastructure company. Following the Carve-Out, the Group’s focus is primarily on France, with
ancillary businesses based in Estonia and the Nordic countries and it has an upgraded structure with holding
companies dedicated to the management and the financing of the Group.
On 19 May 2015, Predica acquired shares in Tivana TopCo from the Initial Shareholders and subscribed to a
capital increase of Tivana TopCo, as a result of which Predica holds a 10 per cent. stake in Tivana TopCo.
Following the Acquisition, certain transactions were carried out to clean-up the balance sheet and increase the
equity of the Issuer:


on 31 March 2015, the share capital of the Issuer was increased by a total amount of
€584,160,395.70 through the capitalisation of a debt of the same amount owed by the Issuer to
TDF Holding;



on 10 April 2015, the Issuer carried out a reduction of its premium and its share capital in order to
offset recorded carried-forward losses of more than €1 billion, resulting in a new share capital of
€599,983,452.16 and a nominal value of €0.08 per share;



the capital reduction was immediately followed by an increase in the share capital of the Issuer,
through the capitalisation of a debt of an amount of €816,719,315.07 owed by the Issuer to TDF
Holding under an intracompany loan agreement (such debt being composed of a principal amount
of €815,000,000 and accrued interest of €1,719,315.07). TDF Holding paid a subscription price of
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€0.24 per share, resulting in a share premium of €0.16 per share in excess of the nominal value of
€0.08 per share;


on 29 May 2015, (i) the 8,205,714 share warrants issued by the Issuer were bought-back by the
Issuer and cancelled; (ii) the 1,162,138,705 preference shares issued by the Issuer were converted
into 1,162,138,705 ordinary shares; and then (iii) the 10,902,790,298 existing ordinary shares in
the Issuer were regrouped and consolidated in order to reduce the number of shares in issue to
10,000,000 new ordinary shares, with the same aggregate nominal value of €872,223,223.84;



on 10 July 2015, TDF Holding carried out a reduction of its share capital in order to offset
recorded carried forward losses of more than €1.7 billion, resulting in a new share capital of
€631,752,998.89 divided into 110,034,963 shares of the same nominal value; and



on 2 September 2015, the Issuer carried out a reduction of its share capital, non-motivated by
losses, by transferring part of the nominal value of its shares, in an amount of €572,223,223.84, to
a non-distributable premium account, resulting in a new share capital of €300,000,000, divided
into 10,000,000 shares.

The on-sale of TDF’s former German business was completed by Luxco 2 on 17 March 2016 (the “On-Sale”).
As a result of the On-Sale, a price complement of circa. €106.2 million was due to TDF by Luxco 2 and was to
be repaid by Tivana France to Luxco 2. The payments were satisfied by way of a delegation and a set-off of
reciprocal debts, so that there were no cash flows and TDF now has a circa. €106.2 million receivable against
Tivana France. The Group is considering several options in connection with this circa. €106.2 million
receivable. The On-Sale is more fully described in “Recent Developments”.
Business of the Group
Overview
The Issuer is an intermediate holding company of the Group.
The Group is the largest independent provider of television and radio broadcast networks, telecoms
infrastructure solutions and DTT-centric media platforms in France based on revenue. It provides missioncritical services to the reception of digital television and analogue and digital radio channels and to the
functioning of mobile telephone networks.
The following table provides an overview of the Group’s core businesses as at 31 December 2015:

Business
description

Broadcasting Infrastructure Services
TV
Radio

Telecom
Infrastructure Services

Media Services

 Distribution and transmission of digital
and analogue TV and radio signals;
 Operation and maintenance of networks,
including remote site monitoring

 Site hosting of telecom
equipment for MNOs;
 Maintenance and
operation of third party
networks, equipment
and sites

 Comprehensive
coverage of the
video value
chain, offering
turnkey
integrated video
solutions

Sector position

No. 1 in France

No. 1 in France

No. 1 Independent in
France

Leading position

Key customers

France Télévisions,
Arte, TF1, Canal+,
M6, NextRadioTV

Radio France, RTL,
Lagardère, NRJ,
NextRadioTV

MNOs (Orange, SFR,
Bouygues Telecom, Free
Mobile)

Orange, Canal+,
beIN SPORTS,
Renault

Contract length

Long-term contracts;
average of 5 years

Long-term contracts;
average of 5 years

Long-term contracts;
average of 10 years

Medium-term
contracts; average of
1 year
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Operational Infra.
Assets¹

1,649 sites

1,238 sites

4,924 sites

Proprietary content
delivery networks;
Online video
platform

Revenue2

€218 million

€112 million

€262 million

€56 million

Regulation

Regulation on access
prices to TDF sites

No specific pricing
regulation

No specific pricing
regulation

No specific pricing
regulation

No specific pricing
regulation on
transmission
Source: TDF
1. Sites based in mainland France (total sites does not correspond to the 6,584 sites because certain sites host multiple business
lines.)
2. Revenue for the twelve months ended 31 December 2015, not showing Telecom Managed Services (5% of sales) and Other
Phased-out activities (5% of sales) including mostly AM Radio and Patents. Figures relating to revenues are restated to exclude
the contributions from the German and Hungarian entities, as more fully described in Note 7.1 and 7.2 to the Audited Financial
Statements.

Key financial information
Overall revenue (restated to exclude the contributions from the Group’s former German and Hungarian entities
as discussed below) for the twelve months ended 31 March 2015, the nine months ended 31 December 2015 and
the twelve months ended 31 December 2015 can be broken down as follows:

Digital Television
FM radio
Radio: transport
Digital radio
AM Radio (short-wave, medium wave, long wave)
Sub-total Radio
Broadcasting Infrastructure Services
Telecom Site Hosting
Telecom Backbone, Data Centers & Others
Telecom Managed Services
Telecom Infrastructure Services
Playout
Video Platforms
Content Delivery Networks
Cloud for Media
Traffic information
Media Services
Other
Total Revenue

31 March 2015
(12-month)
€ in
%
millions
222.9
30%
98.2
13%
14.1
2%
0.4
0%
21.8
3%
134.6
18%
49%
357.5
260.6
35%
2.2
0%
39.7
5%
41%
302.6
22.4
3%
7.9
1%
7.5
1%
8.9
1%
11.9
2%
58.6
8%
15.9
2%
734.5
100%

31 December 2015
(9-month)
€ in
%
millions
163.5
31%
72.8
14%
10.5
2%
0.5
0%
14.8
3%
98.6
19%
50%
262.2
189.7
36%
2.8
1%
20.3
4%
41%
212.7
15.3
3%
4.7
1%
4.4
1%
8.1
2%
9.5
2%
42.0
8%
8.3
2%
525.2
100%

31 December 2015
(12-month)
€ in
%
millions
218.5
31%
97.0
14%
14.0
2%
0.7
0%
20.0
3%
131.7
18%
49%
350.1
258.2
36%
3.6
1%
33.2
5%
41%
295.0
20.1
3%
7.0
1%
5.8
1%
10.2
1%
12.7
2%
55.9
8%
12.3
2%
713.3
100%

The following chart shows an overview of the global revenue backlogs as at 31 December 2015, spread over
time (cumulative secured revenues over the first 1, 2, 3, 4 and 5 years to come, respectively as well as total
backlog):

41

Revenue backlog, as at 31 December 2015 (€ in millions)
4,000
2,403

3,500
3,000
2,500
1,388

2,000
851

502
22
220
114
147

500
0
< 1 year

< 2 years

747

907

216
389

220
422

577
198
336
< 3 years

36

36

35
31
401
166
253

Others
Telecom

1,146

1,500
1,000

36

1,585

< 4 years

< 5 years

1,714

Radio
Digital TV

223
430
Total

The following table presents the Group’s key IFRS financial information for the financial years ended 31 March
2014, 31 March 2015 and 31 December 2015 and for the 12 months ended 31 December 2015, which has been
restated to exclude the contributions from the Hungarian entities as described in Note 7.2 to the Audited
Financial Statements. The table also presents the same IFRS information for the year ended 31 March 2015 (see
“31 March 2015R” in the table below), adjusted for IFRIC 21 in application since 1 April 2015 (with no cash or
revenue impact), as described in Note 4.11 to the Audited Financial Statements, and for the nine months ended
31 December 2015.

31 March
2014

31 March
2015

31 March
2015 R

31
December
2015
(9-month)

31
December
2015
(12-month)

739.4

734.2

734.2

525.2

713.1

8.4
(70.3)
(170.0)
(131.4)

16.3
(66.5)
(160.2)
(131.3)

16.3
(66.5)
(160.1)
(131.3)

2.3
(50.4)
(111.1)
(99.5)

4.4
(70.7)
(151.1)
(133.7)

1.4
(18.6)

1.5
(21.0)

1.5
(21.1)

2.6
(13.4)

2.6
(27.5)

358.8

373.0

372.9

255.7

337.2

(174.2)

(187.5)

(187.5)

(131.7)

(191.1)

Current Operating Income

184.7

185.5

185.4

124.1

146.1

Cash flow from operating activities

229.3

283.5

283.5

194.2

250.9

€ in millions

Revenues
Other Income
Consumed Purchases
Personnel costs
External expenses
Profit/loss on disposal of operating
fixed assets
Other expenses
EBITDA
Depreciation and amortization

The following table presents the breakdown of revenues for the years ended 31 March 2014, 31 March 2015 and
31 December 2015 which, as described in Note 7.1 and 7.2 to the Audited Financial Statements, is presented on
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a restated basis with the contributions of the Group’s former German and Hungarian businesses excluded from
the consolidation scope and using constant foreign exchange rates. The table also presents the same IFRS
information for the nine months ended 31 December 2015, applying IFRIC 21, as described in Note 4.1 to the
Audited Financial Statements.

Revenue by business lines:
Digital Television (1)
Radio
Broadcasting Infrastructure Services
Telecom: site hosting
Telecom: other services
Telecom Infrastructure Services
Media services
Other
Total Revenues (2)

31 March
2014

31 March
2015

31 December
2015
(9-month)

31 December
2015
(12-month)

210.5
142.3
352.7
234.9
68.1
303.0
65.1
21.9
742.8

222.9
134.6
357.5
260.6
41.9
302.6
58.6
15.9
734.5

163.5
98.6
262.2
189.7
23.1
212.7
42.0
8.3
525.2

218.5
131.7
350.1
258.2
36.8
295.0
55.9
12.3
713.3

(1)

Including satellite.
The difference between Total Revenues and Revenues as set out above is due to different
intercompany elimination and different exchange rates applied on 31 March 2014.
(2)

In addition, the following table presents the Group’s key non-IFRS performance measures for the twelve month
periods shown, which have been restated to exclude any contributions from the German and Hungarian entities:
€ in millions, except ratios and
percentages
Other Financial Data:
Adjusted EBITDA
Adjusted EBITDA as a %
of revenues
Revenue backlog
Net financial debt (as defined on
page (iii) of this Prospectus)
Net financial debt
to Adjusted EBITDA
Total capital expenditure
Operating Free cash flow

31 March
2013

31 March
2014

31 March
2015

31 December
20151

360.0

371.3

381.2

345.1

47.6%
2,108.1

50.2%
2,369.8

51.9%
2,368.3

48.4%
2,403.0

-

-

1,356.0

1,286.0

(121.2)
170.8

(121.0)
124.8

3.56x
(126.3)
153.0

3.73x
(127.8)
127.4

1

For comparison and consistency purposes, the key non-IFRS performance measures as at 31 December 2015 are only
presented for a twelve month period.

Infrastructure
The Group offers a wide range of services within each of its Broadcasting Infrastructure Services, Telecom
Infrastructure Services and Media Services businesses which are supported by an extensive infrastructure
network of sites. As at 31 December 2015, the Group owned and operated 6,584 sites in mainland France,
comprising 6,312 multipurpose towers and 272 active rooftops (hosting at least 1 PoP) which are strategically
placed across rural, semi-urban and urban areas and typically located on mountains, high hills and tall buildings
and structures, including the Eiffel Tower in Paris and the Pic du Midi in the French Pyrénées. Additionally, the
Group owns and operates approximately 303 sites in French overseas territories and has entered into
commercialisation agreements for up to approximately 3,214 additional potential rooftops in mainland France
(although these may not become actual sites due to technical and environmental constraints). The Group owns
approximately 90 per cent. of its active multipurpose towers and it either owns or leases the land on which its
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sites are located under long-term contracts, with maturities ranging from five to 99 years. The Group leverages
its sites network across its three businesses, because its sites can provide television and radio transmissions as
well as mobile telephony services, thereby serving a diverse range of customers, from television and radio
broadcasters to MNOs. As at 31 December 2015, approximately 29 per cent. of sites in mainland France were
shared between at least two of the Group’s three businesses.
The combination of the scale, positioning and height of the site portfolio, together with the licence portfolio,
provide a widespread coverage of the territories in which the Group operates. As at 31 December 2015, the
Group’s television broadcasting networks covered over 97 per cent. of the population in mainland France,
according to management estimates.
In addition, as at 31 December 2015, the Group benefits from the ownership of an approximately 5,000 km
optical fibre, high capacity national backbone which interconnects sites, data centres and platforms and acts as a
national “data highway” responsible for transporting television, radio and telecom traffic over medium and long
distances. This network is mutualised across all of the Group’s businesses and provides a fixed cost base and
significant operating leverage.
Broadcasting Infrastructure Services
The Group is the leading third party provider of DTT and radio broadcasting infrastructure services in France.
Its main Broadcasting Infrastructure Services include the distribution and transmission of signals for digital
terrestrial television channels and analogue radio channels. The Group also provides complementary services
such as satellite uplink to television channels and signal multiplexing. Broadcasting Infrastructure Services
revenue amounted to €350.1 million, representing 49 per cent. of revenue, for the twelve months ended 31
December 2015 (€262.2 million for the nine months ended 31 December 2015, representing 50 per cent. of
revenue).
Television Broadcasting
The Group operates in the DTT segment which is the most widespread television distribution platform in France
and represented approximately 56 per cent. of television access in France as of September 2015. The following
graph shows an overview of the evolution of the television distribution platform in French TV households over
the recent years (source CSA, Observatoire de l’équipement audiovisuel des foyers – 3ème trimestre 2015, dated
December 2015).
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The Regulation Authority (CSA), which monitors the development of the DTT platform in France, has stated in
a recent report: “DTT is present in nearly 60% of households and is the main base of economic support for
audiovisual production and French films. Its development issues are subject to strict vigilance by the CSA”
(Annual report 2014, dated April 2015).
As at 31 December 2015, the Group had an estimated overall volume market share of approximately 81 per
cent. for DTT broadcasting site access (including hosting of competitors’ antennas) and 67 per cent. for DTT
transmission in France, according to management estimates. Television broadcasting revenue was generated in
the amount of €218.5 million, representing 31 per cent. of revenue for the twelve months ended 31 December
2015 (€163.5 million for the nine months ended 31 December 2015, representing 31 per cent. of revenue). 19
per cent. of the overall Group television broadcasting revenue consisted of regulated services (access to third
party) for the twelve months ended 31 December 2015 (17 per cent. for the nine months ended 31 December
2015), 81 per cent. of the overall television broadcasting revenue being attributable to unregulated services for
the twelve months ended 31 December 2015 (83 per cent. for the nine months ended 31 December 2015)
(including transmission, distribution and uplink).
The DTT transmission value chain consists of five key segments: (i) content production, (ii) media operations,
(iii) signal compression and multiplexing, (iv) signal distribution and (v) signal broadcasting. Broadcasting
Infrastructure Service operations mainly comprise signal distribution and signal broadcasting as well as signal
compression and multiplexing.
Access
The Group sells the right to access and use the infrastructure and aerial equipment located on its sites to both
MUXs and other broadcasting network infrastructure operators. Access services to broadcasting infrastructure
are regulated and, due to its leading position in the French DTT broadcasting infrastructure market and its
extensive portfolio of sites, the Group is required to allow competing broadcasting operators to install their
equipment on its sites. On those sites that are deemed “non-replicable” (i.e., due to antenna height or geographic
location), which comprise approximately 5 per cent. of the total DTT network in mainland France (or 74 sites as
at 31 December 2015, source Décision n°2015-1583 de l’ARCEP, dated 15 December 2015), the Group is only
permitted to charge competitors cost-based access fees while it may charge “non-excessive” and “nonpredatory” access fees for all other sites deemed “replicable” (which comprise approximately 96 per cent. of the
total DTT network, or approximately 1,570 sites as at 31 December 2015).
Transmission
The Group offers bundled broadcasting services (consisting of both access and transmission services) to MUXs
((i) multiplexes, processing equipment used to send multiple signals or streams of information (television
channels or radio stations) which are bundled and compressed at the same time in the form of a single, complex
and digital signal; and (ii) by extension, MUXs refer to the clients which are legally incorporated DTT channels
sharing a unique transmission network). As part of its transmission services, the Group picks up signals from
television broadcasters, compresses these signals, uses a MUX and transports these multiplexed signals to its
sites, which then transmit these signals over the air to the viewer’s premises. Signals are decoded at the viewer’s
premises by a digital decoder (either built into a television set or a separate set-top box) that converts the data
into pictures, sound, text and other information.
The Group has historically provided analogue terrestrial television broadcasting infrastructure services.
Following the European Commission’s recommendation in 2005 that EU members cease analogue television
transmission by 1 January 2012 and switch to DTT, the deployment of DTT in Europe has progressed rapidly
and the analogue switch-over in France was completed in 2011. Unlike an analogue television signal, a digital
television signal can be compressed into bytes and multiplexed to allow reception of multiple channels on a
single frequency range. DTT provides a clearer picture, superior sound quality and less interference when
compared to analogue television. It uses less capacity per channel than analogue television allowing for a greater
offering of channels and hence a greater variety of programmes.
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High Definition Television
The Group also provides HDTV broadcasting services. HDTV, which has a resolution substantially higher than
traditional standard television systems and requires signal with higher bandwidth, is developing rapidly. HDready televisions are increasingly available on the market, and in the medium term, all television channels (freeto-air as well as pay-TV channels) are expected to be in HDTV format before 2020. The Group launched HDTV
broadcasting services in 2008 and currently provides broadcasting infrastructure services to 11 HDTV channels.
The next step for HDTV transition in France scheduled on 5 April 2016, when all the 24 free-to-air DTT
channels (plus 3 pay channels) will move to HDTV, due to the switchover from Mpeg2 to Mpeg4 signal. As a
result, the coverage of 97 per cent. of the French population for all HD channels should be reached from April
2016. Following the HD transition, new formats enriching the TV experience are expected to emerge, such as
Ultra-HD (4K in a first step) which may be launched in a pioneering MUX on DTT as soon as 2017.
Hybrid TV
The Group is currently complementing its DTT platform by providing interactive (non-linear) connected
television services through which it leverages its existing DTT platform with the ability to seamlessly deliver
content to end users’ television devices through the internet. The classic DTT model only allows for linear
communication from the content producer to the end user via a broadcaster. In contract, Hybrid TV features two
connections: a conventional DTT connection for end users to view regularly transmitted programming and an
internet connection through which the viewer can select from an array of programmes or otherwise customise
the delivery of entertainment. Hybrid TV devices therefore establish non-linear bi-directional communication
via the internet and allow viewers to access interactive services such as video-on-demand, “catch-up TV
services” and contextual information while still receiving high quality linear television via broadcast DTT.
The Group’s Hybrid TV services include “restart TV” (“Salto”) which allows the viewer to restart a programme
after its scheduled broadcasting times, video-on-demand and “catch-up TV”.
The penetration of Hybrid TV in France has increased significantly over the last few years and this trend is
expected to continue in the future. The Group believes it is well-positioned to be a partner of choice for DTT
broadcasters as they continue to roll-out their Hybrid TV services due to the long-standing relationships with
TV channels and broadcasters as well as a result of the Group’s know-how in network operations and internet
video delivery services.
TV events live broadcasting
In September 2015, the Group acquired Ad Valem Technologies, a leading broadcaster of high profile live
sports and cultural events in France. Founded in 2008, Ad Valem Technologies designs, deploys and operates a
live TV technology complemented by a broad range of media services including IPTV and OTT. Through the
association of fibre optics and satellite networks, Ad Valem Technologies provides TV channels with reliable
and flexible connectivity solutions to guarantee top quality broadcasting of high profile TV events. Over 60
stadiums and other leading venues are already connected to Ad Valem Technologies’ ultra high-speed network
and key customers include Canal+ and BeIn Sports.
Radio Broadcasting
The Group is the leading provider of analogue radio broadcasting infrastructure services in France (source
ARCEP, Consultation Publique, dated December 2013), and as at 31 December 2015, it had an FM radio
broadcasting market share of approximately 57 per cent. by volume based on management estimates. Radio
broadcasting revenue was €131.7 million, representing 18 per cent. of revenue, for the twelve months ended 31
December 2015 (€98.6 million for the nine months ended 31 December 2015).
The Group operates on all analogue radio platforms, including short, medium, long and FM waves, in France
and as at 31 December 2015, it operated 89 per cent. of the public Radio France FM frequencies and 43 per
cent. of the French mainland private FM channel frequencies, based on management estimates. The Group
currently transmits over 5,000 FM frequencies in France, and it also broadcasts the programmes of a large
number of radio stations (including France Medias Monde) across the world using short wave (“SW”)
frequencies which have a very broad coverage.
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The Group offers its customers the following analogue radio broadcasting infrastructure services:
Signal transport: signal transport includes the initial reception of the signal and the point-to-point transport to
the Group’s sites via a high-performance, high-speed data transportation network.
Signal broadcasting: signal broadcasting comprises the distribution of radio signals through the Group’s
equipment from one of its terrestrial sites to the end user.
Site management: site management includes the design, construction and operation of terrestrial sites.
The Group also provides digital audio broadcasting (“DAB”) whereby analogue audio signals are compressed
and digitized for transmission. As a result of the compression, more radio programmes can be transmitted in a
given spectrum, increasing radio quality and improving reception for listeners connecting from mobile devices
(such as from automobiles, tablets and mobile phones). DAB is seen as an entry point for new broadcasters that
may not have consistent national FM coverage due to lack of point-of-service (“PoS”, an industry term referring
to frequencies which are transmitted from a DTT or radio broadcasting site) in dense urban areas or cost
considerations. The DAB offering leverages the Group’s existing radio broadcasting capabilities in France.
From October 2014, a total of 13 DAB MUX (out of 14 awarded by the CSA) have been launched in Paris,
Marseille and Nice.
Broadcasting Infrastructure Services Customers and Contracts
As at 31 December 2015, the Group had over 569 Broadcasting Infrastructure Services customers, of which
approximately 161 were television broadcasting customers and 408 were radio broadcasting customers. For the
year ended 31 December 2015, the largest 15 customers represented approximately 87 per cent. of Broadcasting
Infrastructure Services revenues; during the same period, no single Broadcasting Infrastructure Services
customer represented more than 10 per cent. of the Group’s total revenue. This revenue also includes revenue
from customers which are provided with both Broadcasting Infrastructure Services and Media Services.
Television
The Group’s key television broadcasting customers include leading public and privately owned television
broadcasters in its areas of operation. In France, the Group provides broadcasting for state-owned television
broadcasters (e.g., France Télévisions, RFO and Arte) and privately owned television broadcasters (e.g., TF1,
Canal+, M6 and NextRadioTV).
The television broadcasting business is characterised by medium to long-term contracts with an average term of
five years. The Group typically enters into standard service level agreements, which include capped penalties in
the event transmission services are interrupted or altered. A significant portion of sales is contracted, providing
good visibility on volumes and prices. The Group has a strong track record of contract renewals (approximately
90 per cent. of renewal over the past years as at 31 December 2015). As a result of such contracts, as at 31
December 2015, the Group benefited from a backlog in the amount of approximately €429.8 million, or
approximately 2.0 times revenue from television broadcasting infrastructure services for the twelve months
ended 31 December 2015. The amount of the backlog is not necessarily indicative of future revenue or earnings.
Although backlog reflects business that is considered to be firm, cancellations or scope adjustments may occur.
See “Risk Factors—Risks Related to the Group’s Business—The Group’s backlog is subject to unexpected
adjustments and cancellations and is, therefore, not a reliable indicator of future revenue”.
Radio
The Group’s radio broadcasting customers include both regional and national radio broadcasters and it provides
Broadcasting Infrastructure Services to French public radio networks, including Radio France, RFO and France
Medias Monde, as well as privately owned radio networks, including RTL, Lagardère, NRJ, NextRadioTV and
highways operators’ dedicated FM radio networks.
During the twelve months ended 31 December 2015, FM transmission represented approximately 74 per cent. of
radio infrastructure services revenue (74 per cent. during the nine months ended 31 December 2015) and was
mainly concentrated within Radio France.
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The radio broadcasting business is also characterised by medium to long-term contracts with radio stations,
which typically run for a period of five years and usually stipulate a fixed price per station, revised annually
using an indexation formula. Additionally, volumes (i.e., frequencies managed for clients) are shielded by
cancellation fees. The Group has a strong track record of contract renewals (over 90 per cent. of renewal over
the past years as at 31 December 2015). As a result of such contracts, as at 31 December 2015, the Group
benefited from a backlog in the amount of approximately €223.0 million, representing approximately 1.7 times
radio broadcasting infrastructure services revenue for the twelve months ended 31 December 2015. The amount
of the backlog is not necessarily indicative of future revenue or earnings. Although backlog reflects business
that is considered to be firm, cancellations or scope adjustments may occur. See “Risk Factors—Risks Related to
the Group’s Business—The Group’s backlog is subject to unexpected adjustments and cancellations and is,
therefore, not a reliable indicator of future revenue”.
Telecom Infrastructure Services
The Group’s Telecom Infrastructure Services business provides site hosting services, datacentre housing and
backbone solutions as well as third party maintenance services. The Group is the leading third party independent
provider of site hosting telecom towers (based on an analysis of the ANFR’s (Agence Nationale des
Fréquences) most recent database restatement), rooftops and related infrastructure, serving all four French
MNOs and the French government as well as large state-owned companies and blue chip companies. The
Telecom Infrastructure Services market is characterised by high financial costs to build and equip
telecommunication sites, leading to an increasing proportion of sites being shared among businesses and users.
The Group started offering Telecom Infrastructure Services in France in the late 1990s and developed expertise
around two key businesses: on-site hosting services for the telecommunications equipment of MNOs and other
customers leveraging the Group’s extensive portfolio of sites, to which it has progressively added additional
services related to datacentre housing and backbone solutions, and third party maintenance services such as
engineering, site building, and operation and maintenance services for customers whose equipment is hosted on
the Group’s sites and for customers for whom the Group does not provide site hosting services. Telecom
Infrastructure Services revenue was €295.0 million, representing 41 per cent. of revenue for the twelve months
ended 31 December 2015 (€212.7 million for the nine months ended 31 December 2015, representing 41 per
cent. of revenue).
Site Hosting Services
Most of the Group’s real estate, including towers, rooftops of buildings and other facilities have additional
physical capacity, which it rents to third parties for the installation of their telecommunication equipment such
as antennas and transmitters. A key factor to the efficient and profitable operation of the Group’s business is the
maintenance and continued development of these dual revenue sites from which it can generate both broadcast
revenues from Broadcasting Infrastructure Services customers and hosting fees from Telecom Infrastructure
Services customers.
Leveraging the scale and geographic positioning of the network sites, the Issuer believes that the Group offers
attractive hosting opportunities for its customers. Customers’ radio equipment is hosted on the Group’s towers
and rooftops and the Issuer believes that the wide offering range of suitable sites enables it to respond to the
differing needs of densification and coverage of MNO, government and corporate customers.
Each of the sites comprises a number of PoP, one for each customer (irrespective of the technology, such as 2G,
3G or 4G). As at 31 December 2015, the Group’s 4,924 active telecommunication sites located in mainland
France hosted approximately 14,340 PoP. Sharing sites also enables the Group to allocate development and
maintenance costs among its customers, and provide new services at attractive prices for its customers. As of
December 2015, active sites had a 2.8 co-location ratio, i.e., the ratio of the number of PoP per site calculated
using the total number of PoP on the Group’s telecom site portfolio (excluding sites that currently do not host
any telecom PoP) in mainland France.
The Group provides site hosting services to all four French MNOs as well as governmental and
quasi-governmental operators, such as the French Ministry of the Interior, the French Ministry of Defence, bluechip corporates, machine-to-machine players (such as Sigfox, M2OCity and QoWisio) and internet service
providers. Overall, the Group had approximately 630 site hosting services customers as at 31 December 2015.
However, for the year ended 31 December 2015, the four French MNOs accounted for approximately 79 per
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cent. of Telecom Infrastructure Services revenue. Site hosting generates long-term predictable revenues through
contracts typically entered into for terms of approximately ten years, some of which have earlier termination
rights, meaning revenues are not guaranteed for the full term of such contracts or some of which may be subject
to an maximum length (as is the case for the SPH Framework Contracts, as defined and discussed in
“Description of the Issuer and the Group—Legal and Arbitration Proceedings”). The Group’s site hosting
contract duration can also be longer as illustrated by the 20-year contract with Orange that was signed in
December 2013. Customers are typically charged a one-off installation fee for the installation of their equipment
on one of the Group’s masts or sites and a recurring annual fee over the duration of the service contract is
charged thereafter. The Group has signed a framework agreement for its largest customers and negotiates
pricing on a PoP basis for other customers.
The Group is the leading third party provider (excluding sites owned by MNOs) of site hosting services for
telecommunications PoP in France and as of December 2015, the volume market share, including sites owned
by MNOs, was over 14 per cent. (based on an analysis of the ANFR’s most recent database restatement). The
Issuer believes that the Group’s telecommunications site hosting revenue has the potential to grow significantly,
driven by an expected increase in the number of potential tenants related to the expanding 3G networks, the
increased rollout of the 4G networks and the cost reduction opportunity which co-location represents for the
Group’s tenants. Additionally, the Group expects to further benefit from the continuing deployment of Free
Mobile’s mobile telephony network required to meet its regulatory coverage obligations. As at 31 December
2015, Free Mobile, the last entrant to the French mobile telecommunications market which launched its services
in January 2012, had installed 2,713 of its PoP on the Group’s sites (including rooftops).
MNOs PoPs breakdown in the French market as of December 2015 (based on an analysis of the ANFR’s most
recent database restatement):

Datacentre Housing
Leveraging its existing equipment and portfolio of sites, its know-how in the co-location of passive
infrastructure and existing partnerships with telecommunications companies and local IT service providers, the
Group offers its customers datacentre housing services. A one-off fee is typically received at the time of the
installation in the datacentre and a recurring fee based on the datacentre housing services rendered. The Group
anticipates that this business will yield attractive synergies with existing lines of business through co-location of
sites and sites management capabilities as well as the use of a high-performance high-speed backbone to
connect datacentres. See “—Backbone Solutions”. As at 31 December 2015, the Group had launched four
datacentres in Bordeaux (in May 2013), Lille (in February 2014), Marseille and Rennes (both in October 2014).
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Backbone Solutions
The Group owns and operates an upgraded, well-invested audio-visual backbone for the transportation of digital
television and radio signals from television and radio content production facilities to the sites that host the
Group’s and its clients’ antennas. Backbone signal transportation services are offered to the Group’s telecoms,
IT and corporate customers.
Third party maintenance services
The Group provides third party maintenance services related to engineering, site building, operation and
maintenance of the equipment it hosts for telecommunications customers and for other operations (including
equipment for which site hosting is not provided). The Group leverages its competencies in operating and
maintaining networks to offer a comprehensive and integrated range of services from the design and deployment
of networks to network operation and maintenance. The Group expects that the revenue contribution from this
business (€33.2 million for the twelve months ended 31 December 2015) will continue to decline in the near
future, as the Group focuses on core infrastructure-based Telecom Infrastructure Services. As such, and in line
with expectations, the maintenance contract with SFR was not renewed at its maturity in 2015.
Telecom Infrastructure Services Customers and Contracts
As at 31 December 2015, the Group had over 754 Telecom Infrastructure Services customers. It provides site
hosting services to all four French wireless telecommunications operators, Orange, SFR, Bouygues Telecom and
Free Mobile, and related equipment installation, maintenance and engineering services mainly to SFR. The
Group has entered into long-term contracts with these MNOs, which typically run for a period of ten years or
more. The contractual arrangements for site hosting contain: (i) for older contracts, tariffs set according to the
type of equipment placed at the PoP (i.e., PoS of 3G, 4G, etc.) or (ii) for newer contracts, tariffs set per site
(PoP) regardless of the type of equipment placed at the location. Site hosting contracts generally include
penalties for service interruptions caused by the Group’s failure to adequately maintain the sites or due to other
faults by the Group. The contractual arrangements for third party maintenance typically take the form of master
framework arrangements for a set period including agreed-upon tariff schedules for different types of periodic
and extraordinary maintenance interventions which are then confirmed, as required, by written work orders. In
certain instances, third party maintenance contracts include penalties for service interruptions caused by the
Group’s failure to maintain the sites specified in the contracts and bonuses in connection with achieving certain
performance targets. The contractual arrangements for both site hosting and third party maintenance services
generally limit, absent a finding of fault, the responsibility of either party following force majeure events,
allowing either party to terminate the contract. Customers are invoiced periodically or annually for site hosting
contracts depending on the site and arrangements and third party maintenance customers are invoiced
periodically for routine maintenance and upon work order for extraordinary maintenance.
The Group’s existing contracts with MNOs last until 2020 with Free, 2024 with Bouygues Telecom (with a five
year extension option), 2025 with SFR and 2032 with Orange. As a result of such contracts, as at 31 December
2015, the Group benefited from a backlog in the amount of approximately €1,714 million, or approximately 5.8
times revenue from Telecom Infrastructure Services for the twelve months ended 31 December 2015. The
amount of the backlog is not necessarily indicative of future revenue or earnings. Although backlog reflects
business that is considered to be firm, cancellations or scope adjustments may occur. See “Risk Factors—Risks
Related to the Group’s Business—The Group’s backlog is subject to unexpected adjustments and cancellations
and is, therefore, not a reliable indicator of future revenue”.
For the year ended 31 December 2015, the four French MNOs accounted for approximately 79 per cent. of
Telecom Infrastructure Services revenue and during the same period, no single Telecom Infrastructure Services
customer represented more than 10 per cent. of the Group’s total revenue.
The Issuer believes that the Telecom Site Hosting business will continue to benefit from the growth of the
French mobile communication sector, including from continued and accelerated roll-out of 3G and 4G network
capacities, continuing network densification and Free’s network coverage expansion.
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Media Services
The Group complements its core Broadcasting and Telecom Infrastructure services by offering its customers a
variety of Media Services to help them address the rapid increase in video and other digital content consumption
and the multiplication of distribution channels for such videos and other content, thus increasing its reach across
the broadcasting value chain. Media Services revenue was €55.9 million, representing 8 per cent. of revenue for
the twelve months ended 31 December 2015 (€42.0 million for the nine months ended 31 December 2015,
representing 8 per cent. of revenue).
Cloud for Media
Leveraging its existing infrastructure of computer servers and electronic equipment, the Group offers its
customers digital storage solutions, transcoding services and secured digital files delivery through its cloud
services. The Group’s cloud for media services customers includes telecoms, pay-TV operators, DTT and radio
channels and content right owners. Prices for cloud services are either based on a pay-per-use basis or flat-fee
rates.
Play-Out Services
Play-out services comprise the collection and processing of video content to set up video broadcasting streams.
The Group offers its customers different play-out service packages: (i) integrated play-out services, with one
team fully dedicated to one channel and the customer controlling the play-out; (ii) mutualised play-out, with the
play-out team working for multiple channels or managing live events, and (iii) post-production services. The
Group also provides internet protocol play-out services to low-cost TV channels. Play-out services are typically
provided pursuant to long-term contracts which contain high early termination fees. Key customers are DTT
channels such as Canal+ and Arte, as well as content right owners. The Group receives an annual fee for its
services.
Video Platform Solutions
Video platform solutions allow content providers to deliver their content via the internet to all connected
devices, such as PCs and mobile phones. The Group developed its video platform solutions to assist
broadcasters, MNOs and internet service providers manage and monetize digital content, and offer customers
the following services:
Over-the-top (“OTT”) content platform: OTT content platforms allow media companies to publish live and ondemand content via the internet. OTT services also include content protection services, multi-screen adaption
services and user management.
Online video platform: The Group offer packaged solutions for web-centric video communication targeting nonmedia customers.
Hybrid Broadcast Broadband TV: The Group provides DTT channels and content providers with a service
platform to add interactive services to their DTT offering. The main applications include video-on-demand,
“catch-up TV” and “Salto services”.
Customers are typically charged a one-off installation or initiation fee as well as an annually recurring fee based
on traffic volume and catalogue size.
Content Delivery Network
The Group offers its customers content delivery network services focusing on providing storage capacity,
content delivery and streaming services to content providers and video platforms, thus enabling customers to
increase the quality of their content distribution.
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Traffic Information
The Group provides road condition and traffic information services, including data collection, data processing
and real-time data distribution via FM. It is the leading traffic information service provider in France and mainly
services automobile and portable navigation device manufacturers, who pay a fixed licence fee per navigation
devices, and MNOs, with whom it enters into long-term contracts and media outlets on a pay-per-use basis.
Other activities
Other activities include the sublicensing of the Group’s patents, such as the MPEG Audio Technology. Revenue
from other activities was €12.3 million, representing 2 per cent. of revenue for the twelve months ended 31
December 2015 (€8.3 million for the nine months ended 31 December 2015, representing 2 per cent. of
revenue).
Management
The Issuer is managed by a Chief Executive Officer (Président de la Société) (“CEO”) and, if TDF Holding as
its sole shareholder so decides, one or several Deputy Chief Executive Officers (Directeurs Généraux Délégués)
(each a “Deputy CEO”).
As at the date of this Prospectus, the CEO and the Deputy CEO are:
Name
Olivier Huart
Benoît Mérel

Position
CEO
Deputy CEO

Principal other activities
N/A
N/A

The registered address of each of the directors of the Issuer is 106, avenue Marx Dormoy, 92120 Montrouge,
France.
To the Issuer’s knowledge, there are no existing or potential conflicts of interest between any duties of the
directors of the Issuer and their private interest and other duties.
Material Contracts
Facilities Agreement
The Issuer, as original borrower, is party to the senior facilities agreement dated 6 November 2014, as amended
and restated on 26 March 2015 and amended by an amendment letter dated 1 July 2015 (the “Facilities
Agreement”), with BNP Paribas, Crédit Agricole Corporate and Investment Bank, Lloyds Bank plc, The Royal
Bank of Scotland plc and Société Générale as arrangers, which was entered into to fund the Acquisition and
refinance the existing financial indebtedness of the Group. The Issuer and TDF are borrowers and guarantors
under the Facilities Agreement, each guaranteeing, subject to certain limitations, the obligations of each other
borrower.
Structure
The Facilities Agreement provides for facilities of an aggregate maximum amount of €1,650,000,000, and
comprised the following as at 31 March 2015:


a €700,000,000 term loan facility (“Facility A”) provided to the Issuer, used for refinancing the
existing debt of TDF Holding including related fees, costs and expenses relating to such refinancing,
and maturing on 6 November 2017;



a €700,000,000 term loan facility (“Facility B”) provided to the Issuer, used for refinancing the
existing debt of TDF Holding including related fees, costs and expenses relating to such refinancing,
and maturing on 6 November 2019; and
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a €250,000,000 multicurrency revolving credit facility (“RCF”, and together with Facility A and
Facility B, the “Facilities”) provided to the Issuer and TDF, used for refinancing the existing
revolving credit facility (including any fees costs and expenses relating to such financing) and for the
working capital and general corporate purposes of the Group, maturing on 6 November 2019.

On 31 March 2015, the closing date of the Acquisition, Facility A and Facility B were drawn in full, and
€30,000,000 was drawn under the RCF (but repaid on 21 April 2015).
Following its issue on 19 October 2015 of €600,000,000 2.875% bonds due 2022 (the “2022 Bonds”), the Issuer
repaid €593,000,000 of Facility A.
As at the date of this Prospectus, €107,000,000 remains outstanding under Facility A, Facility B remains fully
outstanding and the RCF is fully undrawn.
Interest and Fees
The Facilities bear interest at rates per annum on each loan at a margin above EURIBOR (except in respect of
any non-euro denominated RCF loan, which bears interest at a margin above the relevant LIBOR). The margin
is initially 0.8 per cent. per annum on Facility A and Facility B and 1.15 per cent. per annum on the RCF.
The margin increases annually under Facility A and Facility B and depending on the long-term credit rating of
the Group in accordance with the tables below.
Facility A:
Long-term credit rating of the Group
(whether a corporate rating or a
rating for a specific debt instrument)

Margin (per cent. per annum)

Moody’s

S&P

Year 1

Year 2

Year 3

Baa2 (or higher)

BBB (or higher)

0.65

0.80

1.25

Baa3

BBB-

0.80

1.00

1.40

Sub-Baa3

Sub-BBB-

Baa3 / BBB- Margin plus 0.75 per cent.

Facility B:
Long-term credit rating of the Group
(whether a corporate rating or a
rating for a specific debt instrument)

Margin (per cent. per annum)

Moody’s

S&P

Year 1

Year 2

Year 3

Year 4

Year 5

Baa2 (or higher)

BBB (or
higher)

0.65

0.80

1.35

1.60

2.00

Baa3

BBB-

0.80

1.00

1.50

1.75

2.15

Sub-Baa3

Sub-BBB-

Baa3 / BBB- Margin plus 0.75 per cent.

RCF:
Long-term credit rating of the Group
(whether a corporate rating or a
rating for a specific debt instrument)
Moody’s

Margin (per cent. per annum)

S&P
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Long-term credit rating of the Group
(whether a corporate rating or a
rating for a specific debt instrument)

Margin (per cent. per annum)

Moody’s

S&P

Baa2 (or higher)

BBB (or
higher)

1.00

Baa3

BBB-

1.15

Sub-Baa3

Sub-BBB-

Baa3 / BBB- Margin plus 0.75 per cent.

A commitment fee of 35 per cent. of the applicable margin is payable in respect of the revolving facility to the
extent the RCF remains committed and available.
Interest is payable at the end of each interest period, and interest periods may be one, two, three or six months,
at the election of the Issuer. The margin is increased by 1 per cent. on any amount which is overdue.
Security, Guarantees, Intercreditor Agreement and Release
As at 31 March 2015, the closing date of the Acquisition, the Facilities were secured by first ranking pledges
over the shares of Tivana MidCo, Tivana France, TDF Holding, the Issuer and TDF, and receivables owed by
Tivana MidCo and Tivana France to Tivana TopCo and Tivana MidCo, respectively, under subordinated
intercompany loan debt. The Facilities were also guaranteed irrevocably and unconditionally, jointly and
severally by each of the Issuer, TDF, Tivana TopCo, Tivana MidCo, Tivana France and TDF Holding as if it
were the principal obligor in respect of any amount under the Facilities Agreement by a borrower as
independent and primary obligations (subject to customary limitations set forth in the Facilities Agreement).
Upon the issuance of the 2022 Bonds, €593,000,000 of Facility A was repaid on 19 October 2015, and on such
date all security in respect of the Facilities was released and Tivana TopCo, Tivana MidCo and Tivana France
were released as guarantors. On 12 November 2015, TDF Holding was released as a guarantor.
As at the date of this Prospectus, the Facilities are not subject to any security, and the Issuer and TDF are the
only Obligors thereunder.
Undertakings and Covenants
The Facilities Agreement contains customary representations, covenants and events of default. In particular, the
Facilities Agreement contains a financial covenant that the maximum leverage ratio (Consolidated Total Net
Borrowings to Adjusted Consolidated EBITDA, each as defined in the Facilities Agreement) of the Group not
exceed 5.32:1 (the “Leverage Ratio Test”) on the last day of each financial half-year ending on or after 30 June
2015. As at 30 June 2015 and as at 31 December 2015, the Group complied with such financial covenant.
The Facilities Agreement also includes restrictions (subject in each case to certain exceptions) on: merging or
consolidating with other companies; making a substantial change to the general nature of the business of the
Group; acquisitions, investments or disposals (unless the Leverage Ratio Test is satisfied on a pro forma basis);
incurring indebtedness, issuing guarantees or granting security; or paying dividends or making other
distributions (unless the Leverage Ratio Test is satisfied pro forma for such distribution).
Prepayments
Amounts borrowed under the Facilities may need to be repaid prior to the scheduled repayment date if certain
mandatory prepayment provisions are triggered, or if the lenders accelerate the debt following the occurrence of
an event of default.
If a Change of Control (as defined in the Facilities Agreement) occurs, any lender may demand prepayment of
the amounts owed to it. For the above purposes, a Change of Control is deemed to occur if either (1) the
Shareholders and certain of their affiliates cease to own, as a group, (prior to an initial public offering (“IPO”))
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50 per cent. of the Issuer or (after an IPO) 30 per cent. of the Issuer or (2) the Issuer ceases to own 100 per cent.
of TDF.
Mandatory prepayments are also required to be made out of, among others, the following funds:


if the Group raises other debt (up to the amount of the debt proceeds) in the international or any
domestic debt capital markets from any issuance, offering or placement of any capital market bond
issue, which included the net proceeds of the 2022 Bonds, and will include the net proceeds of the
offering of the Bonds; and



to the extent not repaid prior thereto, for the two financial half-years ending on or after 1 January 2018,
50 per cent. of the Excess Cash Flow (as defined in the Facilities Agreement) of the Group and for the
two financial half-years ending on or after 1 January 2019, 100 per cent. of the Excess Cash Flow of
the Group, in prepayment of Facility B.

The Facilities Agreement is governed by English law.
Except as described above, the Group has not entered into any material contracts which are not in the ordinary
course of the Group’s business and which could result in any member of the Group being under an obligation or
entitlement that is material to the Group’s ability to meet its obligations to holders of the Bonds.
Legal and Arbitration Proceedings
The Group is involved in a number of legal proceedings arising in the ordinary course of its business. Other than
as described below, the Issuer has not been involved in any governmental, legal or arbitration proceedings
(including such proceedings which are pending or threatened of which the Issuer is aware) during the 12 months
preceding the date of this Prospectus which may have, or have had in the recent past, significant effects, in the
context of the issue of the Bonds, on the financial position or profitability of the Issuer or the Group.
As at 31 December 2015, the Group had provisioned €9.4 million in its consolidated balance sheet for claims
and disputes. Other than in connection with the litigation cases set out below, this amount remains significantly
unchanged as at the date of this Prospectus.
Towercast Competition Litigation (Eiffel Tower)
Towercast initiated proceedings before the French Competition Authority in February 2007, requesting an
investigation as to whether TDF’s behaviour during the renewal procedure of the concession granting the right
to use public land at the Eiffel Tower site launched by the City of Paris and the Group’s use of public
broadcasting equipment located at the top of the Eiffel Tower breached competition practices. In July 2007, the
French Competition Authority made a provisional ruling in which it stated that given the Group’s alleged
dominant position in the market, its practices could constitute market abuse. The provisional ruling added that
information collected during the investigation may constitute evidence of price fixing.
The French Competition Authority ordered the Group to implement certain provisional measures including
introducing an FM radio “bulk” hosting offering allowing other broadcasting service providers to effectively
compete on the FM radio broadcasting market and limiting the Eiffel Tower broadcasting contracts it has with
privately owned FM radio stations to a maximum term of one year. The Group complied with these provisional
measures.
On 13 November 2013, the French Competition Authority issued a statement of objections (notification des
griefs) regarding the Group’s alleged abuse of dominant position regarding, among other things, its practices
regarding disclosure of information vis-à-vis TDF’s competitors with respect to the renewal procedure of the
concession granting the right to use public land at the Eiffel Tower site launched by the City of Paris, as well as
FM radio broadcasting services from the Eiffel Tower and its pricing practices relating thereto. The Group
vigorously disputes the French Competition Authority’s position and it has made legal and factual responses in a
filing in February 2014.
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On 23 July 2014, the Competition Authority issued a report (rapport) upholding the objections contained in the
statement of objections. The Group continues to vigorously dispute the French Competition Authority’s position
and has submitted legal and factual responses in a filing in October 2014.
The hearing before the board of the French Competition Authority took place on 30 January 2015. The French
Competition Authority issued its decision on 11 June 2015, imposing a fine of €5.66 million on the Group. The
Group has sought recourse against the French Competition Authority’s decision before the Court of Appeal in
Paris (Cour d’Appel de Paris) on 16 July 2015 and the hearing before the Court of Appeal is due to take place
on 13 October 2016.
Itas TIM Litigation
Itas TIM, a competitor of the Group, initiated proceedings before the French Competition Authority in
September 2009, alleging an abuse of dominant position by the Group on the DTT market. Itas TIM requested
from the French Competition Authority an injunction that would (i) prohibit the Group from interfering or
communicating with local authorities in order to encourage them not to authorise the construction of competing
broadcasting infrastructures and (ii) allow Itas TIM to have access to the Group’s land to set up its own
infrastructure. The French Competition Authority dismissed Itas TIM’s request for interim measures but decided
to continue its examination on the merits. On 4 February 2013, the Group received a statement of objections
(notification des griefs) from the French Competition Authority contending that the Group has abused its
position in the DTT market relating to its policies with respect to broadcasting infrastructure, its decision not to
grant land parcels to Itas TIM and its loyalty/rebate practices with multiplex operators. The Group’s response
was duly filed with the French Competition Authority on 4 April 2013 and, as at the date of this Prospectus, this
investigation is ongoing. In July 2013, the French Competition Authority commenced an investigation into the
Group’s loyalty and rebate practices.
On 8 July 2015, the Competition Authority issued a report (rapport) upholding the objections contained in the
statement of objections (except regarding the TDF’s decision not to grant land parcels to Itas TIM). The Group
continues to vigorously dispute the French Competition Authority’s position and has submitted legal and factual
responses a filing in October 2015.
The hearing before the board of the French Competition Authority took place on 26 January 2016. The decision
of the French Competition Authority has not yet been issued.
In addition, Itas TIM brought proceedings before the Paris Commercial Court in July 2014 in relation to a claim
for compensation for damage suffered as a result of the Group’s abuse of position in the digital terrestrial
television market in mainland France. The proceedings are still pending.
Outremer Telecom Litigation
On 10 January 2011, Outremer Telecom initiated proceedings before the French Competition Authority,
alleging an abuse of dominant position by the Group in the broadcasting market in French overseas territories.
On 16 July 2012, Outremer Telecom specified its claim by alleging that the Group had unduly delayed the
publication of its reference offer (offre de référence) for the French overseas territories, making it impossible for
competitors to compete with the Group on DTT broadcasting services in connection with the launch of the
France Télévisions’ MUX. The French Competition Authority rendered a decision in respect of this matter on 5
February 2015, in which it considered that the Group had abused its dominant position by publishing a delayed
incomplete access offer to its infrastructure, depriving its competitors from participating in the public tender for
the launching of digital TV in French overseas territories and fined the Group €4.2 million. This amount had
been recorded as a liability since the date of the French Competition Authority’s decision and, as such, appears
in the Audited Financial Statements for the financial year ended 31 March 2015. It has been paid in June 2015.
The Group has sought recourse against the French Competition Authority’s decision before the Court of Appeal
in Paris (Cour d’Appel de Paris) on 2 April 2015. The proceedings are still pending.
In addition, Outremer Telecom brought proceedings before the Paris Commercial Court in January 2015 in
relation to a claim for compensation for damage suffered as a result of the Group’s abuse of position in French
overseas territories. By a judgment dated 29 February 2016, the Paris Commercial Court decided that the
56

Outremer Telecom claim was time-barred and, as a consequence, rejected this claim. On 15 March 2016,
Outremer Telecom appealed this judgement.
FPS Towers Litigation
On 25 July 2014, FPS Towers, a competitor of the Group, filed a complaint with the French Competition
Authority (i) alleging that TDF SAS was abusing its dominant position in respect of the hosting services for the
telecommunications equipment market and (ii) requesting that the French Competition Authority adopt interim
measures against TDF SAS. TDF SAS filed its observations in response with the French Competition Authority
in October and December 2014 in order to rebut the complaint. The French Competition Authority’s
investigation services have indicated that in their view the Group’s contracting practices could raise competition
concerns on the hosting services of telecommunications equipment market. Although the Issuer does not share
this view and is of the opinion that the FPS Towers’ complaint is not justified, it has offered, during the hearings
with the board of the French Competition Authority that took place in January 2015, certain commitment
proposals with a view to putting an end to the ongoing proceedings, in accordance with Article L. 464-2 of the
French Commercial Code. These commitment proposals were market-tested by the French Competition
Authority in March 2015. In April, a convening notice for a new hearing from the board of the French
Competition Authority scheduled for 7 May 2015 was received. On 4 May 2015, on the basis of the outcome of
the market-test of its previous commitment proposals, TDF SAS submitted adjusted commitment proposals to
the French Competition Authority, which were discussed during the hearing of 7 May 2015. On 11 May 2015,
final commitment proposals were submitted by TDF SAS, which were approved by the French Competition
Authority in its Decision n°15-D-09 on 4 June 2015.
These commitments, in connection with its framework hosting contracts with the 4 French MNOs called Service
Points Hauts (the “SPH Framework Contracts”), which may have an impact on the business of the Group, can
be summarised as follows:
(i)

the Group undertook to offer its clients (MNOs) to include in the SPH Framework Contracts an
annual churn rate of four per cent. of the total pylons contracts in force on 31 December of the
previous calendar year. The churn rate of four per cent. may be used, in full or in part, within one
calendar year. In the event this rate would not be used in full or in part, the remainder may be
rolled over from year to year, yet without exceeding a 10 per cent. churn rate that could be used by
the MNO concerned in a given calendar year.

(ii)

The commitment described in (i) does not apply to SPH Framework Contracts which contain
specific provisions regarding the implementation of the RAN sharing agreements between MNOs.

(iii)

The early termination of each particular pylons contract concluded under one of the SPH
Framework Contracts shall trigger a compensation limited to three months of the annual price paid
by the MNO under the particular pylons contract concerned.

(iv)

TDF undertook that the maximum duration of the new SPH Framework Contracts (i.e. excluding
those currently in force) should not be longer than ten years.

These commitments, in respect of new SPH Framework Contracts, were taken for an eleven-year period.
The complete list of commitments is available on the website of the French Competition Authority:
http://www.autoritedelaconcurrence.fr/.
In addition, FPS Towers brought proceedings before the Nanterre Commercial Court in December 2015 in
relation to a claim for compensation for damage (amounting to approximately €61,000,000) suffered as a result
of TDF’s alleged abuse of position and unfair competition in the hosting services for the telecommunications
equipment market in France. The alleged faults pointed out by FPS Towers are essentially the same as those
presented by FPS Towers in the litigation before the French Competition Authority as discussed above. The
Group will vigorously dispute the FPS Towers’ claim during these proceedings which are still pending.
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URSSAF Investigations
The Group is the subject of investigations by the French Social Security and Family Allowance Contribution
Collection (Union de Recouvrement des Cotisations de Sécurité Sociale et d’Allocations Familiales, hereinafter
referred to as “URSSAF”) for the period (i) 1 January 2010 to 31 December 2010. The Group is also under
investigation for the period beginning 1 January 2011 to 31 December 2013. Although certain amounts have
already been paid to the URSSAF on a provisional basis, a mutual agreement procedure is currently under way.
Financial Information
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French law and professional auditing standards applicable in France.
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Statutory auditors’ report on the consolidated financial statements

To the Sole Shareholders,
In compliance with the assignment entrusted to us by your annual general meetings and your sole
shareholder’s decision, we hereby report to you, for the nine-month period ended December 31, 2015,
on:
·

the audit of the accompanying consolidated financial statements of TDF Infrastructure;

·

the justification of our assessments;

·

the specific verification required by law.

These consolidated financial statements have been approved by the chairman. Our role is to express an
opinion on these consolidated financial statements based on our audit.
I.

Opinion on the consolidated financial statements

We conducted our audit in accordance with professional standards applicable in France; those
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the consolidated financial statements are free of material misstatement. An audit involves performing
procedures, using sampling techniques or other methods of selection, to obtain audit evidence about
the amounts and disclosures in the consolidated financial statements. An audit also includes evaluating
the appropriateness of accounting policies used and the reasonableness of accounting estimates made,
as well as the overall presentation of the consolidated financial statements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

In our opinion, the consolidated financial statements give a true and fair view of the assets and
liabilities and of the financial position of the group as at December 31, 2015 and of the results of its
operations for the nine-month period then ended in accordance with International Financial Reporting
Standards as adopted by the European Union.
Without qualifying our opinion, we draw your attention to the matter set out in note 4.1 to the
consolidated financial statements relating to the new standards and the interpretations which the TDF
Infrastructure company applied as from the April 1, 2015
II.

Justification of our assessments

In accordance with the requirements of article L. 823-9 of the French commercial code (Code de
commerce) relating to the justification of our assessments, we bring to your attention the following
matters:
· Your company's management uses estimates and assumptions which impact the amounts that
appear in the financial statements and the notes thereto. As these assumptions are by nature
uncertain, the final results may differ from these estimates. The accounts subject to significant
accounting estimates are disclosed in note 3.4 to the financial statements and concern mainly
goodwill amounting to M€ 1,624, intangible assets amounting to M€ 169, tangible assets
amounting to M€ 1,248, and provisions amounting to M€ 123.
· Regarding goodwill, intangible and tangible assets, we have reviewed the methodology carried out
for the impairment tests, data and assumptions used as well as reports produced by the
independent experts appointed by your company. As mentioned in notes 9.1 and 9.2 to the
financial statements, key assumptions for the year ended December 31, 2015 impairment tests
include notably the discount rate. We have also verified that notes 9.1, 9.2 and 9.3 to the financial
statements provide appropriate disclosure.
· Regarding provisions, we have assessed the basis for their estimation; we have reviewed the
approval process of these estimates by management as well as the underlying documentation in
order to assess the reasonableness of the assumptions made. We have also verified that notes
10.5 and 10.6 to the financial statements provide relevant information. In addition, we ensured
that note 15.1 “Contingent liabilities (assets)” provide appropriate disclosure about pending dispute
not covered by a reserve in the consolidated financial statements.
These assessments were made as part of our audit of the consolidated financial statements taken as a
whole, and therefore contributed to the opinion we formed which is expressed in the first part of this
report.
III. Specific verification
As required by law we have also verified in accordance with professional standards applicable in France
the information presented in the group’s management report.

TDF Infrastructure
Nine-month period ended December 31, 2015
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We have no matters to report as to its fair presentation and its consistency with the consolidated
financial statements.

Paris and Paris-La Défense, March 23, 2015

The statutory auditors
French original signed by
FINEXSI Audit

KPMG AUDIT IS S.A.S.

ERNST & YOUNG et Autres

Olivier Peronnet

Eric Lefebvre

Patrick Cassoux

TDF Infrastructure
Nine-month period ended December 31, 2015
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Consolidated statement of comprehensive income,
Year ended December 31, 2015
Restated
In thousands euros

Notes

Revenue

8.1

Other income

8.2
8.3
8.4
8.5
8.6
8.2

Consumed purchases
Personnel costs
External expenses
Profit on disposal of non-current operating assets
Other expenses

EBITD A
Depreciation, amortisation and impairment losses

8.7

Current Operating Income
Impairment of goodwill & intangible assets identified in business
combinations
Other operating income
Other operating charges

8.7/9.1/9.2
8.8
8.8

Operating Income
Income from cash and cash equivalents
Gross finance costs

Net finance costs

8.9

Other financial income

8.9
16
8.10

Share of net losses of associates
Income tax

Net loss from continuing operations
Net income / loss from discontinued operations

7

NET LOSS FOR THE YEAR

D ec 2015
(9 months)

March 2015
(12 months)

525 244

742 978

2 343

16 279

(50 426)

(67 673)

(111 107)

(162 407)

(99 534)

(132 818)

2 627

1 463

(13 407)

(22 217)

255 740

375 605

(131 685)

(190 175)

124 055

185 430

-

(4 897)

533

7 299

(30 915)

(3 261)

93 673

184 571

95

385

(86 050)

(257 182)

(85 955)

(256 797)

398

327

(3 280)

(6 738)

(43 056)

(50 393)

(38 220)

(129 030)

-

(264 239)

(38 220)

(393 269)

Other comprehensive income
Currency translation differences
Cash flow hedge
Actuarial gains
Fair value of available for sale assets
Income tax on other comprehensive income
Income and expenses recognized directly in equity

TOTAL COMPREHENSIVE LOSS FOR THE YEAR

8.9/8.10

(115)

1 000

-

69 727

2 971

(12 303)

131

809

(1 023)

(21 477)

1 964

37 756

(36 256)

(355 513)

(39 521)
1 301

(395 014)
1 745

(37 585)
1 329

(357 170)
1 658

(4)

(0)

(4)

(0)

Net income (loss) for the year attributable to
Owners of the company
Non controlling interests
Total comprehensive income (loss) for the year attributable to
Owners of the company
Non controlling interests
Earnings per share
Basic (in euros)
Earnings per share - continuing operations
Basic (in euros)
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Consolidated balance sheet as of December 31, 2015

In thousands euros

Notes

Restated
March 2015

D ec 2015

Non-current assets
9.1
9.2
9.3
16
9.4
9.6
10.7

G oodwill
Intangible assets
Property, plant and equipment
Shares in associates
Financial assets available for sale
Other non-current assets
Deferred tax assets

TOTAL NON-CURRENT ASSETS

1 624 428

1 622 087

168 759

184 835

1 247 690

1 268 957

-

3 280

778

233

12 516

19 093

295

282

3 054 466

3 098 767

Current assets
9.5
9.6
9.6
9.7
7

Inventories
Trade receivables
Other current assets
Cash and cash equivalents
Assets held for sale

TOTAL CURRENT ASSETS
TOTAL ASSETS

4 024

3 902

127 685

210 425

71 167

70 451

145 252

67 899

11 417

11 233

359 545

363 910

3 414 011

3 462 677
Restated

In thousands euros

Notes

Share capital
Additional paid-in capital
Currency translation reserve
Other reserves and Retained earnings
Net income (loss) of the year - attributable to owners of the company
Non-controlling interests

TOTAL EQUITY

10.1

D ec 2015

March 2015

300 000

749 979

1 116 703

1 511 157

351

466

(1 248 374)

(2 516 568)

(39 521)

(395 014)

15 220

16 193

144 379

(633 787)

Non-current liabilities
Bond debt
Bank debt
Shareholders' debt
Other financial debts
Provisions
Deferred tax liabilities
Other non-current liabilities

10.2
10.2 - 10.3
10.2
10.2
10.5 - 10.6
10.7
10.8

Accrued interest

TOTAL NON-CURRENT LIABILITIES

592 761

-

802 021

1 385 142

1 063 599

1 023 698

7 434

4 708

89 418

56 406

304 939

320 661

23 817

41 451

-

216

2 883 989

2 832 282

Current liabilities
Bank debt
Shareholders' debt
Other financial debts
Provisions
Trade payables
Tax and social liabilities
Other current liabilities
Bank overdrafts

10.2 - 10.3
10.2
10.2
10.5 - 10.6
10.8
10.8
10.8
9.7

Accrued interest
Lliabilities related to assets held for sale

TOTAL CURRENT LIABILITIES
TOTAL EQUITY AND LIABILITIES
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-

30 000

-

815 000

28 818

2 634

33 386

45 320

123 864

118 338

87 701

137 945

84 402

111 547

211

1 425

25 744

200

1 517

1 773

385 643

1 264 182

3 414 011

3 462 677
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Consolidated statement of cash flows,
Year ended December 31, 2015

Restated
In thousands euros

Notes

Net loss from continuing operations

D ec 2015
(9 months)

March 2015
(12 months)

(38 220)

(129 030)

Non-cash items and other adjustments
Depreciation, amortisation and impairment

131 685

195 069

Change in provisions and non-cash expenses

28 456

(10 562)

Loss on disposal of non-current assets

(2 787)

(9 209)

Total income tax expense

43 056

50 393

Finance income and expenses

83 046

269 505

245 236

366 166

(65 038)

(92 124)

Cash generated from operating activities before changes
in working capital

12.1

Income tax paid
Change in Working Capital

12.2

Net cash from operating activities
Acquisitions of non-current operating assets
Proceeds from disposal of non-current operating assets
Acquisition of controlling interests, net of cash & cash equivalents acquired
Net proceeds from disposals of subsidiaries formely controlled
Change in other financial assets

Net cash used in investing activities

12.3

Dividends paid to non-controlling interests

14 008

11 288

194 206

285 330

(94 872)

(136 017)

3 923

2 102

(1 362)

-

(11 448)

192 190

5 781

(4 623)

(97 978)

53 652

(1 771)

(1 272)

Proceeds from bond debt

600 000

-

Proceeds from bank debt

-

1 460 000

(623 000)

(3 833 962)

-

1 838 698

Proceeds from other financial debts

26 634

74 305

Other financial debts repayments

(3 069)

(3 134)

Fees related to the refinancing

(8 878)

(15 020)

-

(34 538)

Bank debt repayments
Proceeds from shareholders' debt

Balancing payment received (given) on financial instruments
Revenue from cash and cash equivalents
Financial interests (including financial lease)

Net cash used in financing activities

12.4

Effect of exchange rate changes on cash

NET CASH FROM CONTINUING ACTIVITIES
Net cash from discontinued activities
Net change in cash and cash equivalents
Opening cash & cash equivalents
Closing cash & cash equivalents

12.5

95

385

(7 569)

(199 489)

(17 558)

(714 027)

(115)

166

78 555

(374 879)

-

259 619

78 555

(115 260)

66 518
145 073

181 778
66 518
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Consolidated statement of changes in equity

Attributable to owners of the company
In thousands euros

Number of
outstanding
shares

Additional
paid-in
capital

Share
capital

Currency
translation
reserve

Other reserves
Cash flow
and retained
hedging reserves
earnings

Noncontrolling
interests

Total

Total Equity

At March 31, 2014 (published)

1 658 189 195

165 819 1 511 157

(31 585)

(44 187)

(2 476 828)

(875 624)

13 850

(861 774)

At March 31, 2014 (restated)

1 658 189 195

165 819 1 511 157

(31 585)

(44 187)

(2 481 643)

(880 439)

13 850

(866 589)

Consolidated net income

-

-

-

-

(395 014)

(395 014)

1 745

(393 269)

Other comprehensive income

-

-

974

44 187

(7 317)

37 844

(87)

37 757

165 819 1 511 157

(1 237 609)

15 508

(1 222 101)

Total comprehensive income
Dividends paid
Capital change
Changes of interest in controlled entities
and changes in consolidation scope

At March 31, 2015 (restated)

7 499 793 152

(30 611)

-

(2 883 974)

-

-

-

-

-

584 160

-

-

-

-

-

-

31 077

-

749 979 1 511 157

466

(1 272)

(1 272)

584 160

-

584 160

(27 608)

3 469

1 957

5 426

-

(2 911 582)

(649 980)

16 193

(633 787)
(38 220)

Consolidated net income

-

-

-

-

(39 521)

(39 521)

1 301

Other comprehensive income

-

-

(115)

-

2 051

1 936

28

1 964

749 979 1 511 157

351

-

(2 949 052)

(687 565)

17 522

(670 043)

Total comprehensive income
Dividends paid
Capital change
Changes of interest in controlled entities
and changes in consolidation scope

At D ecember 31, 2015

10 000 000

-

-

-

-

-

-

(2 303)

(2 303)

(449 979)

(394 454)

-

-

1 661 152

816 719

-

816 719

-

-

-

-

5

5

-

5

300 000 1 116 703

351

-

(1 287 895)

129 159

15 219

144 378
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1. Highlights of the year
Change of annual closing date
The Group has changed its annual closing date and will close its financial statements each December 31 (previously
March 31). The current financial year disclosed exceptionnaly lasted 9 months (from April 1st 2015 to December
31st 2015).
TDF SAS Signed agreement - employee-related measures to support early leaves
An agreement was signed on July 23, 2015 concerning employee-related measures to support the leaves necessary
to adjust the workforce. The cost of this plan is estimated at 26.8 million euros and was recognized during the
period (see the notes 8.8 and 10.6).
Evolution project by Arkena SAS and Smartjog France
Discussions are ongoing concerning the strategic directions and the organization of these entities, and they’ll likely
lead to employee-related measures. As of now, costs related to this reorganisation are estimated at 3.5 million
euros and have been provisionned (see the notes 8.8 and 10.6).
Capital of TDF Infrastructure SAS – transactions on capital – change of direct and indirect shareholders
See the note 10.1.
Acquisition of the company AD Valem Technologies
See the note 9.1.
Bond issue on October 19, 2015 and partial repayment of bank term debt
On October 19, 2015, TDF Infrastructure SAS issued a bond of €600 million whose characteristics are described in
the note 5.4.
Following this bond issuance, €593.0m were repaid on October 19 on the tranche A of the bank term debt of the
credit facility agreement implemented with the banks on March 31, 2015 (see also the notes 5.4, 10.2 and 15.3).

Disposal of SYL
On December 29, 2015, the Group has disposed of its shares in the company SmartJog Ymagis Logistics. This
company was 40% owned and was consolidated under the equity method. Please refer to note 16 which details the
disposal impacts.
IFRIC 21 application from April 1, 2015
See the note 4.1 which details this new standard and its impacts on the Group financial statements. March 2015
figures are disclosed after retrospective application of this new standard (« Restated » mark).

New definition of the Group CGUs
In November 2015, following the disposal of German and Hungarian entities, the change of shareholders and
governance of the Group, the Group has defined four new CGUs : TDF, Arkena, Médiamobile and Levira.
The CGUs Arkena, Médiamobile and Levira represent all together less than 10% of revenues, assets and profits of
the Group.
See also the notes 4.11, 9.1 and 19.
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2. General presentation
The Group’s consolidation head company, TDF Infrastructure SAS (formerly Tyrol Acquisition 2 SAS), is a “société
par actions simplifies” (simplified joint stock company) with registered office at 106, avenue Marx Dormoy, 92 120
Montrouge.
As a partner to television, radio, telecommunication operators and local governments, the Group provides knowhow in audiovisual services (TV and radio digital broadcasting, radio FM broadcasting), in telecommunications
(design, deployment, maintenance and management of 2G, 3G and 4G telecommunication networks infrastructures,
ultra high speed connection, hosting on roof tops , datacenters and hosting of broadcasting and reception
equipment on proprietary sites), management and broadcast of multimedia contents to all fixed and mobile
devices. To these ends, the Group draws upon its recognized expertise and over 10 100 terrestrial sites mainly in
France. The Group focuses on developing new digital solutions: connected Digital TV, catch-up TV, ultra high
definition television etc.
The Group operates in markets characterized by sweeping changes in both technology and regulations (for
example, some businesses are subject to pricing constraints imposed by local regulatory authorities).
2.1

Presentation of the financial statements

The main performance indicators used by the Group are:
EBITDA (earnings before interest, taxes, depreciation and amortization), which is equivalent to current operating
income before depreciation, amortization and impairment of assets.
Current operating income, which is equivalent to operating income before:
- Any impairment of goodwill,
- “Other operating income” and “other operating expenses”, which may include,
o Material and unusual gains or losses on sale and/or impairment of non-current tangible and
intangible assets ;
o Certain restructuring charges: this concerns only restructuring costs that would be likely, due to
their unusual nature and their significance, to misstate current operating income ;
o Gains or losses on sale of subsidiaries net of selling costs, liquidation costs and acquisition costs of
subsidiaries ;
o Other operating income and expenses, such as a provision for material litigation, changes in
provisions for dismantling affecting income and related to changes in calculation assumptions.
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3. Basis of preparation
3.1

Statement of compliance

The TDF Infrastructure Group consolidated financial statements have been prepared in accordance with
International Financial Reporting Standards (IFRS) as adopted by the European Union and applicable at the
reporting date, namely December 31, 2015.
IFRS can be downloaded from the following website:
http://ec.europa.eu/internal_market/accounting/ias/index_fr.htm
The TDF Infrastructure Group’s financial statements were approved by the Chairman of TDF Infrastructure SAS on
March 23, 2016.
3.2

Functional and presentation currency

The consolidated financial statements are stated in thousands of euros, which is the presentation and functional
currency of the Group’s consolidation head company.
3.3

Basis of measurement

Financial statements have been drawn up on the historical cost basis, except for the following items that are
recognized at fair value: financial instruments held for trading, available-for-sale financial instruments and liabilities
arising from cash-settled share-based transactions. Methods applied to estimate the fair value are explained in note
4.12.
3.4

Judgments and estimates

In the process of drawing up the consolidated financial statements, the measurement of certain balance sheet
items requires the use of assumptions, estimates or assessments. This is notably the case with goodwills (notes 9.1
and 4.11), tangible and intangible assets (notes 4.9 to 4.11, 9.2 and 9.3), amounts of provisions (notes 10.5 and
10.6), deferred tax valuation (notes 4.8 and 10.7) and recognition of revenue (note 4.4). These assumptions,
estimates and assessments are made on the basis of information available or situations existing at the time the
financial statements are drawn up, and may subsequently turn out different from future conditions.
At each closing date, the Group identifies the assets for which a disposal has been initiated and assesses if the sale
is highly probable as required by IFRS 5.
IFRS 5 states that an entity shall classify a non-current asset (or disposal Group) as held for sale if its book value will
be recovered principally through a sale transaction rather than through continuing use. For the sale to be highly
probable the asset (or disposal Group held for sale) must be available for immediate sale in its present condition
and management must be committed to the sale.
In addition, the sale should be expected to qualify for recognition as a completed sale within one year from the
date of classification. In this case the non-current asset (or disposal Group) is valued at the lower of its carrying
value and fair value less costs to sell.
Most Group entities have multi-year agreements with large customers. During the term of the agreements and
upon expiry and/or renewal, discussions take place between those entities and their customers over the conditions,
particularly financial, that have applied to these agreements. In view of this, where applicable, the entities record in
their books the expected benefits and obligations under the agreements, including their best estimate of the effect
of consequences deriving from the terms thereof. These estimates are uncertain by nature, and the final results may
prove significantly different from estimates made at the date of preparation of the financial statements.
The Group is not subject to significant seasonal fluctuations.

3.5

Error corrections

No error correction has been accounted for during the year.
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4. Significant accounting policies
The accounting policies described hereunder have been applied by all Group entities throughout all the periods
presented in the consolidated financial statements.
The accounting policies are unchanged compared to those used in the preparation of the consolidated financial
statements for the year ended March 31, 2015, except for the points mentioned in note 4.1 below.
4.1

Standards and interpretations in force

The group has applied the standards, amendments to standards and interpretations as adopted by the European
Union that are required to be applied from January 1, 2015, notably IFRIC 21 ““Levies charged by Public
Authorities”.
IFRIC 21 provides guidance on when to recognize a liability for a levy imposed by a government that is accounted
for in accordance with IAS 37.
Applying IFRIC 21 brings forth the immediate recognition of some levies which falls within the scope of the
standard, the full charge of the year being recognized as soon as the obligating event as defined in the fiscal law
occurs. Property tax, IFER and C3S tax (tax on revenues), which expenses were spread over the year, are now fully
st
recognized on 1 January.
In these financial statements, March 2015 figures are disclosed after retrospective application of this new standard
(« Restated » mark).
At March 31, 2015, on a full year, the impacts of this interpretation:
- had no significant effect on the income statement or on the Group’s cash flow,
- led to an increase of tax and social liabilities of €7.4m and a decrease of deferred tax of €2.5m.
At December 31, 2015, IFRIC 21 application resulted in a €9.1m decrease of expenses (the above 3 charges being
st
fully recognized on the 1 January, while the Group financial year is from 1 April to 31 March).
In addition, the Group has decided not to adopt the new standards, amendments to standards and interpretations
early, whether there already adopted by the European Union or not, for which the mandatory application date is
after this financial year.
Concerning IFRS 15 « Revenue from contracts with customers », the analysis of the impacts of this new standard
has begun and will be continued in 2016.
4.2

Consolidation

The consolidated financial statements include the financial statements of TDF Infrastructure SAS and its
subsidiaries, as well as the financial statements of associates and joint ventures. All those entities make up the
Group, for which the consolidation scope is described in note 19.
Entities are included in the consolidation scope at the date when control is transferred to the Group. They are
excluded from the consolidation scope at the date they cease to be controlled by the Group.

Subsidiaries
In compliance with IFRS 10, subsidiaries are all entities on which the Group exercises control, that is to say:
- power over the entity;
- exposure, or rights, to variable return from its involvement with the subsidiary;
- ability to use its power over the subsidiary in order to affect the expected returns.
Subsidiaries’ financial statements are consolidated, and non-controlling interests are measured on the basis of
percentage equity interest.

Investments in associates
An associate is an entity over which the Group has significant influence, meaning the power to participate in the
financial and operating decisions but not to exercise control over these policies. Significant influence is presumed
when the Group holds directly or indirectly through its subsidiaries 20% or more of the voting rights. Investments
in associates are accounted for under the equity method.
Under this method, investments in associates are reported as a separate item on the balance sheet and the net
income of associates is reported as a separate item in the statement of comprehensive income.
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If the Group's share of the losses of an associate exceeds the carrying value of the investment, the investment is
written off. The Group continues to recognize its share of the losses of the associate only to the extent it has a
binding obligation to make additional investments to cover the losses.

Non-controlling interests
Non-controlling interests are identified separately within equity. The share of non-controlling interests in
consolidated net income is reported as a separate item in the statement of comprehensive income.
4.3

Foreign currency translation

Transactions in foreign currencies
Transactions in foreign currencies are translated into the functional currency at the exchange rate prevailing at the
time of the transaction. Monetary assets and liabilities denominated in foreign currencies are translated at
exchange rate prevailing at the reporting date. Non-monetary items measured at historical cost are translated
using the historical exchange rate as at the date of the transaction, while those measured at fair value are
translated using the exchange rate as at the date on which fair value is determined.

Translation of foreign entities’ financial statements
The functional currency of foreign companies is their local currency, which they use for most of their transactions.
The financial statements of foreign subsidiaries whose functional currency is not the euro are translated into euro
as follows:
- Assets and liabilities, including related goodwill, are translated at the rate prevailing on the reporting date,
- Income and expense items are translated at the average exchange rate over the period (the average
exchange rate is an approximate value of the transaction date rate when there is no significant
fluctuations),
- The cash flow statement is translated at the average exchange rate over the period.
Exchange differences arising on translation are shown in the currency translation reserve included in equity. In
case of a loss of control of a foreign entity, the cumulative amount in the currency translation reserve related to this
foreign entity is taken to profit or loss. In the case of a partial disposal without loss of control, a proportional part
of the cumulative amount of exchange differences related to this entity held in the currency translation reserve is
reclassified from equity attributable to owners of the company to non-controlling interests.

Exchange rates used for the period
The following were the functional currencies used in the Group:
December 2015

March 2015

Average

Closing

Polish zloty

0,239143

0,235838

0,238848

0,244774

US dollar

0,906167

0,919963

0,788550

0,929454

Hungarian forint*

n.a.

n.a.

Average

Closing

3,268269

3,302401

Danish krone

0,134022

0,134030

0,134196

0,133874

Norwegian krone

0,111020

0,104619

0,118325

0,114896

Swedisk krone

0,106984

0,107608

0,108360

0,107641

Figures are reported by Hungarian subsidiaries in millions of forint; average and closing rates correspond to rates
at the end of May 2014, when the Hungarian entities were sold.
4.4

Revenue recognition

Revenue consists in the sale of goods and services to third parties, net of discounts or rebates and sales related
taxes. Intra-group sales are eliminated in the consolidation process.

Sales of goods and services (IAS 18)
Revenue from the sale of goods is recognized when the significant risks and rewards of ownership have been
transferred to the buyer.
No revenue is recognized if a major uncertainty exists as to the recoverability of the amount due by the buyer.
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Revenue from services is recognized:
• Once the service has been rendered; or
• Based on the stage of completion at the reporting date, by reference to the work performed under a
contract whose execution spans the reporting date; or
• On a straight-line basis over the period when the services will be rendered or, for advance one-time
invoices for site access costs or for customers contributing to capital expenditure, over the term of the
initial contract.

Construction contracts (IAS 11)
Revenue from construction contracts is recognized by reference to the stage of completion as measured by the
proportion of the work that has been carried out.
When a loss is expected, it is recognized in profit or loss immediately.

Royalties (IAS 18)
Royalties are recognized in accordance with the economic substance of the relevant agreements.

Agency relationships (IAS 18)
When Group entities act as agent on behalf of a principal, the only revenue recognized is the value of the
commission received, and the amounts collected on behalf of the principal are not considered as Group revenue.

4.5

Government grants (IAS 20)

Government grants are recognized when there is a reasonable assurance that they will be received and that the
Group will comply with the conditions associated with the grant.
Grants related to assets (investment grants) are shown as a reduction in the carrying value of the asset and
amortized over its useful life by a reduction in the depreciation charge.
Operating grants are credited to profit or loss in the periods associated with the related costs.

4.6

Leases

Operating leases
Rentals payable under operating leases are charged to profit or loss on a straight-line basis over the term of the
lease.

Finance leases
Group as lessee
Assets held under finance leases are recognized as Group assets at their fair value at the inception of the lease or, if
lower, at the present value of the minimum lease payments (using the implicit rate of interest for the relevant
lease). The corresponding liability to the lessor is included in the balance sheet as a finance lease liability. Lease
payments are apportioned between finance charges and reduction of the lease liability.
Group as lessor
Amounts due from lessees under finance leases are recorded as receivables at the amount of the Group’s net
investment in the leases. Revenue is recognized by reference to the conditions applied to a direct sale with
immediate payment. Amounts receivable are apportioned between finance income and the repayment of the
outstanding capital amount.
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4.7

Financial income and charges

Financial income consists of interest on investments, dividends received from non-consolidated entities, increases
in fair value of financial assets held at fair value through profit or loss, and gains on hedging instruments
recognized in profit or loss.
Dividends are recognized when the shareholder’s right to receive payment is established.
Financial charges consist of interest on borrowings, the unwinding of discounts on provisions, reductions in fair
value of financial assets held at fair value through profit or loss, impairment losses recognized on financial assets
and losses on hedging instruments recognized in profit or loss.
Exchange gains and losses are recognized at their net amount.

4.8

Income tax

In France, the entities TDF Infrastructure SAS, TDF SAS, Smartjog France and Arkena SAS formed with TDF
Infrastructure Holding SAS, main shareholder of the Group, a tax consolidation group until March 31 2015. From
April 1, 2015, a new tax consolidation group was created headed by Tivana France Holdings (single shareholder of
TDF Infrastructure Holding SAS since March 31, 2015). All French subsidiaries which are directly or indirectly owned
by Tivana France Holdings SAS at 95% at least are included in the tax consolidation group (except for the company
Ad Valem Technologies).
Income tax have been calculated in compliance with the tax consolidation convention in force, in which each entity
of the tax consolidation group bears its own income tax charge and keep the benefits of its tax loss carried forward
towards the tax consolidation group head company, as if the entity was on its own from a tax point of view.
On this basis, income tax expense or income consists of current tax expense (income) and deferred tax expense
(income). Current and deferred tax is recognized in profit or loss except if it relates to a business combination or to
items recognized directly in equity or in other items in the statement of comprehensive income.
Current tax is the estimated amount of tax payable (or receivable) on the taxable profit (or loss) of a period and of
any adjustments to the amount of current tax in respect of previous periods.
Deferred tax is recognized using the liability method for all temporary differences between the carrying value of
assets and liabilities and their tax bases. Temporary differences linked to the Group’s holdings in its subsidiaries do
not give rise to recognition of deferred tax, to the extent that these differences will not be reversed in the
foreseeable future.
The measurement of deferred tax assets and liabilities depends on when the Group expects them to be reversed,
using the tax rates in force or announced at the reporting date.
Deferred tax assets are recognized only to the extent that the Group expects to have future profits to which they
may be applied.
In accordance with IAS 12, deferred tax assets and liabilities are not discounted.
With effect from January 1, 2010, the French finance act replaced the taxe professionnelle with the contribution
économique territoriale (CET), which is made up of two component parts: the contribution foncière des entreprises
(CFE) based on the rateable value of the property occupied by the business, and the cotisation sur la valeur ajoutée
des entreprises (CVAE) based on the value added of the business each year. The Group considers the CVAE as
income tax. In accordance with IAS 12, this classification requires the Group to recognize related deferred tax since
2009, notably on depreciable non-current assets; the deferred tax liability related to the CVAE amounts to €7.7m.

4.9

Property, plant and equipment

Recognition and measurement
Property, plant and equipment is stated at cost (of acquisition or production), less accumulated depreciation and
impairment. Cost includes expenses directly attributable to the transfer of the asset to the place where it is to be
used, and to preparing it for use.
Where applicable it also includes costs relating to the dismantling and removal of assets and to restoring sites to
their original states where the Group is obliged to do so, without being subject to subsequent revaluation.
The total cost of an asset is broken down between its various components each of which is accounted for
separately. Such is the case where different components of an asset have different useful lives.
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Current maintenance and upkeep costs are expensed as incurred.
Depreciation is recognized as an expense based on the straight-line method over the estimated useful life of each
component of property, plant and equipment.
Land is not depreciated.
Items of property, plant and equipment to be scrapped are fully depreciated before being derecognized.
Useful lives in years:
Buildings
Pylons
Transmitters
Microwave links
Office furniture, office and computer equipment
Other

18 to 50 years
10 to 40 years
8 to 40 years
8 to 15 years
3 to 10 years
4 to 24 years

The fair value of property, plant and equipment recognized following a business combination is based on market
values and/or replacement cost where appropriate.

Leased assets
Lease agreements having the effect of transferring to the Group substantially all the risks and benefits inherent in
ownership of an asset are classified as finance leases. An asset is recognized and measured at the lower of the fair
value of the lease and the present value of the minimal lease payments, and is depreciated over the term of the
agreement. The corresponding liability is shown under financial liabilities. All other lease agreements are treated as
operating leases.

Safety inventories
The major safety and spare part inventories that are essential to maintain property, plant and equipment and to
ensure its continuous use, that have no other use and that the Group intends to use over a period longer than 12
months are recognized as property, plant and equipment and depreciated over the same period as the principal
asset to which they are related.
Spare parts for which use (consumption, capitalization or sale) is not pre-specified are recognized under
inventories.
4.10 Intangible assets

Goodwill
Goodwill represents the difference between the purchase price of the investment in the consolidated companies
and the fair value of their identifiable net assets at the date of transfer of control to the Group. At the acquisition
date the fair value of the assets and liabilities of the acquired entity are determined by reference to market values
or, failing that, by using generally accepted methods such as those based on costs and revenues.
Costs incurred by the Group in relation to the acquisition are expensed as incurred and recognized in other
operating expenses, except costs related to acquisition of non-controlling interests which are recognized in equity.
Except at the time of a business combination, assets and liabilities acquired are not revalued.
Negative goodwill arising from an acquisition is recognized immediately in profit or loss within operating income,
under the heading “Impairment of goodwill”.
Goodwill recognized on associates is shown under “Shares in associates” on the balance sheet. Impairment of
goodwill recognized on associates is shown in the statement of comprehensive income under “Share of net profits
(losses) of associates”.
Acquisitions of non-controlling interests are recognized as transactions with shareholders and do not give rise to
goodwill.
In accordance with IFRS 3 “Business combinations”, goodwill is not amortized and is subject to an impairment test
at least once a year and whenever an indicator of loss of value occurs (see note 4.8).
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Research and development costs
All research costs are recognized as expenses in the period in which they are incurred.
Development costs deriving from the application of the results produced by research are capitalized only to the
extent that the Group can demonstrate that:
- It has the intention and ability to complete the project;
- The probability is that future economic benefits will accrue to the Group;
- Costs can be determined in a reliable manner.
On average, development costs related to the Media Services business are amortized over 3 to 5 years, and over 10
to 15 years concerning other activities. Amortization is calculated under the straight-line method.
Other development and similar costs not meeting the above criteria are recognized as expenses in the period in
which they are incurred.

Other intangible assets
This heading comprises:
-

intangible assets recognized at the time that acquisition consideration is allocated: mainly order backlog,
customer relationships, patents, technology and the benefits accruing from leases and trademarks. With
the exception of trademarks, these assets are amortized, where appropriate, on a straight line basis over
the economic life of the asset in question (primarily the average term of the contracts: see note 9.2).

-

lease rights acquired for consideration represented by a guaranteed minimum payment to DFMG from
Media Broadcast (see note 9.2), amortized over the duration of the first lease period.

-

other intangible assets (mainly software and patents) are amortized using the straight-line method: ten
years for patents and technologies and five years for software.

Intangible assets to be scrapped are fully amortized before being derecognized.

Subsequent expenditures
Subsequent expenditures relating to intangible assets are capitalized only to the extent that these expenditures will
enable the asset to generate future economic benefits in excess of its originally assessed standard of performance.
All other expenditures are expensed in the period in which they are incurred.

Measurement of intangible assets arising from a business combination
Fair value is defined as “the price at which an asset could be expected to be exchanged between knowledgeable,
willing parties in an arm’s length transaction”.
The Group uses a revenue-based approach to estimate the fair value of intangible assets recognized following a
business combination. This approach determines the value of an asset by reference to the present value of the
future revenues attributable to it (or of the cost savings achieved from owning the asset).
The two main revenue-based methods are:
-

The royalty method

This method consists in discounting to present value the future revenues that could be obtained by licensing the
asset to a third party. The revenues that would be thus generated are estimated by applying a royalty rate
appropriate to the total revenues generated from using the asset.
-

The super-profits method

This method measures assets by reference to the discounted present value of the future super-profits to be made
from use of the asset. It consists in discounting, over a sufficiently long period and at an appropriate rate, the
super-profit flows generated by the asset, after deducting a fair return for the other assets and liabilities used to
generate the flows.
The life of an asset is determined by taking the period during which the asset contributes directly or indirectly to
the Group’s future cash flows.
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4.11 Impairment

Financial assets
A financial asset is subject to impairment whenever there is an objective indication that an adverse event has
occurred subsequent to its initial recognition and that this event has a negative impact on the future cash flows of
the asset that can be reliably estimated.

Non-financial assets
Carrying values of the Group’s non-financial assets are reviewed at each reporting date in order to assess whether
there is any indication that an asset has suffered impairment. If there is such an indication, the recoverable amount
of the asset is estimated, and if necessary an impairment expense is recognized to bring the carrying value of the
asset down to its recoverable value, as described below.
For goodwill and intangible assets with an indefinite life, the recoverable amount is estimated on an annual basis
during the last quarter of the fiscal year or during the year if an indicator of loss of value arises. For other noncurrent tangible and intangible assets, the recoverable amount is estimated if there is any indication that an asset
has suffered impairment.

Estimation of the recoverable amount
The recoverable amount of an asset or group of assets is the higher of its fair value less costs to sell and its value in
use.
Fair value less costs to sell is the best estimate of the amount obtainable from the sale of an asset or group of
assets in an arm’s length transaction between knowledgeable, willing parties, less the costs of disposal. This
estimate is determined by using available market information. Fair value is estimated on the basis of projected cash
flows discounted to present value, using assumptions that any market player would make. In particular, account is
taken of any restructuring, expansionary investment that would normally be envisaged by any market player.
The fair value thus determined is further corroborated by observing the EBITDA multiples resulting from recent
transactions and a sample of comparable listed companies.
Value in use as generally used by the Group corresponds to the present value of the future cash flows expected to
be derived from an asset or group of assets based on assumptions made by the Group’s management regarding
economic, regulatory and forecast operating conditions. These cash flows correspond to those generated by the
assets in their current operating state.
In all cases, discounted cash flows are determined as follows:
•

Cash flows are obtained from eight to ten-year plans; this period corresponds to the time needed for activities
such as digital television to reach maturity;

•

Beyond this horizon, cash flows are extrapolated using a growth rate to infinity that reflects the market’s
expected long-term growth rate;

•

Cash flows are discounted to present value using rates that reflect the risks inherent to the activities and
countries concerned.

Definition of Cash Generating Units
The Cash Generating Unit (CGU) is the smallest identifiable group of assets generating largely independent cash
inflows.
Goodwill impairment tests are carried out at the level of CGU groups of CGUs corresponding to the level at which
the monitoring of returns on investment is carried out, for internal management purposes, taking account in
particular of the expected synergies between the CGUs.
The CGUs or groups of CGUs that are selected for goodwill impairment tests are:
-

March 2015: France, Arkena AB (ex Qbrick), Bebanjo and Other (CGUs Germany and Hungaria were
disposed of during the period).

-

December 2015: following the disposal of German and Hungarian entities, the change of shareholders and
governance of the Group, the Group has defined four new CGUs: TDF, Arkena, Médiamobile and Levira.
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Tangible and intangible assets do not as a rule generate independent cash flows, and are therefore tested at the
level of the CGUs to which they belong. These assets may nonetheless be subject to individual tests in cases where
their fair value can be determined and/or it can be established that there is no reason why their value in use should
exceed their fair value.

Recognition of impairment
If the carrying value of a CGU or a group of CGUs exceeds its recoverable value, an impairment loss is recognized,
without any off-setting with other CGUs or groups of CGUs for which the carrying value is less than the recoverable
value. Impairment losses are recognized as other operating expenses. An impairment loss is allocated first to
reduce the carrying value of any goodwill allocated to the CGU or group of CGUs tested, and then against the
carrying value of the CGU or group of CGUs’ other assets.
An impairment loss recognized against goodwill cannot be reversed in a subsequent period. For assets other than
goodwill, the Group assesses at each reporting date whether there is any indication that an impairment loss
recognized in prior periods may no longer exist or may have decreased, and if such is the case, the increased
carrying value of the asset attributable to a reversal of an impairment loss may not exceed the carrying value that
would have been determined, net of amortization or depreciation, had no impairment loss been recognized for the
asset in prior years.

4.12 Financial instruments
The Group initially recognizes loans, receivables and deposits on the date on which they are generated. All other
financial assets are initially measured on the date on which the Group becomes a party to the contractual terms
attaching to the instrument.
The Group derecognizes a financial asset when the contractual rights to the cash flows from the asset expire, or
when it transfers substantially all the risks and rewards of ownership of the asset to another entity.
Financial assets and liabilities are netted and shown for the net balance if, and only if, the Group has the legal right
to offset them.
Group financial instruments are detailed hereinafter:

Financial assets recognized at fair value
Financial assets at fair value comprise financial assets held for trading, namely financial assets held by the Group
with the intention of selling in the short-term or which are part of a portfolio managed to generate short-term
profits. Changes in fair value are recognized in profit or loss.

Loans and receivables
This heading includes receivables relating to non-consolidated equity holdings, other loans and receivables and
trade receivables.
Trade receivables are recognized initially at fair value, which is generally the same as their nominal value unless the
impact of discounting them to present value is significant, and thereafter at their amortized cost.
Nevertheless if the recoverable amount becomes lower than the net carrying value, an impairment charge is
recognized under operating income.

Cash and cash equivalents
This comprises current account balances with banks as well as cash equivalents defined as short-term investments
(the term of the investment is usually less or equal to 3 months) that are highly liquid (can be sold at any time
without impact on their value), and readily convertible to known amounts of cash and which are subject to an
insignificant risk of loss in value (with historical data confirming the regularity of their growth in result).
For purposes of the cash flow statement, cash and cash equivalents is stated net of bank overdrafts.

Financial assets available for sale
These mainly comprise the Group’s equity holdings in non-consolidated companies.
Available for sale assets are measured in the balance sheet at fair value, and changes in value are recognized
directly in equity except where an impairment test leads to the recognition of a material or ongoing unrealized loss
relative to historical acquisition cost, in which case the impairment is recognized through profit or loss.
Amounts recognized in equity are taken to profit or loss upon disposal of available for sale financial assets.
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Fair value corresponds to market price for listed securities or to estimated fair value for unlisted securities,
determined in accordance with the financial criteria most appropriate to the particular circumstances of each
investment.

Non-derivative financial liabilities
The Group has the following non-derivative financial liabilities: financial borrowings and debts, bank overdrafts,
trade payables. After initial recognition at fair value less transaction costs, corresponding to the consideration
received, these financial liabilities are measured at amortized cost under the effective interest method.
The effective interest rate is the rate that exactly discounts estimated future cash outflows over the expected life of
the financial liability to the net carrying value on initial recognition.

Purchase of own equity instruments
If the Group buys back its own equity instruments, the value of the consideration paid, including directly
attributable costs, is recognized in equity, net of tax.

Derivative financial instruments and hedge accounting
To hedge its exposure to interest rate and foreign exchange risk, the Group can use derivative instruments
(however the Group doesn’t have any derivative instruments since March 31 closing). Certain transactions, which in
accordance with the Group’s management policy do not meet hedge accounting criteria, are recognized as trading
instruments and the changes in fair value are recognized directly through profit or loss.
Hedge accounting applies:
• as soon as any transaction is so designated and documented when put in place,
• to the extent that the effectiveness of the hedge is proven (in a range of 80% to 125%).
When a derivative is designated as a cash flow or a net foreign investment hedging instrument, the change in fair
value of the derivative corresponding to the effective portion of the hedge is recognized in the cash flow hedge
reserve through other comprehensive income in equity. The ineffective portion of the change in the fair value of
the hedge is recognized directly in profit or loss.
Derivatives are initially recognized at fair value; attributable transaction costs are recorded in profit or loss when
incurred. Following initial recognition, derivatives are measured at fair value and resulting changes are recognized
in accordance with the methods described hereunder.
According to IFRS 13, derivative financial instruments are recognized in balance sheet at their fair value including
the effect of the Group’s net exposure to the counterparty credit risk (for asset derivative financial instruments ) or
the counterparty’s net exposure to the Group credit risk (for liability derivative financial instruments). This credit risk
estimate is based on likelihood of default observed in the market for Groups with a similar rating TDF Infrastructure
SAS Group and on an estimation of recoverability rate specific to the TDF Infrastructure SAS Group.
Types of hedge
Fair value hedges aim to hedge exposure to changes in fair value that might affect a recognized asset or liability or
an unrecognized firm commitment where such changes are attributable to a particular risk and may affect earnings.
TDF Infrastructure Group has no fair value hedges.
Cash flow hedges are intended to cover exposure to fluctuations in cash flows or to net foreign investments
attributable to a particular risk associated with a recognized asset or liability that may affect earnings. The
contractual flows associated with interest rate swaps are paid at the same time as those associated with variable
rate borrowings, and the amount deferred in equity is taken to profit or loss over the period in which the interest
on borrowings impacts profit or loss.
Hedges of the net investment in a foreign operation are intended to cover the risk of a diminution in the value of
assets in the event of a fall in the exchange rate of the currency in which the financial statements of the subsidiary
are established.
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Fair value estimates
The fair value of financial instruments traded on active markets, such as derivatives and investments traded on
public markets is based on the market price quoted as at the reporting date. This valuation method is classed as
level 1 in the hierarchy defined by IFRS 7.
The fair value of financial instruments that are not traded on active markets, such as over-the-counter derivatives, is
determined using valuation techniques. The assumptions used are observable either directly (i.e. prices) or
indirectly (i.e. determined on the basis of prices). This valuation method is classed as level 2 in the hierarchy defined
by IFRS 7.
The fair value of instruments classed as level 3 is determined in accordance with a valuation technique not based
on observable market data. In this case fair value is based on estimates made using discounting and other
techniques.
The levels used to estimate the fair value of financial instruments are stated under note 11.
Effectiveness tests
Two types of test exist:
Prospective tests: prospective tests are performed using the so-called “change in fair value changes” method. At
each reporting date, a computation is made applying the new interest rate environment to demonstrate that the
change in the present value of the hedged items (i.e. interest coupons) is correlated to the change in the present
value of the cash flows of the variable portion of the hedging instrument.
Retrospective tests: retrospective tests are performed using the so-called “hypothetical derivative” method, which
compares changes in:
- the value of the actual swap designated as the hedging instrument
- the value of a hypothetical swap that, based on its terms and conditions, hedges perfectly the risk and that
had no value at the inception of the hedging relationship.
Results of these comparisons must be within a range of 80-125% throughout the term of the hedge for the hedge
to be regarded as effective.
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5. Financial risk management
5.1

Credit risk

The total carrying value of financial assets takes account of the maximum exposure to credit risk.

Trade receivables
For some major TV, Radio and Telecom customers, sales invoices are issued in advance in compliance with
contractual terms. The income effect of such receivables is adjusted by cut-off journal entries (deferred income,
invoices to be issued, etc.) so as to correctly allocate income to each period.
Trade receivables are subject to provisions for impairment depending on the risks incurred and on ageing.

Short–term investments
The Group places its cash with first class banking institutions, the objective being to generate a secure, as opposed
to a speculative, return. Cash is invested in euro-denominated money market UCITS and in term deposits with a
maturity of under 3 months.

5.2

Market risk

A. Management of interest rate risk
Exposure to the Group’s interest rate risk can be analyzed below:
D ec 2015
In thousands euros

Outstanding

March 2015

% of the debt

Outstanding

% of the debt

Fixed interest rate debt
Variable interest rate debt
Total before hedging

1 666 910
827 723
2 494 633

66,8%
33,2%
100,0%

1 845 902
1 415 280
3 261 182

56,6%
43,4%
100,0%

Fixed interest rate debt
Variable interest rate
Total after hedging

1 666 910
827 723
2 494 633

66,8%
33,2%
100,0%

1 845 902
1 415 280
3 261 182

56,6%
43,4%
100,0%

At the December 31, 2015 closing date, the Group notably bears:
- €1 063.6m of debt with fixed interest rate towards its direct and indirect shareholders ;
- €807.0m of debt with variable interest rate (excluding loan issuance costs) on the new bank agreement
which is for now not hedged by derivative financial instruments.
- €600.0m of bond debt (excluding loan issuance costs).

Sensitivity analysis of cash flows for variable rate instruments
No variable rate instrument is owned by the Group, neither at December 31, 2015 nor at March 31, 2015.

B. Exchange risk
The Group’s functional currency is euro. The Group has little exposure to exchange rate fluctuations in other
currencies.
5.3

Liquidity risk

To ensure liquidity, the Group has available resources of €394.9m (€287.8m as of March 31, 2015):
- Cash and cash equivalents of €144.9m as of December 31, 2015 (€67.8m as of March 31, 2015);
- A Revolving Credit Facility usable for an amount of €250.0m negotiated under the new bank credit
agreement signed on March 31, 2015 for use mainly by TDF Infrastructure SAS to cover its own needs and
those of its subsidiaries in respect of acquisitions, capital expenditure and working capital.
This line is not used as of December 31, 2015 (€30m were used as of March 31, 2015).
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Contractual maturities of financial debt break down as follows (including interest payments):
D ec 2015
In thousands euros
N on-derivative financial instruments
Financial debts - Nominal
Loan issue expenses
Financial interests
Trade payables
Total financial liabilities

Book value

Maturities

Cash flow

1 to 5
years

< 1 year

2 506 851

2 506 851

28 818

821 443

1 656 590

(12 218)

-

-

-

-

-

949 251

128 210

438 533

382 508

123 864

123 864

123 864

-

-

2 618 497

3 579 966

280 892

1 259 976

2 039 098

Maturities

March 2015
In thousands euros
N on-derivative financial instruments
Financial debts - Nominal
Loan issue expenses
Financial interest
Trade payables
Total financial liabilities

> 5 years

Book value

Cash flow

1 to 5
years

< 1 year

> 5 years

3 276 040

2 461 040

32 634

1 404 708

(14 858)

-

-

-

1 023 698
-

-

1 249 842

12 916

62 690

1 174 236

118 338

118 338

118 338

-

-

3 379 520

3 829 220

163 888

1 467 398

2 197 934

See the notes 10.2 and 10.3 which describe the split and nature of financial debts, and also the note 5.4 hereafter
which describes the bank credit facility agreement of the Group.
As of December 31, 2015 we have:
- The shareholder debt, towards Tivana France Holdings for €1 063.6m, with a fixed rate interests of 7.7% and
a maturity of 10 years that is to say March 31, 2025 (the borrower has an extension option):
- The debt towards TDF Infrastructure Holding of €815m at March 31 2015 was entirely capitalized on April
10, 2015 (against share capital and share premium, see note 10.1);
- The bond debt, issued on October 19, 2015, for €600m and with a fixed coupon of 2.875% ;
- The senior debt of € 807m , with variable interest rates, breaks down as follows:
o A term debt tranche of € 107m for which contractual maturity is November 6, 2017,
o A term debt tranche of € 700m for which contractual maturity is November 6, 2019.
Regarding the €815m capitalized on April 10, 2015, and the €1.7m of related interests also capitalized (see the note
10.1), these amounts are included in the column “Book value” but not in the columns “Cash flow” in March 2015.
Except for this loan, financial expenses are calculated up to the contractual maturity of the liabilities to which they
relate.
By prudence, maturities on financial debts (bank and bond debts) correspond to contractual maturities, without
presuming any early repayments.
For debts with variable interest rates, interest rates used are the forward rates prevailing at the reporting date.
Concerning the shareholder loan of €1 063.6m towards Tivana France Holdings, quarterly interests on that debt are
capitalized, or can be paid if TDF Infrastructure SAS determines it, and a change of disclosure is to be noticed:
st
- in the disclosures of the table above at March 31 2015, it is considered that all interests are capitalized and
reimbursed in the end on March 31, 2025,
st
- in the disclosures of the table above at December 31 2015, following the latest amendments to the
shareholder loan and by prudence when calculating the liquidity risk, the assumption taken is that interests
are paid every quarter over the loan length, without taking into account the deferred payments or
capitalization mechanisms that are authorized by the loan contract.
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5.4

Indebtedness

The Group has contracted an unsecured senior debt towards bank lenders (« bank debt ») and bondholders(« bond
debt »).

Bank debt
At December 31, 2015, like March 31, 2015, the TDF Infrastructure SAS group has a bank credit facility agreement,
which was implemented within the context of the change of shareholders on March 31, 2015, called "Facilities
Agreement". The Group’s former bank agreement was completely terminated as of March 31, 2015.
This credit facility agreement notably includes:
- the definition of a financial ratio (“Covenant”), that the Group has to comply with at various defined periods
(see below) ;
- the indexation of the cost of the debt, through the fact that the margins applied to some tranches are set
up depending on the Group's rating as determined by rating agencies (the rating can be public or private),
and the fact that margins also depends on the aging of the debts (increasing margins over time) ;
- a floor Euribor rate of 0%, so that the global interest rate (margin + Euribor) paid by TDF Infrastructure SAS
will never be lower than the applicable margin ;
- the application of anticipated prepayments under certain conditions (notably in case of a change of
control, IPO, in case of certain conditions of excess cash flow, or bond issuance) ;
- restrictive conditions (subject to exceptions included in the facility agreement) limiting the possibility for
Group companies to perform certain transactions;
- a condition to terminate pledges and commitments that the Group has given when the bank agreement
loan was set up, and which was activated on October 19, 2015 when part of the tranche A of the term debt
was repaid, following the bond issue (see note 15.3).
The bank agreement includes a leverage ratio covenant, disclosed hereafter:

Ratios
Leverage ratio
(consolidated net debt / consolidated EBITDA)

Limits

This ratio has to be
lower than or equal to
the following limits

Contractual
covenant as of
December 31, 2015
FA

Calculated covenant as
of December 31, 2015
FA

5,32

3,88

Some adjustments, defined in the bank agreement, are applied to the consolidated aggregates for the ratio
calculation.
This covenant is calculated and communicated to the lenders‘ agent twice a year, in June and December with
respect to the change of annual closing date (see note 1).
The leverage ratio covenant at the end of December is met, and its calculation is certified by the Group auditors.

Bond debt
On October 19, 2015, TDF Infrastructure SAS issued a bond whose main characteristics are the following:
- Nominal amount : €600m
- Market : Euronext Paris
- Maturity : 7 years, i.e. October 19, 2022
- Fixed coupon : 2.875 %
- Coupon annually paid on 19 October
- option given to bondholders to call for an early repayment in case of a change of control (under some
conditions)
- 1.25% step up of the annual coupon in case the Group rating becomes lower than BBB- (or rating
equivalent to BBB-).
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5.5

Operational risk

Compliance with Group policies is supported by a program of periodic reviews undertaken by Internal Audit.
Conclusions are submitted to the Audit Committee and Group senior management.
The Group has taken out insurance policies to manage liabilities in respect of corporate officers, general third party
liabilities and those concerning vehicle lease contracts, material damages and loss of profits.

6. Operating segments
Pursuant to IFRS 8, the Group reports its results and assets by operating segment. The determination of the
operating segments reflects the Group’s internal reporting structure. The results of all operating segments are
regularly reviewed by Group senior management with a view to assessing their performance and to taking
decisions on the resources to allocate to each segment.
Following the disposal of German and Hungarian CGUs and new definition of CGU performed this year (see note
notes 4.11 and 9.1), the CGU TDF itself represents more than 90% of revenues, assets and profits of the Group. The
results of the Group are therefore reviewed as a whole, there is for now only one segment.
Under IFRS 8, the Group discloses revenue by business line which breaks down as follows:
•

Television: carrying and broadcasting analogue and digital signals and related services, provision of
uplink services, temporary or permanent rental of ‘space’ (satellite transponder time), allowing TV and
radio broadcasting to given territories,

•

Radio: carrying and broadcasting signals and related services,

•

Telecom and Services: hosting of broadcasting and reception equipment on Group sites, providing
maintenance and engineering services, locating sites, data centers, high speed networks,

•

Media services: pre-broadcasting/final control rooms, smart transport activities (traffic information),
storage and digital delivery of multi-media content,

•

Other: royalties generated from intellectual property, income and interest from rentals

Finally, figures disclosed hereafter represent the way the Group activity is reviewed internally, notably:
- a Key indicator « EBITDA excluding severance payments and related fees” is followed up, which correspond
to EBITDA restated from all charges corresponding to severance payments and recognized over the period
(legal and transactional severance payments) among the Group, and all fees directly related (lawyers, etc),
- a comparison between revenue and last year revenue (9 months), restated from German and Hungarian
entities (not consolidated at all, no interco elimination) and after application of December 2015 exchange
rates (“Restated A”).
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In thousands euros

Digital Television
Satellite
Radio

Dec 2014
(9 months)
Restated A
Unaudited

162 298

224 951

166 758

-3%

1 225

2 609

1 234

-1%

Change
in %

98 637

136 369

101 538

-3%

262 160

363 929

269 530

-3%

Telecom: site hosting

189 671

260 982

192 089

-1%

23 063

43 292

28 177

-18%

212 734

304 274

220 266

-3%

42 041

58 469

44 710

-6%

8 309

16 306

11 943

-30%

Total revenue

525 244

742 978

546 449

-4%

EBITD A excluding severance payments
and related fees

261 481

383 805

EBITD A

255 740

375 605

(131 685)

(190 175)

124 055

185 430

-

(4 897)

(30 382)

4 038

93 673

184 571

194 206

285 339

(89 606)

(129 544)

(5 266)

(6 473)

3 923

2 102

103 257

151 424

2 028

2 150

Total Telecoms & Services
Media Services

Net income

M arch 2015
(12
months)

Total Broadcasting Services
Telecom: other services

Others

Depreciation, amortisation and impairment losses

Current Operating Income
Impairment of goodwill & intangible assets identified in
business combinations
Other operating income and charges

Operating Income

Flow

Dec 2015
(9 months)

Net cash from operating activities (a)
Operating capex free from working capital
effects (b)
Working capital effects on net operating capex (c)
Operating disposals net from working capital
effects (d)
Operating cash available
((a) + (b) + (c ) + (d))
Workforce (full-time average equivalent)

25

Group TDF Infrastructure SAS
Notes to the consolidated financial statements December 31, 2015

7. Discontinued operations, assets held for sale and disposed entities
7.1

Discontinued operations

German entities (MediaBroadcast sub-group) were disposed of on March 31, 2015. These entities were a business
segment, a CGU and a major geographical area of operations in the Group, so they are classified as discontinued
operations in accordance with IFRS 5 as of March 31, 2015.
Thus, according to the standard:
- Income and expenses (contributive figures excluding intercos) of German entities have been reclassified on
the line "Net income (loss) from discontinued operations" in the Group's comprehensive income statement
in March 2015;
- The net capital loss realized with the sale of these entities on March 31, 2015 is also reclassified on this line
of the Group’s comprehensive income ;
- In the same way, the Group’s cash flow statement is disclosed after reclassification of cash flows from
German entities, which are reclassified under the line " Net cash from discontinued activities" ;
- Finally, the assets and liabilities are no more consolidated in the Group’s balance sheet at March 31, 2015
(entities sold)
The detail of incomes and expenses reclassified under "Net income (loss) from discontinued operations” is
presented below:
In thousands euros

Revenue

March 2015
(12 months)
314 343

Other income
Consumed purchases

5 553
(71 872)

Personnel costs

(67 216)

External expenses

(69 443)

Profit on disposal of non-current operating assets
Other expenses

EBITDA

233
(6 240)

105 358

Depreciation, amortisation and impairment losses

(91 464)

Impairment of goodwill & intangible assets identified in
business combinations

(11 211)

Other operating charges

OPERATING LOSS
Financial income and expenses
Income tax

NET LOSS OF D ISCONTINUED OPERATIONS

(244 838)

(242 155)
(12 178)
(9 906)

(264 239)

At March 31, 2015, other operating income and charges include:
- The net capital loss realized on the sale of German entities, that is to say a loss of € 340.0m. This loss
includes a receivable write-off of € 25.2m, and disposal costs for € 0.4m (€ 0.6 m of costs had already been
incurred in 2013/2014);
- An income of €104.2m corresponding to the agreement to sell rights to use the orbital position 28.5°
signed by MediaBroadcast with SES Astra. This income corresponds to the following counterparts:
o € 43.5m of cash received from SES Astra,
o recognition of an asset of € 60.7m corresponding to the right of use granted by SES Astra for two
transponders for a duration of 16 ½ years.
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7.2

Assets held for sale and disposed entities

Hungarian subsidiaries
The effective disposal of the three Hungarian subsidiaries occurred on May 30, 2014. Incomes and expenses of
these three Hungarian subsidiaries remain included in the Group’s comprehensive income statement during 20142015 financial year until the disposal date (2 months activity), because these entities are not material enough to be
classified as discontinued activity according to IFRS 5.
Their contributions to the Group’s comprehensive income statement and to the cash flows statement at March 31,
2015 are the following:
In thousands euros

March 2015
(2 months)

Revenue

8 821

Other income
Consumed purchases
Personnel costs
External expenses
Profit/loss on disposal of non-current operating assets
Other expenses

13
(1 177)
(2 281)
(1 556)
10
(1 079)

EBITDA
Other operating income and expenses
Depreciation, amortisation and impairment losses

OPERATING LOSS
Other finance expenses
Income tax

NET LOSS OF D ISPOSED OPERATIONS
Net cash from operating activities of disposed
operations

2 751
(781)
(2 700)

(730)
(562)28

(1 264)
1 851

MCR
The Monaco subsidiary MCR is qualified as asset held for sale since March 31, 2015 closing: indeed a decrease in
ownership percentage bringing forth a loss of control is already signed, and will be effective on March 31, 2016.
Its assets and liabilities are reclassified at the bottom of the balance sheet but its incomes and expenses, as well as
its cash flows, remain included in the Group’s comprehensive income and cash flows statement.
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The contributive figures to the profit and loss and to the balance sheet are the following:
Dec 2015
(9 months)

March 2015
(12 months)

3 944

5 694

(898)
(567)
(303)
(28)
105

8
(1 049)
(859)
(405)
3
168

2 253

3 560

(158)

(207)

OPERATING INCOME

2 095

3 353

Other finance expenses

(3)

In thousands euros

Revenue
Other income
Consumed purchases
Personnel costs
External expenses
Loss on disposal of non-current operating assets
Other expenses

EBITDA
Other operating income and expenses
Depreciation, amortisation and impairment losses

(657)

3(1 064)

NET INCOME OF D ISPOSED OPERATIONS

1 435

2 292

Net cash from operating activities of disposed
operations

1 206

957

Income tax

In thousands euros
Goodwill
Fixed assets
Trade receivables
Other receivables
Deferred tax assets
Cash and cash equivalents

Assets from held for sale activities
Provisions

D ec 2015
8 523
1 235
1 443

March 2015
8 523
1 263
1 014

80

288

104

101

32

44

11 417

11 233

629

940

Financial debts

34

34

Trade payables

236

211

Other payables

618

588

1 517

1 773

Liabilities from held for sale activities

In accordance with IFRS 5, when non-current assets and groups of assets are first classified as held for sale they are
recognized at the lower of net carrying value and fair value less selling expenses.
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8. Notes to the statement of comprehensive income
General comments:
• Incomes and charges of German entities, qualified as “discontinued operations” according to IFRS 5, are
restated in March 2015 figures (see notes 7.1) ;
• Incomes and charges of Hungarian entities, disposed of on May 30, 2014 remain included in figures disclosed
for September 2014 and March 2015 until their disposal date (see note 7.2) ;
• Incomes and charges of MCR, is included in figures for all the periods disclosed (see note 7.2) ;
• March 2015 figures are compliant with the application of the new amendment IFRIC 21 (see note 4.1).
8.1

Revenue
In thousands euros

D ec 2015
(9 months)

Digital Television
Satellite
Radio

162 298

224 951

1 225

2 609

98 637

136 369

Total Broadcasting Services

262 160

363 929

Telecom: site hosting

189 671

260 982

Telecom: other services
Total Telecoms & Services
Media Services
Others

Total revenue

8.2

March 2015
(12 months)

23 063

43 292

212 734

304 274

42 041

58 469

8 309

16 306

525 244

742 978

Other income and expenses (in current operating income)

In thousands euros

Other income

Dec 2015
(9 months)
2 343

March 2015
restated
(12 months)
16 279

Other income and expenses mainly comprises insurance compensation, income from penalties received and
operating grants received.
At March 31, 2015, it includes €12.0m of research tax credit income recognition. The Crédit d’Impôt Recherche
(Research Tax Credit) is recognized as other income when the Group is reasonably confident that its applications to
be filed with the tax authorities will not be challenged.

In thousands euros

Dec 2015
(9 months)

March 2015
restated
(12 months)

Business tax

(6 699)

(8 657)

Property tax

(39)

(8 361)

Other taxes

(1 514)

(4 105)

1 722

6 270

(6 877)

(7 218)

(13 407)

(22 071)

Provision on receivables - Prov. for risks and charges
Other operating expenses

Other expenses
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The line "Provision on receivables – Prov. For risks and charges" includes changes in provision for risks and charges
and changes in provisions on trade receivable and other current assets. The reversals of provision for risks and
charges correspond to conclusions reached concerning litigation already provisioned, and to successful
negotiations for the Group.
In March 2015, Hungarian entities (disposed of during the period, see note 7) represent 1.1 million euros of other
operating expenses.

8.3

Consumed purchases
In thousands euros

D ec 2015
(9 months)

March 2015
(12 months)

Resold purchases

(17 942)

Energy and fuels

(31 363)

(39 598)

(5 689)
4 568

(13 499)
11 674

(50 426)

(67 673)

Other purchases including change in inventory
Capitalized purchases

Consumed purchases

(26 250)

In March 2015, Hungarian entities (disposed of during the period, see note 7) represent 1.2 million euros of total
consumed purchases.
In December 2015, Resold purchases notably include expenses related to the GSMR network deployment contract,
and Energy and fuels are impacted by a price rise and an increase in the number of sites of the Group.

8.4

Personnel costs
In thousands euros

D ec 2015
(9 months)

March 2015
(12 months)

Salaries & wages

(80 912)

(116 849)

Social security contributions

(29 737)

(38 895)

Tax contributions on salaries & wages

(2 559)

(5 465)

Statutory employee profit sharing

(6 198)

(5 586)

Post-employment benefits : defined benefit plans

(1 578)

(1 491)

Post-employment benefits : defined contributions

(8 430)

(11 176)

Other personnel costs

(2 317)

(9 505)

Capitalized personnel costs

20 624

26 527

(111 107)

(162 440)

Total personnel costs

In March 2015, Hungarian entities (disposed of during the period, see note 7) represent 2.3 million euros of total
personnel costs (out of which 1.7 million euros of Salaries & wages).
Other personnel costs largely comprise contractual employee profit sharing, various staff expenses (workers’
council, lunch contribution, Committees for Occupational Health and Safety etc.), and accruals for vacation and
other employee costs.
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8.5

External expenses
In thousands euros

D ec 2015
(9 months)

Real estate

March 2015
(12 months)

(28 313)

(36 886)

Technical subcontracting

(37 689)

(52 155)

Administrative subcontracting

(11 085)

(12 388)

Expenses linked to personnel

(11 830)

(17 520)

Surveys & consulting fees

(6 224)

(8 946)

External & internal communication costs

(1 472)

(2 521)

Corporate fees

(1 110)

96

Insurance

(1 811)

(2 498)

(99 534)

(132 818)

External expenses

In March 2015, Hungarian entities represent 1.6 million euros of total external expenses.
8.6

Profit on disposal of non-current operating assets

At December 2015 and at March 2015, profit on disposals mainly corresponds to sales completed by TDF SAS.

8.7

Depreciation, amortization and impairment losses
In thousands euros
Amortisation of intangible assets
Depreciation of tangible assets
Write-back of investment subsidies
Impairment of intangible assets
Impairment of tangible assets

D epreciation, amortization and impairment losses

D ec 2015
(9 months)

March 2015
(12 months)

(33 275)

(52 397)

(104 479)

(122 237)

838

1 136

4 699

(4 753)

532

(11 924)

(131 685)

(190 175)

In March 2015, Hungarian entities represent 2.7 million euros of total depreciation, amortization and impairment
losses.
Depreciations of intangible assets recognized at the end of March 2015 concern Bebanjo (€1.3m) and Arkena AB
and its subsidiaries (€3.4m), and are due to a deterioration of growth and cash flows forecasts.
Depreciations of tangible assets of €11.9m recognized at the end of March 2015 notably concern:
- Arkena AB (Sweden) and its subsidiaries, for a global amount of €0.5m, due to the reasons mentioned
above,
- TDF SAS for €11.4m, notably due to the fact that the forecasted phase out of middle waves activities was
shortened.
In December 2015, thanks to improved growth and profitability forecasts of Arkena AB (Sweden) and Bebanjo, part
of the depreciations of tangible and intangible assets mentionned above were released (see note 9.2).

In thousands euros

D ec 2015
(9 months)

March 2015
(12 months)

Impairment loss of intangible recognised on business combinations

-

(2 061)

Impairment loss of goodwill

-

(2 836)

-

(4 897)

Impairment loss
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Over the previous period, impairment losses correspond to:
- a new and final depreciation of €2.1 m of Arkena AB (ex Qbrick) customer relationship, and an additional
depreciation of €2.4m of the goodwill of Arkena AB CGU, for the reasons mentioned above,
- an additional depreciation of the goodwill of Bebanjo CGU for €0.4m.
8.8

Other operating income and charges

At December 31, 2015, other operating income and charges mainly include costs, which are significant and unusual,
and are recognized in non-recurrent operating income (below EBITDA):
- Costs related to the agreement signed on July 23rd concerning employee-related measures to support the
leaves necessary to adjust the workforce by TDF SAS (see also the note 10.6), out of which :
o A provision allowance of 26.2 million euros,
o Actual costs incurred for 0.6 million euros,
- 3.5 million euros of provision allowance for employee-related measures concerning the evolution project
by Arkena SAS and Smartjog France (see the note 10.6).
At March 31, 2015, other operating income and expenses principally correspond to the following items:
- €2.2m of fees and charges concerning previous disposals ;
- €1.6m of net capital gain for the disposal of Hungarian entities during the period, including €5.4m of
additional disposal fees (€4.9m of fees were already incurred at the end of March 2014) ; in addition, a
charge of € 1.0m is recognized in the financial results and corresponds to the accounting for a currency
option EUR / HUF which had been contracted to hedge the currency risk on the sale proceed; the net
impact in comprehensive income at March 31, 2015 for the disposal of Hungarian entities is thus €0.6m;
- €0.9m of additional allowance on Analog TV dismantling provision by TDF SAS, due to a change in actuarial
assumptions (in compliance with IFRIC 1, these adjustments should be posted to the income statement
because the underlying assets are fully depreciated) ;
- Otherwise the change of shareholders and the refinancing of the Group also triggered :
o bonus due for managers, representing a net charge of €0.3m over the period, which corresponds
to the actual expenses net from provisions releases and reinvoicing of part of the bonus to Tyrol 1
acquisition & Cie SCA (former shareholder of TDF Infrastructure Holding SAS);
o reinvoicing of fees incurred by the Group in the frame of this operation to Tyrol Acquisition 1 & Cie
SCA, representing a net income of €6.0m.
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8.9

Net finance costs

Net finance costs can be broken down as follows:
In thousands euros
Revenues from available funds placed
Total financial revenue (a)

D ec 2015
(9 months)

March 2015
(12 months)

95
95

385
385

Finance expenses linked to debt : Bond debt

(3 487)

Finance expenses linked to debt : Bank term debt

(7 930)

(155 910)

(790)

(2 893)

Finance expenses linked to debt : Bank debt revolving

(62 112)

(14 857)

Finance expenses linked to debt : Financial lease

(84)

(292)

Finance expenses linked to debt : Other debts

(40)

(257)

(8 968)

(15 020)

(83 411)

(189 229)

(2 639)

13 401

-

(107 892)

Finance expenses linked to debt : Shareholders

Refinancing costs
Result on financial instruments measured at amortized cost (b)
Capitalisation & amortisation of loan issue expenses (c)
Net change in fair value of financial assets at fair value through
profit or loss
Ineffective portion of changes in fair value of cash flow hedges
Net change in fair value of trading financial asset
Profit (loss) related to derivatives (d)
Total finance expenses (e) = (b) + (c) + (d)

Net financial debt cost (a) + (e)

-

(17)

-

26 555

-

(81 354)

(86 050)

(257 182)

(85 955)

(256 797)

Apart from the difference in the financial year lengths disclosed (9 months for December 2015, 12 months for
March 2015), change in the net financial debt cost compared to the previous year is principally explained by the
change in the capital structure and the refinancing of the Group that took place on March 31 2015, and by the
bond issue of October 19. Main consequences are:
- Lower bank debts interests charges due to :
o a diminution in the average value of bank debts (term debt and revolving debt), which decrease
(excluding loan issuance costs) from 3 766.3 million euros at March 31 2014 to 1430 million euro at
March 31 2015, and to 807 million euros at December 31 2015,
o a significant margin effect, as the average margin of tranches of the new credit facility agreement
(0.8%) is lower than the average margin of the former bank agreement tranches all together (4.2%),
o to lower average Euribor interest rate over the period;
-

a global increase of interests on shareholders loans, which nature and amounts have significantly evolved,
in conjunction with the decrease of senior debts; at December 31 2015, the Group has a shareholder loan
of 1 063.6 million euros with a fixed interest rate of 7.7 % ;

-

interest charges of 3.5 million euros recognized on the bond debt issued on October 19 2015 (600 million
euros, fixed coupon of 2.875%);

-

a €10.0m increase concerning refinancing costs and amortization of loan issuance expenses, as new
expenses were activated after the refinancing operation of March 31, 2015 and then again for the bond
issuance on October 19 2015; the loan issuance expenses are amortized since their activation, besides the
charge of the period notably include a one shot amortization of €3.6m related to the €593m repayment of
the tranche A of the term bank debt following the bond issue;

-

the absence of charges on financial instruments in December 2015, which is due to the fact that they were
all terminated on March 31, 2015 prior to the refinancing that took place on March 31 2015; no new
financial instrument has been contracted since.

See also the notes 10.2 and 10.3 which describe the financial debts and their characteristics.
At December 31, 2015, excluding shareholders debts, the average interest rate on financial debt is 2.24% (6.80% at
March 31, 2015). This change is due to the refinancing of the Group on March 31, 2015 and the absence of financial
instrument.
33

Group TDF Infrastructure SAS
Notes to the consolidated financial statements December 31, 2015

Other financial income and charges are as follows:
In thousands euros
Net discounting costs excluding net debt
Forex losses
Other financial income

Other financial revenues

D ec 2015
(9 months)

March 2015
(12 months)

(89)

(1 132)

(265)

737

752

722

398

327

NB: figures in March 2015 column are disclosed excluding contribution of German entities (in accordance with IFRS 5)

Net discounting costs mainly concern discounting effects on provisions.

Finance income and expenses recognized under other comprehensive income are as follows:
In thousands euros
Currency translation differences for foreign operations
Effective portion of changes in fair value of cash flow hedges

D ec 2015
(9 months)

March 2015
(12 months)

(115)

1 000

-

10 165

Net change in fair value of cash flow hedges transferred to profit or loss

-

59 562

Income tax on other comprehensive income

-

(24 728)

(115)

45 999

Finance income and expenses recognised in other
comprehensive income
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8.10 Income tax
In France, the entities TDF Infrastructure SAS, TDF SAS, Smartjog France and Arkena SAS formed with TDF
Infrastructure Holding SAS, main shareholder of the Group, a tax consolidation group until March 31 2015. From
April 1, 2015, a new tax consolidation group was created headed by Tivana France Holdings (single shareholder of
TDF Infrastructure Holding SAS since March 31, 2015). All French entities owned directly or indirectly at least 95%
by Tivana France Holdings SAS are included in the tax group (excluding the company Valem Ad Technologies).
The scope of the tax consolidation group being therefore greater than the consolidation of TDF Infrastructure SAS
group, it should be noted that the effects of the tax consolidation (recognition of the tax group benefit and the Tax
Group's tax loss carried forward) are not recognized in these consolidated financial statements. On the contrary,
each entity calculates its tax expense on its own and recognizes its tax loss carried forward (or not) on its own,
according to its own results and its own perspective to use or not the tax loss carried forward it generates.
The income tax is analyzed below:
D ec 2015
(9 months)

In thousands euros

March 2015
(12 months)

(53 449)

Current tax expense

(74 764)

Autres impôts sur le résultat

(6 364)

(8 933)

Deferred tax expense

16 757

33 264

(43 056)

(50 433)

-

(9 906)

(43 056)

(60 339)

Income tax expense from continuing operations
Income tax from discontinued operations and disposed entities

Total income tax

Note that among the €53.4m of current tax expenses mentioned above (€74.8 as of March 31, 2015), €52.2m
concern TDF SAS ((€72.8 as of March 31, 2015), and are actually offset at the tax consolidation group level by loss of
other companies, such as Tivana France Holdings SAS, TDF Infrastructure Holding SAS, TDF Infrastructure SAS,
Arkena SAS or SmartJog France (see hereafter).

Income tax recognized in other comprehensive income is analyzed below:
Dec 2015
(9 months)
In thousands euros
Currency translation differences for foreign operations
Cash flow hedges
Actuarial gains on defined benefit plan
Others

Total

March 2015
(12 months)

Tax
(Expense) / N et of tax
Credit

Pre-tax
(115)

-

(115)

Pre-tax

Tax
(Expense) / N et of tax
Credit

1 000

-

1 000

-

-

-

69 727

(25 540)

44 187

2 971

(1 023)

1 948

(12 303)

4 063

(8 240)

131

-

131

809

-

809

2 987

(1 023)

1 964

59 233

(21 477)

37 756

Note that since the end of March 2015 the Group no longer has a cash flow hedging instruments.
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The reconciliation between the theoretical income tax and the actual income tax recognized is provided below:

In thousands euros

D ec 2015
(9 months)
Value
Rate

March 2015
(12 months)
Rate
Value

Loss for the period

(38 220)

Total income tax for the period

(43 056)

(60 339)

4 836

(332 857)

Profit excluding income tax

Theoretical income tax based on the French statutory
income tax rate

(393 196)

(1 665)

34,43%

Non-deductible interest

(6 395)

132,24%

Other income tax expenses (CVAE, etc)

(4 009)

82,90%

-1,77%

(5 894)

Impairment of tax loss carried forward

(28 269)

584,55%

-13,69%

(45 567)

-0,68%

(2 277)

-6,08%

-0,64%

(2 120)

Permanent differences on disposals

Impact of goodwill impairment and IFRS 5 loss
Effect of difference in foreign tax rates (theoretical rate)
Effect of tax rate changes
Exceptional statutory charge
Deferred tax on "CVAE" (1)

294

34,43%

114 603

-31,76%

(105 699)

-6,94%

(23 086)

1 833

-37,90%

-0,49%

(1 645)

(4 870)

100,70%

-2,05%

(6 840)

593

-12,26%

0,26%

-

Research Tax Credit
G erman entities (discontinued activities)
Others

Actual income tax

875
4 191

4,14%

13 788

(568)

11,75%

-0,20%

(668)

(43 056)

890,32%

-19,39%

(60 339)

1) This deferred tax income relates to the Group decision to classify CVAE as income tax.

At March 31, 2015: the permanent difference on disposals effect is explained by:
- €(108.2) m concerning the disposal of German entities : see note 7.1, the net consolidated capital loss on
this disposal is of €340m,
- €2.4m concerning the disposal of Hungarian entities.
At December 31, 2015, the changes related to depreciations or non-recognition of tax loss carried forward assets
are notably linked to TDF Infrastructure SAS: the impact of the tax loss carried forward brought forth by TDF
Infrastructure SAS over the period and unrecognized amounts €23.8m vs €38.1m as of March 31, 2015. The
evolution is explained by the difference in durations of the presented periods and the decrease of financial
interests thanks to the Group’s refinancing on March 31, 2015.
TDF Infrastructure SAS, SmartJog France SAS and Arkena SAS deferred tax assets are not recognized (€3.7m over
the period), since these entities do not have strong enough forecasts demonstrating consumption of tax loss
carried forward, but note that a tax consolidation is actually done -above TDF Infrastructure SAS level (see above).
Effects related to tax rate changes and exceptional statutory charge primarily relate to TDF SAS and TDF
Infrastructure SAS, which from financial year 2012 until December 31, 2015 are subject to an exceptional statutory
charge, which increased the applicable tax rate to 38%. The current tax expense paid by TDF SAS to Tivana France
Holdings (head company of the tax consolidation group, see above) is based on this statutory charge.
The evolution of non-deductible interests is due to the difference in durations of the presented periods, the change
in the equity structure and the Group’s refinancing on March 31, 2015, which notably resulted to a significant
reduction of financial interests.
As a reminder, in France, the interest’s deductibility limit is 75%. This tax effect concerns interest costs on bank
debts, on bond debt and on the shareholder loan.
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9. Notes to the balance sheet: assets
Except for deferred taxes that are classified as non-current assets or liabilities, assets and liabilities are classified as
current when the amounts are expected to be recovered or settled no more than 12 months after the reporting
date. If this is not the case, they are classified as non-current.
General comments:
• Assets and liabilities of German entities, sold on March 31, 2015, no longer appear,
• Assets and liabilities of MCR are reclassified on “Assets/Liabilities held for sale and discontinued
operations” since March 31, 2015 (see note 7.2) ;
• March 2015 figures are restated from the impacts linked to the application of IFRIC 21 (please refer to note
4.1).
9.1

Goodwill

At December 31, 2015, Group goodwill breaks down by CGU or group of GGUs as follows:

In thousands euros

March 2015

Others (*)

1 604 923
17 164

Total

1 622 087

France
TDF
Arkena
Mediamobile
Levira
Arkena AB (ex Qbrick)
Bebanjo

Change in
consolidation
scope :
acquisitions

Change in
consolidation
scope : disposals
/ IFRS 5

Impairment
losses

Currency
translation
adjustment

Reclassifi-cation
and allocation

Dec 2015

-

-

-

-

(1 604 923)

2 341

-

-

-

1 608 675

-

-

-

-

2 628

-

-

-

-

10 784

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

(17 164)

1 611 016
2 628
10 784
-

2 341

-

-

-

-

1 624 428

In December 2015, following the sale of German and Hungarian entities, the shareholders change and Group
management, the Group redefines four CGU: TDF, Arkena, Médiamobile and Levira (see also note 19).
Group’s goodwill has been reallocated by CGU on a weighted basis, relying on the enterprise values deduced from
the latest business plans approved by the shareholders on November 25, 2015 (see note A below), and the capital
employed by each CGU’s as of December 31, 2015.
The change in consolidation scope of €2.3m on the CGU TDF corresponds to the acquisition of AD Valem
Technologies.
Created in 2008, it designs, displays and operates a unique live TV broadcast technology in order to ensure the
event broadcasting (more than 60 stadiums, as well as other major transmitting places are already connected to the
high speed network).
This entity 100% owned by TDF SAS is fully consolidated in TDF Infrastructure SAS financial consolidated
statements.
At March 31, 2015, Group goodwill breaks down by CGU or group of GGUs as follows:

In thousands euros

March 2014

Change in
consolidation
scope :
acquisitions

Change in
consolidation
scope :
disposals / IFRS

Impairment
losses

Currency
translation
adjustment

R eclassification and
allocation

March 2015

-

-

(8 523)

-

-

-

-

(372 488)

-

-

(2 444)

-

(76)

-

(392)

-

-

-

Autres (*)

1 613 446
372 488
2 520
392
17 164

-

-

-

-

-

1 604 923
17 164

Total

2 006 010

-

(2 836)

(381 011)

(76)

-

1 622 087

France
Allemagne
Arkena AB (ex Qbrick)
Bebanjo

(*): the CGU “Others” aggregates: Finland, Poland, and Estonia.

Concerning the CGU Germany, the change corresponds to the disposal of German entities (see note 6.1).
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A. Impairment test at December 31, 2015
In compliance with IAS36, the Group has performed an impairment test of goodwill at the December closing date.
According to Group management, business plans of the various CGUs are annually revised and approved by the
shareholders. To determine the recoverable amounts of each CGU used for the impairment test, the Group relied
on the latest business plans approved by the shareholders on November 25, 2015.
One of the major changes compared to the March 31, 2015 business plans is related to Television activity of TDF
CGU and concerns the « second digital dividend » and the CSA final decisions (French TV and radio regulatory
body) about the two multiplex R5 and R8 shutdown early April 2016 (see also notes 15 and 18).

B. Impairment test at March 31, 2015
In compliance with IAS36, the Group has performed an impairment test of goodwill at the reporting date of the
period 2014/2015.
So as to determine recoverable values of CGU used for the impairment tests, the Group relied on business plans of
the various CGUs or groups of CGUs which were used by the new shareholders to evaluate the acquisition of the
Group as of March 31, 2015.
On France and Others CGUs, taking into account those business plan doesn’t lead to any impairment. However on
Arkena AB (ex Qbrick) and Bebanjo CGUs, the new business plans implied the recognition of additional impairment,
on top of those already recognized at March 31, 2014 (total depreciation of goodwills for an amount of €2.8m, of
all intangible and tangible assets).
Also regardless of impairment tests led on the basis of business plans, the transaction and the change of
shareholders on March 31, 2015 also lead to the conclusion that it is not necessary to recognize any additional
impairment on the CGUs France and Others.

C. Assumptions underlying the impairment tests as of the reporting date

D ec 2015

Recoverable
value based
on

TDF
Arkena
Médiamobile
Levira

March 2015
France
Arkena AB (ex Qbrick)
Bebanjo
Others

Value in use
based on
discounted
cash flows

Recoverable
value based
on
Value in use
based on
discounted
cash flows

Projected
periods

Discounting
rates
(WACC)

Long term
growth rates

10 years

7,5%

1,75%

5 years

10,0%

1,75%

5 years

10,0%

1,75%

5 years

12,0%

1,75%

Projected
periods

Discounting
rates
(WACC)

Long term
growth rates

7,5%

2,0%

11,5%

2,0%

12,5%

2,0%

9,5%

2,0%

10 years

The discount rate corresponds to the weighted average cost of capital, determined on the basis of observable
market data, in particular a sample of comparable listed companies carrying on business as operators in the fields
of satellites and telephone, radio or television infrastructures/networks. The rate is an after-tax rate applied to the
cash flows after tax.
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D. Sensitivity analysis
Sensitivity analysis was carried out on the key assumptions (+ or – 0.5 bp. on discount rate, + or – 0.5 bp. on
growth rate to infinity and + or – 1.0 bp. on the EBITDA margin terminal value) both individually and using a
combination of scenarios.
At December 31, 2015 reasonable potential changes in key assumptions listed above would have no impairment
impact on TDF, Arkena and Médiamobile CGUs.
Only on Levira CGU, changes in key assumptions would have increase or decrease as follows:
Long term growth rates

In million euros

Levira

Discounting
rates
(WACC)

-0,5 point
+0,5 point

In million euros

Levira

Discounting
rates
(WACC)

-0,5 point

-0,5 point
--(0,4)

+0,5 point
----

---EBITDA margin rate

+0,5 point

-1,0 point
-(0,2)
(0,5)

+1,0 point
----

----

At March 31, 2015 reasonable potential changes in key assumptions listed above:
- would have no impairment impact on France and Others CGU goodwills,
- would not lead to any reduction of impairment or additional impairment charges concerning goodwills of
Arkena AB (ex Qbrick) CGU and Bebanjo CGU, as their goodwill are totally depreciated at March 31, 2015.
9.2

Intangible assets

Intangible assets are analyzed below:

In thousands euros

Gross value at March 31, 2014
Acquisitions
Disposals
Reclassifications
Changes in consolidation scope
Currency translation adjustments

Gross value at March 31, 2015
Acquisitions

Capitalized
development
expenditure
& Patents

Lease right

Customer
relationship

Backlog

Others

Total

96 657

285 143

247 300

344 916

274 482

1 248 498

1 589

-

-

-

23 832

25 421

-

-

-

-

(9 017)

(9 017)

2 612

-

-

-

(2 421)

191

-

(285 143)

(48 800)

(58 200)

(41 238)

(433 381)

(188)

-

-

(494)

(45)

(727)

100 670

-

198 500

286 222

245 593

830 985

157

-

-

-

12 097

12 254

Disposals

(247)

-

-

-

(1 133)

(1 380)

Reclassifications

4 149

-

-

-

(3 932)

217

Changes in consolidation scope

-

-

-

-

285

285

Currency translation adjustments

3

-

(4)

(8)

(9)

104 732

-

286 218

252 902

842 352

Gross value at December 31, 2015

198 500

Changes in consolidation scope from March to December 2015 is linked to AD Valem Technologies acquisition (see
note 1) and changes during 2014-2015 correspond to the disposal of German entities (see note 7.1).
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Order backlog and customer relationships
During the purchase price allocation process, the Group recorded order backlog, which is amortized over the
average term of the contracts per business (between 4 and 14 years) and customer relations, which are amortized
over periods ranging from 6 to 22 years.
“Others”
It includes:
- €143.7m of software (€137.0m at March 31, 2015),
- €28.8m of trademarks with an indefinite life (gross value, same as March 31, 2015),
- €34.7m concerning a technology recognized during purchase price allocation (unchanged since March 31,
2015).
Intangible assets accumulated amortization and impairment is broken down as follows:

In thousands euros

Amortization at March 31, 2014
Charge of the period

Capitalized
development
expenditure
& Patents

Lease right

Customer
relationship

Backlog

Others

Total

(58 886)

(177 827)

(231 989)

(105 461)

(165 986)

(740 149)

(10 462)

(28 618)

(7 539)

(12 802)

(29 402)

(88 823)

Disposals

-

-

-

-

9 015

9 015

Reclassifications

-

-

-

-

248

248

Changes in consolidation scope

-

206 445

43 639

22 500

24 112

296 696

105

-

-

150

-

255

(69 243)

-

(195 889)

(95 613)

(162 013)

(522 758)

Currency translation adjustments

Amortization at March 31, 2015
Charge of the period

(9 537)

-

(2 350)

(6 256)

(15 132)

(33 275)

Disposals

247

-

-

-

1 007

1 254

Reclassifications

119

-

-

-

-

119

-

-

-

-

(265)

(265)

(5)

-

-

-

6

1

(78 419)

-

(198 239)

(101 869)

(176 397)

(554 924)

Changes in consolidation scope
Currency translation adjustments

Amortization at D ecember 31, 2015

Capitalized
development
expenditure
& Patents

Impairment losses at March 31, 2014
Charge of the period
Changes in consolidation scope
Currency translation adjustments

Impairment losses at March 31, 2015
Charge of the period
Currency translation adjustments

Impairment losses at D ecember 31, 2015
Carrying amount at March 31, 2014
Carrying amount at March 31, 2015
Carrying amount at December 31, 2015

-

Lease right

Customer
relationship

Backlog

-

Others

Total

-

(106 946)

(9 909)

(116 855)

(2 816)

-

-

(9 172)

(6 491)

(18 479)

-

-

-

7 111

4 554

11 665

19

-

-

255

3

277

(2 797)

-

-

(108 752)

(11 843)

(123 392)

2 780

-

-

-

1 919

4 699

17

-

-

3

4

24

-

-

-

(108 749)

(9 920)

(118 669)

44 395
28 630
26 313

135 934
-

35 597
2 611
261

172 637
81 857
75 600

101 924
71 737
66 585

490 487
184 835
168 759
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Impairment of intangible assets
Intangible asset impairment is detailed below:
In thousands euros

Other
Countries

France

Total

Trademarks with indefinite lives

-

-

Backlog

-

-

-

Other intangible assets

-

4 699

4 699

-

4 699

4 699

Total December 31, 2015

In thousands euros

France

-

Other
Countries

G ermany

Total

Trademarks with indefinite lives

-

(4 100)

-

Backlog

-

-

-

-

Other intangible assets

-

(7 565)

(6 814)

(14 379)

-

(11 665)

(6 814)

(18 479)

Total March 31, 2015

(4 100)

Trademarks with an indefinite life are subject to an annual impairment test.
The following were the main assumptions used as of December 31, 2015:
France
Recoverable value based on
Valuation Method
Projected periods
Discount rates
Long term growth rates
Royalty rate on the revenues

Fair value
Royalties
10 ans
7,50%
1,75%
0,30%

The net book value of trademarks with indefinite lives amounts to €23.0m (for France, Germany was sold).
Sensitivity analysis carried out showed that any deterioration in the key criteria would not lead to further
impairment.
December 31, 2015
In December, thanks to the improvement of growth forecasts and profitability of Arkena AB (Sweden) and Bebanjo,
part of the intangible assets impairments recorded in March 2015 (see details below) was written off over the
period notably:
- €3.4m concerning Arkena AB (the customer relationship impairment has not been written off),
- €1.3m concerning Bebanjo (all of the impairment booked in March 2015).

March 31, 2015
Impairments of this financial year correspond to:
- Depreciations of intangible assets concerning Bebanjo (€1.3m), and Arkena AB and its subsidiaries (€5.5m,
of which €2.1m concerning a new and final depreciation of Arkena AB customer relationship), due to a
deterioration of growth and cash flows forecasts.
- €11.7m of depreciations in Germany (disposed of on March 31, 2015), following changes in forecasted cash
flows on some activities.
At March 31, 2015 accumulated impairment on other intangible assets includes €5.8m related to trademarks and
€1.4m related to software.
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9.3

Property, plant and equipment

Property, plant and equipment is analyzed below:

In thousands euros

Gross value at March 31, 2014

Land &
buildings

Broadcastin
g network

634 871 1 812 733

Office
furniture,
office and
computer

Others

Total

97 198

502 865

3 047 667

Acquisitions

21 335

58 890

6 519

111 659

198 403

Sorties

(1 700)

(37 944)

(6 569)

(13 175)

(59 388)

836

14 084

1 123

(12 354)

3 689

(95 174)

(341 246)

(33 350)

(78 415)

(548 185)

15

68

(68)

322

337

560 183 1 506 585

64 853

510 902

2 642 523

Reclassifications
Changes in consolidation scope
Currency translation adjustments

Gross value at March 31, 2015
Acquisitions

16 476

25 903

1 560

35 137

79 076

Sorties

(2 958)

(20 954)

(5 713)

(9 172)

(38 797)

Reclassifications
Changes in consolidation scope
Currency translation adjustments

Gross value at December 31, 2015

In thousands euros

Amortization at March 31, 2014
Charge of the period

143

3 837

4

(1 065)

2 919

1 000

5 183

595

-

6 778

(26)

(117)

(30)

(84)

(257)

574 818 1 520 437

61 269

535 718

2 692 242

Land &
buildings

Broadcastin
g network

(215 664) (929 266)

Office
furniture,
office and

Others

Total

(75 358) (274 008)

(1 494 296)

(19 409)

(99 803)

(7 781)

(32 654)

(159 647)

Disposals

975

37 827

6 486

13 075

58 363

Reclassifications

950

9 585

30

(1 990)

8 575

19 306

216 230

21 014

5 425

261 975

(13)

(55)

43

(242)

(267)

(55 566) (290 394)

(1 325 297)

Changes in consolidation scope
Currency translation adjustments

Amortization at March 31, 2015
Charge of the period

(213 855) (765 482)
(16 652)

(57 792)

(3 327)

(25 947)

Disposals

1 783

20 934

5 582

9 085

37 384

Reclassifications

1 785

(3 642)

-

12

(1 845)

Changes in consolidation scope

(147)

(2 920)

(492)

-

(3 559)

22

96

17

72

207

(53 786) (307 172)

(1 396 828)

Currency translation adjustments

Amortization at D ecember 31, 2015

(227 064) (808 806)

Land &
buildings

Impairment losses at March 31, 2014

Broadcastin
g network

Office
furniture,
office and
computer

Others

(103 718)

Total

(48 983)

(28 559)

(8)

(4 003)

(81 553)

Charge of the period

(4 287)

(17 661)

(3 282)

(30)

(25 260)

Changes in consolidation scope

46 665

9 074

2 807

-

58 546

-

(3)

3

(2)

(2)

(6 605)

(37 149)

(480)

(4 035)

(48 269)

Currency translation adjustments

Impairment losses at March 31, 2015
Charge of the period

17

-

469

34

520

Disposals

-

11

-

-

11

Currency translation adjustments

-

5

3

6

14

Impairment losses at December 31, 2015

(6 588)

(37 133)

(8)

(3 995)

(47 724)

Carrying amount at March 31, 2014
Carrying amount at March 31, 2015
Carrying amount at December 31, 2015

370 224
339 723
341 166

854 908
703 954
674 498

21 832
8 807
7 475

224 854
216 473
224 551

1 471 818
1 268 957
1 247 690
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Broadcasting networks comprise pylons, antennas, transmitters, microwave links and site fixtures, satellite
equipment (terrestrial stations), pre-broadcasting equipment for master control rooms. “Other” includes vehicles,
equipped vehicles and assets in progress.
The gross value of property, plant and equipment held under finance leases (group as lessee) and included in noncurrent assets amounts to €28.2m (same as March 31, 2015). It mainly consists of DVRN towers rented from Orange
and a car fleet. Accumulated depreciation regarding those assets amounts to €17.1m (€16.2m as of March 31,
2015).
The Group does not lease any of its assets to third parties under finance leases (group as lessor).
December 31, 2015
Changes in consolidation scope correspond to AD Valem Technologies acquisition (see note 1).
March 31, 2015
Changes in consolidation scope mainly correspond to the disposal of German entities (see the note 7.1).
9.4

Financial assets available for sale
Dec 2015

In thousands euros

Gross value at opening

March 2015

463

Acquisitions

840

315

25

Disposals

-

(632)

Currency translation adjustments

-

-

Fair value AFS

-

-

Changes in consolidation scope

-

230

778

463

Gross value at closing (A)
Impairment at opening
Acquisitions
Reversal

(230)

-

-

(230)

230

-

Currency translation adjustments

-

-

Changes in consolidation scope

-

-

-

(230)

778

233

Impairment at closing (B)
Net carrying amount at closing

Financial assets available for sale mainly comprise the Group’s investment in non-consolidated companies.
9.5

Inventories
Dec 2015
In thousands euros

Inventories,including items in progress

Total inventories

G ross

D epreciation

March 2015
Net

G ross

Depreciation

Net

6 300

(2 276)

4 024

6 183

(2 281)

3 902

6 300

(2 276)

4 024

6 183

(2 281)

3 902

Inventories are essentially composed of spare parts for which use (consumption, capitalization or sale) is not prespecified. They mainly concern TDF SAS.
Inventories are measured at weighted average unit purchase cost. Where the future use of an inventory item is
uncertain, it is subject to an impairment adjustment, if necessary, to reduce its carrying value to its recoverable
amount.
Assets that qualify as safety inventories are accounted for as property, plant and equipment.
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9.6

Trade receivables and other current and non-current assets
Dec 2015
In thousands euros

G ross

Trade accounts receivables

D epreciation

Net

G ross

Depreciation

Net

138 748

(11 747)

127 001

217 880

(8 147)

209 733

736

(52)

684

736

(52)

684

(11 799) 127 685

218 616

Trade receivables on disposal of assets

Total trade accounts receivables

March 2015

139 484

(8 199) 210 417

Trade receivables impairment is based on the probability of bad debts.
The breakdown of past due amounts on trade receivables are as follows:
Dec 2015

March
2015

Net

Net

Not yet due

93 636

182 625

Less than 3 months past due
More than 3 months and less than 1 year past
due
More than one year and less than 3 years
past due
More than 3 years past due

31 956

20 535

(530)

1 618

758

4 014

1 865

1 625

127 685

210 417

Net trade account receivables

Other current and non-current assets are as follows:
Dec 2015
In thousands euros

G ross

Credit notes not yet received
Advance payment - corporate income tax
Tax and social security receivables
Prepaid expenses
Escrow account
Other receivables

Total other current assets

March 2015

Depreciation

Net

G ross

Depreciation

Net

70

-

70

257

-

257

1 496

-

1 496

443

-

443

43 667

-

43 667

36 003

-

36 003

1 808

-

1 808

10 378

-

10 378

9

-

9

146

-

146

24 214

(97)

24 117

23 959

(735)

23 224

71 264

(97)

71 167

71 186

(735)

70 451

Non-current receivables

4 069

-

4 069

198

-

198

Loans, security deposit, guaranty

8 767

(320)

8 447

18 895

-

18 895

12 836

(320)

12 516

19 093

-

19 093

Total other non current assets

9.7

Cash and cash equivalents

The Group’s cash is largely denominated in euros
Please note that opening and closing cash & cash equivalents include cash & cash equivalents from discontinued
or held for sale activities, and from disposed entities:

In thousands euros
Cash and cash equivalent of continuing activities
Cash and cash equivalent of discontinued or held for sale activities

Closing cash & cash equivalents

D ec 2015

Restated
March 2015

145 041

66 474

32

44

145 073

66 518
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10. Notes on the balance sheet: equity and liabilities
Except for deferred taxes that are classified as non-current assets or liabilities, assets and liabilities are classified as
current when the amounts are expected to be recovered or settled no more than 12 months after the reporting
date. If this is not the case, they are classified as non-current.
General comments:
• Assets and liabilities of German entities, sold on March 31, 2015, no longer appear,
• Assets and liabilities of MCR are reclassified on “Assets/Liabilities held for sale and discontinued
operations” since March 31, 2015 (see note 7.2) ;
• March 2015 figures are restated from the impacts linked to the application of IFRIC 21 (please refer to note
4.1).
10.1 Share capital and reserves
Transactions on capital
On April 10, 2015, three operations occurred on the capital of TDF Infrastructure SAS:
- Statutory retained earnings were partly reclassified against share premium (additional paid-in capital) for
an amount of € 1,511,157 thousand, bringing the amount of the share premium account (in equity) to zero,
- a share capital reduction of the Company was made for an amount of €149,996 thousand, with counterpart
retained earnings, bringing the total share capital to €599,983 thousand,
- an increase of share capital for €272,240 thousand (combined with a share premium for €544,480
thousand), fully subscribed by TDF Infrastructure Holding and entirely released by offsetting a loan owned
th
by TDF (i.e. €815m of shareholder loan plus its accrued interests for €1 719m as of April 10 2015 were
capitalized, see also notes 5.3 and 10.2). The share capital then amounts to €872,223 thousand.
Also, on July 10, 2015, it was decided:
- to decrease the share capital by €572,223 thousand, to bring it from €872,223 thousand to €300,000
thousand through a reduction of the nominal value of the shares ;
- to allocate this decrease to a non-distributable share premium account.
The final completion of this share capital decrease was recognized on September 2, 2015.
Thus, after these steps described above:
- the share capital of TDF Infrastructure SAS decreases from €749,979 thousand to €300,000 thousand,
- the share premiums (additional paid-in capital) decrease from €1,511,157 thousand to €1,116,703
thousand,
- the Group's debt (including accrued interest) decreases by €816,720 thousand.
Finally, on May 29, 2015, in order to simplify the capital structure of TDF SAS Infrastructure, the preference shares
categories A1, A2 and B were converted into ordinary shares on the basis of a conversion ratio of one ordinary
share for one preference share. Then the ordinary shares were consolidated by exchange of all existing ordinary
shares against 10.000.000 new ordinary shares.

Change of direct and indirect shareholders
On April 10, 2015, TDF Infrastructure Holding SAS has acquired all the shares of TDF Infrastructure SAS (ordinary
shares, preference shares, ABSA, BSA) that were owned by Tivana France Holdings, Tower Associés SAS, Tower
Associés 2 SAS and Colisée Management SAS, so that as of April 10, 2015, TDF Infrastructure SAS has only one
shareholder (which is TDF Infrastructure Holding SAS).
D irect holding at
TDF Infrastructure Holding SAS (former
Tyrol Acquisition 1 SAS)
Tower Associés SAS

D ec 2015
100,00%

March 2015
99,66%
0,06%

Tower Associés 2 SAS

0,01%

Colisée Management SAS

0,09%

Tivana France Holdings

0,18%

Total

100,00%

100,00%
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TDF Infrastructure Holding SAS is 100% owned by the French company Tivana France Holdings SAS since March
st
31 2015, which is itself directly or indirectly owned by the following shareholders (slight change during the period
with the incoming of Predica):
Indirect holding at

D ec 2015

March 2015

Brookfield Infrastructure Group
Public Sector Pension Investment Board
(PSP Investments)
APG Asset Management N.V.

45,00%

50,00%

22,50%

25,00%

22,50%

25,00%

Prévoyance Dialogue du Crédit Agricole –
Predica SA

10,00%

Total

100,00%

100,00%

Consolidated reserves

A. Currency translation reserve
The currency translation reserve comprises the total of accumulated exchange differences arising from the
translation of the financial statements of the Group’s foreign operations and of financial liabilities designated as
hedges of net investments in foreign operations.

B. Cash flow hedging reserve
The cash flow hedging reserve represents the cumulative portion of gains and losses on cash flow hedging
instruments that have been deemed effective. It’s null as of December 31, 2015 as well as March 31, 2015, because
the Group doesn’t have any hedging instruments.

C. Other reserves
Other reserves include:
- The net accumulated change in fair value of available-for-sale financial assets until they are written off
or impaired;
- The reserve for treasury shares;
- The reserve for actuarial differences ;
- Changes in consolidation scope relating to changes in minority interests.

46

Group TDF Infrastructure SAS
Notes to the consolidated financial statements December 31, 2015

10.2 Financial debt
As of December 31, 2015, the main part of financial debt consists of unsecured senior external debt held by bank
lenders (bank debt) and bonds as well as a shareholder loan.
Globally the Group’s financial debt is analyzed and has varied as described below:
In thousands euros
Bond debt

including term debt
including loan issuance costs
Bank debt

including loan issuance costs
including term debt
including revolving debt
Shareholders' debt
Finance lease debt
Other financial debts

Financial debt

In thousands of euros
Bank debt

including loan issuance costs
including term debt
including revolving debt
Shareholders' debt
Tax group convention debt
Finance lease debt
Other financial debts

Financial debt

March 2015
-

Increase

Decrease

Others

Dec 2015

592 594

167

-

592 761

600 000
(7 406)

167

-

600 000
(7 239)

1 415 142

-

-

-

(14 858)
1 400 000
30 000

(1 471)
-

11 350
(593 000)
(30 000)

-

802 021
(4 979)
807 000
-

1 838 698
6 779
563

1 572
27 884

(2 137)
(932)

(775 099)
690
1 833

1 063 599
6 904
29 348

3 261 182

29 456

(3 069)

(772 576)

2 494 633

March 2014

Increase

Decrease

Others

March 2015

3 764 843

1 445 142

(3 832 781)

37 938

1 415 142

(1 457)
3 566 300
200 000

(14 858)
1 400 000
60 000

1 457
(3 604 238)
(230 000)

37 938
-

(14 858)
1 400 000
30 000
-

495 579
124 501
718

1 838 698
74 112
2 186
193

(33 873)
(45 314)

(569 691)
(86 035)
44 966

1 838 698
6 779
563

4 385 641

3 360 331

(3 911 968)

(572 822)

3 261 182

Bond debt
On October 19, 2015, TDF Infrastructure SAS issued a bond for €600.0m (whose characteristics are presented in
note 5.4).
The loan issue expenses (including issue discount) disclosed as a deduction from the debt balance (according to
effective interest rate IFRS method) are estimated at €7.4m.
Bank debt
As of December 31, 2015, bank term debt amounts to €807.0m. Decrease over the period is related to the advance
payment of €593.0m on the tranche A on October 19, 2015, following the bond issuance (see above).
Borrowing issue costs disclosed as a deduction from the debt balance amount to €5.0 as at December 31, 2015,
and correspond to the new borrowing issue costs that have been activated on March 31, 2015 under the effective
interest rate IFRS method (former borrowing issue costs related to the former senior bank debt have been fully
amortized on March 31, 2015).
The partial repayment of Tranche A for €593.0m resulted in an immediate additional depreciation of €3.6m of the
loan issue expenses.
The revolving debt usable for an amount of €250m has been drawn down for an amount of €30m on March 31,
2015. It was totally repaid on April 21, 2015.

47

Group TDF Infrastructure SAS
Notes to the consolidated financial statements December 31, 2015

As of March 31, 2015, change in the bank term debt is mainly explained by the refinancing of the whole debt of the
Group that occurred on March 31, 2015, which implied:
- the repayment of all debts (plus interests) related to the bank agreement implemented in July 2007, that is
a repayment of €3 356.7m,
- the setup of the new bank agreement: €1 400m of bank term debt drawn (excluding borrowing issue costs
of €14.9m).
Note that €40.5m of senior debt of the former bank agreement (terminated on March 31, 2015, see note 4.4) was
repaid during the second half year of the previous period, prior to the refinancing of March 31, 2015.
Besides the €37.9m movement in "Others" as of March 31, 2015 correspond to the capitalization of "Pay In Kind"
interest on senior debt that was negotiated in the former bank agreement. These capitalization transactions were
agreed under the July 2011 refinancing operation.
Cash convention debt related to tax consolidation
Financial debts related to the cash convention within the tax group consolidation agreement (€495.6 M at March
31, 2014) are due to TDF Infrastructure Holding SAS, main shareholder of the TDF Infrastructure SAS group and the
head of the tax consolidation until March 31, 2015 gathering TDF Infrastructure SAS, TDF SAS, SmartJog France, and
Arkena SAS. Under this agreement, TDF Infrastructure SAS collected on behalf of TDF Infrastructure Holding SAS
the tax instalments and payments of member companies of the tax group, and a debt towards TDF Infrastructure
Holding SAS is thus generated.
This tax consolidation agreement had a nature of current account, and was subject to the provisions of Article
39.1.3 ° of the General Tax Code, so that an interest corresponding to the annual average of the average effective
rates applied by credit institutions for floating rate loans (with an initial term of over two years) is due.
This debt was entirely capitalized (including accrued interests) on March 31, 2015 for €584.2m, in the context of
impacts brought forth by the change of shareholders. The counterpart is an increase of the share capital of TDF
Infrastructure SAS.
After the creation of the new tax consolidation group on April 1, 2015, headed by Tivana France Holdings SAS,
single shareholder of TDF Infrastructure holding SAS since March 31, 2015, this cash convention expired.
Shareholders loans
Two new shareholders debts were drawn on March 31, 2015:
- €815m corresponding to the new loan towards TDF Infrastructure Holding SAS (fixed interest rate of 7.7%).
This loan was completely capitalized on April 10, 2015; with counterpart the equity (see also note 10.1) for
a total amount of €816.7m;
- €1,023.7m corresponding to a new loan directly contracted with Tivana France Holdings (new shareholder
of TDF Infrastructure Holding SAS; fixed interest rate of 7,7%, 10 years maturity, and the borrower also has
an extension option). Interests on this loan were capitalized for €39.9m over the period. This loan thus
amounts €1 063.6m as of December 31, 2015.

Other financial debts
Other financial debts of €29.3 at December 31, 2015 (March 31, 2015: €0.6m) correspond to:
- Current accounts with Tivana France Holdings and TDF Infrastructure Holding for a total amount of €25.7m;
- Third party payables for operating capex purchase, equity investments and commercial partnerships.
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Financial debt (excluding accrued interests) is analyzed by maturity below:
Dec 2015

In thousands euros
Bond debt
Bank debt
Shareholders' debt
Finance lease debt
Other financial debts

592
802
1 063
6
29

< 1 year

1 to 5 years

> 5 years

761
021
599
904
348

2 416
26 402

802 021
4 258
2 946

592 761
1 063 599
230
-

Financial debt

2 494 633

28 818

809 225

1 656 590

In thousands euros

March 2015

Bank debt
Shareholders' debt
Finance lease debt
Other financial debts

Financial debt

< 1 year

1 to 5 years

> 5 years

1 415 142
1 838 698
6 779
563

30 000
815 000
2 563
71

1 385 142
4 216
492

1 023 698
-

3 261 182

847 634

1 389 850

1 023 698

As of December 31, 2015:
- The shareholder debt, €1 063.6m at closing, bears 7.7% fixed rate interests and the maturity is 10 years, i.e.
March 31, 2025 (and the borrower also has an extension option);
- The bank debt of € 807.00m (excluding loan expenses) bears variable interest rates and breaks down as
follows:
o €107.0m tranche A for which contractual maturity is November 6, 2017,
o €700.0m tranche B for which contractual maturity is November 6, 2019,
- €600.0m of bond debt (excluding loan expenses), with a fixed coupon of 2.875 % and 7 years maturity i.e.
October 19, 2022.

10.3 Description of debt
The characteristics of the new bank debt implemented on March 31, 2015 are summarized in the table below:

In millions euros

Initial
amount

Amount
due at
Dec 2015

Depending in the Group's
rating
M oody's

S&P

Maturity

Margin applied to EU RIBOR
U ntil
U ntil
U ntil
U ntil
U ntil
06/11/15 06/11/16 06/11/17 06/11/18 06/11/19

Term debt
Tranche A

700,0

107,0

Baa2 or above
Baa3
Below Baa3

BBB or above
BBBBelow BBB-

0,65%
0,80%

0,80%
1,25%
NA
1,00%
1,40%
NA
Marge Baa3/BBB- plus 0,75%

NA
NA

6-nov.-17

Tranche B

700,0

700,0

Baa2 or above
Baa3
Below Baa3

BBB or above
BBBBelow BBB-

0,65%
0,80%

0,80%
1,35%
1,60%
1,00%
1,50%
1,75%
Marge Baa3/BBB- plus 0,75%

2,00%
2,15%

6-nov.-19

1 400,0

807,0
Baa2 or above
Baa3
Below Baa3

BBB or above
BBBBelow BBB-

TOTAL term debt
Revolving Facility

250,0

TOTAL Revolving debt

250,0

TOTAL FA debt

1 650,0

1,00%
1,15%
Marge Baa3/BBB- plus 0,75%

6-nov.-19

807,0
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The refinancing performed by TDF Infrastructure SAS on March 31, 2015 is ruled by the following contracts:
"Facilities Agreement" signed on November 6, 2014 and amended on March 26, 2015 between Tivana Topco
S.A., Tivana Midco S.àr.l.,, Tivana France Holdings SAS, as parent companies and joint guarantors, and TDF
Infrastructure SAS (which entered into the contract on March 31, 2015), as borrower and joint guarantor, BNP
Paribas SA, Crédit Agricole Corporate and Investment Bank, Lloyds Bank plc, The Royal Bank of Scotland plc,
Société Générale Corporate & Investment Banking, acting as mandated arrangers, BNP Paribas SA, as Facility
Agent, Security Agent and the lenders named therein (the "Senior Credit Agreement"), which object is the
establishment of senior credit lines for an initial principal amount of €1.650.000.000 ; in accordance with the
contract, TDF Infrastructure Holding SAS and TDF SAS entered into the contract on June 29, 2015 ; finally all
commitments given by Tivana Topco S.A., Tivana Midco S.à.r.l., Tivana France Holdings SAS terminated on
October 19, 2015 following the bond issue ; TDF Infrastructure Holding SAS’s commitments terminated on
November 12, 2015 ;
« Intercreditor Agreement » signed November 6, 2014 between notably Tivana Topco S.A., Tivana Midco S.à r.l.,,
Tivana France Holdings SAS, as parent companies and joint guarantors, and after accession TDF Infrastructure
SAS, as borrower and joint guarantor, BNP Paribas SA,, Crédit Agricol Corporate and Investment Bank, Lloyds
Bank plc, The Royal Bank of Scotland plc, Société Générale Corporate & Investment Banking, acting as
mandated arrangers, BNP Paribas SA, as Facility Agent, Security Agent, the Senior lenders parties to the Credit
Senior Agreement and certain banks as Hedge Counterparts, under which are in particular determined the
conditions of subordination and ranking between creditors of Tivana Topco S.A., Tivana Midco S.à r.l.,, Tivana
France Holdings SAS, TDF Infrastructure Holding SAS, TDF Infrastructure SAS and TDF SAS ;
These credit lines include:
- a facility A, with 3 year initial length (maturing on November 6, 2017), amounting to €700m, and partially
repaid for €593.0m over the period,
- a facility B, with 5 years initial length (maturing on November 6, 2019), amounting to €700m
- a revolving credit line, with 5 years initial length (maturing on November 6, 2019), amounting to €250m
The revolving credit line can be used to cover the general needs of the Group, including repayment of the former
revolving debt in the frame of the refinancing, acquisitions, capital expenditure, working capital and distribution to
shareholders.
This debt has variable interest rates. Interests periods are 1 month, 2 months, 3 months or 6 months, the period
length being freely chosen by the borrower depending on its own needs (except under certain circumstances such
as debt syndication).
As disclosed in the table above, margins applied to Euribor increase as time goes by, and also depend on the
Group’s rating as determined by rating agencies (or one of them).
These facilities are subject to compliance with a ratio and commitments set contractually (see note 5.4). This ratio
and these commitments will be tested twice a year, starting on June 30, 2015.

10.4 Characteristics of derivative instruments
Interests on the debt before hedging is calculated based on Euribor (1, 3, 6 months) plus a margin, as described in
note 10.3.
At December 31, 2015 as well as at March 31, 2015 no derivative instrument is in place.
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10.5 Employee benefits
Employee benefits are provided through both defined contribution and defined benefit plans. Under a defined
contribution plan, the Group is only obliged to pay contributions. Contributions paid in respect of these plans are
recognized in profit or loss when incurred.

Post-employment benefit plans
Defined benefit plans are subject to actuarial measurement using the projected unit credit method. Under the
projected unit credit method, each period of service gives rise to an additional unit of benefit entitlement and each
unit is measured separately to build up the final liability, which is then discounted.
These actuarial calculations include demographic assumptions (retirement date, rate of increase in salaries, rate of
employee turnover, etc.) and financial assumptions (discount rate, rate of inflation) defined at the level of each
entity taking into account the local macroeconomic environment.
All actuarial gains and losses are recognized in other comprehensive income.

Termination benefits
Where applicable, benefits arising from the termination of an employment contract are measured and provided for
to the extent of the resulting liability. Where termination benefits fall due more than 12 months after the reporting
date, they are discounted to present value.

Short-term employee benefits
Short-term obligations are not discounted and are recognized when the corresponding service is rendered.

Share-based payments
If payment results in the delivery of equity instruments, the fair value of share-based payments at the grant date is
recognized as a personnel expense, with a corresponding increase in equity, over the period during which the
equity instruments vest in favor of the employees.
If payment results in a cash settlement, the fair value of amounts due to employees is recognized as a personnel
expense, with a corresponding increase in financial liabilities over the period in which the rights vest. The fair value
of this liability is revalued each year.

A. Post-employment benefits
The amounts shown in the balance sheet essentially concern the provision for retirement indemnities, as follows:
D ec 2015

In thousands euros

March 2015

Present value of the defined benefit obligation

38 081

39 521

Fair value of plan assets

(18 990)

(18 551)

19 091

20 970

Provision recognised for defined benefit obligations

The time schedule of expected discounted cash flows on these provisions is as follows:
In thousand euro
France
Others

Provision recognised for
defined benefit obligations

Dec 2015

< 1 year

1 to 5 years

> 5 years

19 083
8

3

777
-

18 306
5

19 091

3

777

18 311

The main employee benefit plans concern retirement benefits in France.
Retirement benefits are valued based on a collective workforce agreement or a company agreement and the legal
age of retirement is assumed to be 65 years.
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TDF, TDF Infrastructure SAS and SmartJog France, representing 92% of benefit obligations in France as of
December 31, 2015, apply the National Telecommunication Collective Agreement and no company agreement may
override this agreement. Under the collective agreement, the retirement benefit paid out equals statutory
severance pay (based on the employee’s length of service and last salary prior to retirement) or if more favorable
for the employee, the retirement benefit is based on the following calculation:
- 20% of gross annual salary after 10 years length of service,
- 40% of gross annual salary after 20 years length of service,
- 60% of gross annual salary after 30 years length of service.
Arkena SAS (ex Cognacq Jay Images), representing 7% of benefit obligations in France as of December 31, 2015
applies a specific company agreement. The retirement benefit is based on the employee length of service:
th
- Between 2 and 10 years, allocation of 1/8th month per year of service for non-executives and 1/7 month
for executives,
th
th
- Over 10 years, allocation of 2/8 month per year of service for the non-executives and 2/7 month for the
executives.
The change in the present value of the defined benefit obligation is analyzed below:

In thousands euros

Present value of the defined benefit obligation at opening
Service cost
Delivered services
Discounting (interest cost)
Actuarial gains and losses recognised in the statement of comprehensive income
Changes in consolidation scope
Others

Present value of the defined benefit obligation at closing

D ec 2015

March 2015

39 521

56 940

1 405
(226)
368
(2 987)
-

2 679
(978)
1 576
12 297
(32 991)
(2)

38 081

39 521

D ec 2015
Fair value of plan assets at opening

March 2015

18 551

18 276

Contribution paid into the plan
Benefits paid
Expected return on plan assets
Actuarial gains and losses (by net equity)
Changes in consolidation scope

(221)
689
(29)
-

(347)
628
(6)
-

Fair value of plan assets at closing

18 990

18 551

In thousands euros
Personnel costs (service cost)
Discounting (interest cost)
Expected return on plan assets
Others (restructuring provision, others…)

Expense in the year

D ec 2015

March 2015

(1 400)
(368)
689
-

(2 048)
(1 576)
628
2

(1 079)

(2 994)

Actuarial gains/losses recognized in other comprehensive income before tax:
In thousands euros
Cumulative amount at 1st april
Experience adjustment arising on plan liabilities
Experience adjustment arising on plan assets

D ec 2015

March 2015

12 040

(263)

-

(1 271)

29

6

Adjustement from changes in assumptions

(3 000)

13 568

Cumulative amount at closing date

9 069

12 040
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The main actuarial assumptions for this obligation liability are as follows:
D ec 2015

March 2015

2,00%

0,94% - 1,25%

E xpected rates of salary increases

1,00% - 2,00%

0,70% - 2,80%

E xpected rate of return on plan assets

2,00% - 3,70%

2,00% - 3,46%

D iscount rate

The sensitivity of actuarial calculations to the discounting rate and the expected rate of return on plan assets at
December 31, 2015 is presented below:
In M€
-0,5 pt
Discount Rate

+0,5 pt

21,4
19,1
16,9

The sensitivity of actuarial calculations to the discounting rate and the expected rate of return on plan assets at
March 31, 2015 is presented below:

In M€
Taux
d'actualisation

-0,5 pt
+0,5 pt

23,6
21,0
18,5

The underlying assets of employee benefit plans in France amount to €19.0m as of December 31, 2015, and
correspond to a group insurance contract with a private insurer. The average expected return is the same as the
insurer’s return on its “Actif Général Retraite” (General Retirement Asset).
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10.6 Provisions

Provisions
In thousands euros
Prov. for post-employment benefits (pension, retirement benefit)

March 2015

additions utilisations

Currency
D iscounting translation
adjustment

unused

Others

D ec 2015

20 970

1 405

(5)

-

(321)

-

(2 958)

Post employment benefits (others)

-

-

-

-

-

-

-

-

Prov. for employee-related measures

-

29 700

-

-

-

-

-

29 700

Provision for claims and disputes

13 806

1 382

(5 892)

(142)

-

-

248

9 402

Provision for dismantling, decommissioning and restoring sites

37 754

-

(260)

(574)

441

-

1 235

38 596

Prov for bringing into compliance of sites

1 109

4 726

(31)

(3)

-

-

-

5 801

Provision on onerous contract

8 356

1 400

(5 406)

-

-

-

-

4 350

19 731

2 829

(159)

(6 709)

-

-

172

15 864

101 726

41 442

(11 753)

(7 428)

120

-

(1 303)

122 804

Other provisions

Total provisions
Presented as current
Presented as non-current

45 320
56 406

33 386
89 418

Provisions
In thousands euros
Prov. for post-employment benefits (pension, retirement benefit)

March 2014

19 091

additions utilisations

Currency
D iscounting translation
adjustment

unused

Others

March 2015

38 664

2 679

(631)

-

948

(2)

(20 688)

20 970

1 311

67

(755)

-

9

-

(632)

-

Prov. for employee-related measures

12 857

5 705

(3 921)

(1 511)

68

-

(13 198)

-

Provision for claims and disputes

21 628

1 769

(5 496)

(1 376)

-

-

(2 719)

13 806

Provision for dismantling, decommissioning and restoring sites

37 754

Post employment benefits (others)

38 793

931

(1 108)

(375)

1 331

-

(1 818)

Prov for bringing into compliance of sites

1 109

-

-

-

-

-

-

1 109

Provision on onerous contract

5 500

7 700

(4 844)

-

-

-

-

8 356

31 186

11 219

(8 701)

(12 525)

-

-

(1 448)

19 731

151 048

30 070

(25 456)

(15 787)

2 356

(2)

(40 503)

101 726

Other provisions

Total provisions
Presented as current
Presented as non-current

67 683
83 365

45 320
56 406
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A provision is recognized when:
- there exists a current, legal or implicit, obligation arising from a past event,
- it is likely that an outflow of resources representing economic benefits will be required in order to
discharge this obligation, and
- the value of the obligation can be estimated with a sufficient degree of reliability.
Such obligations may be of a legal, regulatory, technical or contractual nature. They may also stem from the
Group’s practices or public commitments that have given rise to legitimate expectations on the part of the third
parties concerned that the Group will assume certain responsibilities.
The amount recognized as a provision is the best estimate of the outflow of economic benefits required to settle
the present obligation at the reporting date. If the value cannot be estimated reliably, no provision is recognized.
The obligation is then disclosed as a contingent liability (see note 15.1).
As of March 31, 2015, "Other provisions" mainly corresponds to the disposal of German entities and of their related
provisions from the Group balance sheet (see note 7.1), for an amount of €55.8m.

Employee-related measures
On December 17, 2014, TDF SAS management has presented to the workers councils the strategic directions of the
company. On April 16, 2015, a process was initiated in order to inform and consult the Works council, so as to
present the consequences of these strategic directions on employment and to start the negotiations concerning
employee-related measures to be taken to support the leaves necessary to adjust the workforce (stabilized
workforce between 1220 and 1260 employees of TDF SAS to be reached in December 2017). An agreement was
signed on July 23, 2015. As of today, the best estimate of costs to be incurred for these employee-related measures
to support early leaves is €26.8m of which €0.6m has already been booked. A provision for employee-related
measures has been recognized over the period for €26.2m (see also note 8.8)..
On October 8, 2015, management of Arkena SAS and Smartjog France has initiated discussions with the Works
Council in order to change the strategic directions and the organization of these entities. Such developments will
likely lead to the implementation of a plan both for voluntary departure and reclassification within TDF SAS,
representing a workforce reduction of approximately 70 people. As of today, the best estimate of costs to be
incurred for these employee-related measures is €3.5m. A provision has been recognized over the period for this
amount (see also note 8.8).

Claims and disputes, other provisions
Claims and disputes mainly arise from litigation facing the Group.
These provisions are assessed and updated by senior management applying prudence in relation to damages
claimed and the status of each case.

Provisions for dismantling, decommissioning and restoring sites
In accordance with IAS 37 "Provisions, Contingent Liabilities and Contingent Assets", the amount recognized as a
provision is the best estimate of the expenditure required to settle the Group’s obligations, notably regarding TDF
SAS’ obligations.
The provision is discounted to present value using a rate that reflects the time value of money, based on the yield
of a risk-free bond. This actuarial estimate is reviewed every year and, if necessary, the provision is adjusted in the
following way (in accordance with IFRIC 1):
- by addition or deduction to/from the corresponding dismantling asset,
- or if the dismantling asset is already totally depreciated, the provision adjustment is taken to profit or loss.

Onerous contracts
As at December 31 2015, as well as March 31, 2015, provisions on onerous contracts concern TDF SAS.

10.7 Deferred taxes
Deferred taxes recognized in the balance sheet are detailed below:
In thousands euros
D eferred tax assets
D eferred tax liabilities

Net position - liability

D ec 2015

Restated
March 2015

295

282

304 939

320 661

304 644

320 379
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The tax rates applicable for Group entities are as follows: 33.33% to 34.43% for French entities, 25% for
Netherlands, 20% for Finland, 22% for Sweden and 30% for Spain. Deferred tax positions have been netted by tax
jurisdiction.
Note that a one-off statutory increase in tax rate applies to TDF SAS and TDF Infrastructure SAS from fiscal year
2012 until year ended December 31, 2015. This one-off charge stands at a rate of 38%.
Breakdown by type of deferred taxes is as follows:

In thousands euros
Tax losses to carry forward

Restated
March 2015

Change

Dec 2015
(1 388)

1 837

(3 225)

Intangible fixed assets

(45 739)

6 374

(52 113)

Tangible fixed assets

(85 487)

7 024

(92 511)

-

-

-

768

-

768

Financial assets
Inventories
Trade receivables

2 847

1 130

1 717

Other receivables

1 858

(5 446)

7 304

(208 598)

(2 178)

(206 420)

23 024

6 711

16 313

2 461

5 252

(2 791)

Tax provisions
Provisions
Financial debt
Trade payables

(49)

(135)

86

Other payables

5 659

(4 834)

10 493

(304 644)

15 735

(320 379)

Deferred tax liabilities

Unrecognized or impaired material deferred tax assets on tax losses carried forward as of December 31, 2015
concern:
- Tax losses carried forward of TDF Infrastructure SAS, Smartjog France and Arkena SAS (but it’s to be noted
that these entities are also included in the tax consolidation group of Tivana France Holdings, main
shareholder of the Group, see note 8.10), for a total deferred tax of €605.7m (€577.8m as of March 31,
2015),
- Tax losses of the Dutch tax group, representing €1.0m of deferred tax assets,
- TDF Entertainment tax losses amounting to €4.7m of deferred tax assets (TDF Entertainment is currently in
liquidation),
- Arkena AB (ex Qbrick) entities tax losses totaling €2.2m of deferred tax assets,
- Other entities: €2.5m of unrecognized deferred tax assets.

10.8 Other current and non-current liabilities
Other liabilities are analyzed below:

In thousands euros

D ec 2015

Restated
March 2015

Trade payables

91 811

81 026

Trade payables on fixed assets aquisitions

32 053

37 312

988

7 852

Tax and social liabilities

86 713

130 093

Other current liabilities

84 402

111 547

295 967

367 830

23 817

41 451

319 784

409 281

Corporate income tax liabilities

Current liabilities
Other non-current liabilities
Total liabilities

The tax and social liabilities primarily include cotisation foncière des entreprises (i.e. "CFE"), social security payables,
VAT, and employee vacation provisions.
Other current and non-current liabilities include deferred income of €78.6m (€136.9m as of March 31, 2015) of
which €23.8m is maturing after one year (€41.5m as of March 31, 2015).
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11. Summary of financial assets and liabilities
Restated
March 2015

D ecember 2015
In thousands euros

Book value

Available for sale financial assets
Assets held for sale - IFRS 5
Financial assets at fair value through P&L
Interest rate swaps used for hedging
Forward exchange contracts used for hedging

Fair value

Book value

Fair value

778
11 417
-

778
11 417
-

233
11 233
-

233
11 233
-

12 195

12 195

11 466

11 466

Loans and receivables

211 368

211 368

299 969

299 969

Cash and cash equivalents

145 252

145 252

67 899

67 899

Assets carried at amortised cost

356 620

356 620

367 868

367 868

Liabilities held for sale - IFRS 5
Interest rate swap for hedging purposes
Forward exchange contracts for hedging purposes

1 517
-

1 517
-

1 773
-

1 773
-

1 517

1 517

1 773

1 773

2 487 729
6 904
319 784

2 487 729
6 904
319 784

3 254 403
6 779
409 281

3 254 403
6 779
409 281

Assets carried at fair value

Liabilities carried at fair value
Financial debt
Financial lease obligations
Trade payable and other liabilities
Bank overdrafts

211

211

1 425

1 425

25 744

25 744

416

416

2 840 372

2 840 372

3 672 304

3 672 304

Accrued interest on financial debt and current accounts

Liabilities carried at amortised cost

The methodology used to determine fair value is described in note 4.12.
The following table gives an analysis by valuation method for the financial instruments recorded at fair value. The
various levels are defined as follows:
•

Level 1 fair value measurements are those derived from actual quoted prices in active markets.

•

Level 2 fair value measurements are those derived from inputs other than quoted prices included within
level 1, that are observable either directly (i.e. as prices) or indirectly (i.e. derived from prices).

•

Level 3 fair value measurements are those derived from valuation techniques that are not based on
observable market data.
December 2015

In thousands euros

Level 1

Level 2

Level 3

M arch 2015

Level 1

Total

Level 2

Level 3

Total

Available for sale financial assets
Net assets held for sale - IFRS 5
Financial assets at fair value through P&L
Derivative financial assets

-

-

778
9 900
10 678

778
9 900
10 678

-

-

233
9 460
9 693

233
9 460
9 693

Derivative financial liabilities

-

-

-

-

-

-

-

-

-

-

10 678

10 678

-

-

9 693

9 693

Available for sale financial assets correspond to shares in non-consolidated entities.
At March 31, 2015 and December 31, 2015, net assets held for sale according to IFRS 5 correspond to net assets of
MCR (company in Monaco, see the note 7.2).
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12. Cash flows
General comments:
• Cash flows of German entities, sold on March 2015, are restated on the line “Net cash from discontinued
activities and entities disposed” in March 2015 figures and are commented in the note 12.5 ;
• Cash flows of Hungarian entities disposed of on May 30, 2014 and of MCR, remain included in net cash from
operating activities and net cash used in investing activities disclosed for March 2015 (see note 7.2).
• March 2015 figures are restated from the impacts linked to the application of IFRIC 21 (please refer to note 4.1).
12.1 Cash generated from operating activities before changes in working capital
Cash generated from operating activities excludes cash flows on non-current asset sales/purchases, income tax and
finance costs which are disclosed under Cash flows from investing activities, Income tax paid and Cash flows from
financing activities respectively.
12.2 Changes in working capital
In thousands euros
Changes in inventories

D ec 2015

March 2015

(122)

(1 867)

84 781

(34 932)

Changes in trade payables

8 898

17 566

Changes in prepaid income

(58 426)

31 060

Changes in other working capital

(21 123)

(539)

Changes in working capital

14 008

11 288

Changes in trade receivables

12.3 Net cash used in investing activities
At December 31, 2015:
- The line “Acquisition of controlling interests, net of cash & cash equivalents acquired” of €(1.4)m mainly
includes cash flows linked to the acquisition of AD Valem Technologies;
- The line “Net proceeds from disposal of subsidiaries formerly controlled of €(11.4)m correspond to the
repayment of expenses linked to the change of shareholders and the Group refinancing, recognize as
expenses last exercise and paid this year.
At March 31, 2015, the line “Net proceeds from disposal of subsidiaries formerly controlled” mainly includes:
- €182.1m corresponding to the impact of the disposal of Hungarian entities, out of which :
o €195.9m including the repayment of the loan granted by TDF SAS to its subsidiary Antenna
Hungaria (including hedging) as well as the sale proceed of the shares,
o €(7.3)m of disposal fees paid during the period,
o €(6.5)m of cash disposed of;
- €10.5m of net cash gain concerning the change of shareholders and the refinancing of the Group, out of
which :
o €(4.7)m of expenses paid over the period ;
o €15.2m of expenses and bonus reinvoiced to Tyrol Acquisition 1 & Cie SCA (former shareholder of
TDF Infrastructure Holding SAS), which were collected on March 31, 2015;
o Note that bonus of managers in the context of this operation, which was recognize as expense,
were paid after March 31, 2015 (see above).
“Change in other financial assets” mainly comprise deposits paid for patents as well as loans and advances granted
in relation to network deployments.
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12.4 Net cash used in financing activities
At December 31, 2015, drawdowns and repayment of debt principally correspond to:
- €600.0m proceed from the bond issuance followed by the repayment for €593.0m of the tranche A of bank
term debt (see note 10.2);
- full repayment of the revolving debt amounting €(30)m at March 31, 2015,
- €(2.1)m finance lease instalments paid,
- increase in the current accounts with TDF Infrastructure Holding and Tivana France Holdings for €25.7m.
At March 31, 2015, drawdowns and repayment of debt are largely impacted by the refinancing of the Group that
occurred on March 31, 2015 and mainly breakdown as follows:
- €1,400m proceed from term loans of the new bank agreement,
- €30.0m proceed from the new revolving debt,
- €815m proceed from a new shareholder loan towards TDF Infrastructure holding SAS (main shareholder of
the TDF Infrastructure SAS group; this loan has been completely capitalized on April 10, 2015),
- €1,023.7m proceed from a new shareholder loan towards Tivana France Holdings (shareholder of TDF
Infrastructure holding SAS),
- Contractual repayment of term debt for an amount of €(40.5)m (former bank agreement),
- Repayment of all of the outstanding term debt of the former bank agreement for an amount of €(3
563.7)m, in the context of the refinancing of March 31, 2015,
- Net repayment of the former revolving debt for €(200.0)m (out of which €(30.0)m on March 31, 2015),
- €(2.8)m finance lease instalments paid,
- €74.1m increase in the current account related to the tax consolidation agreement with TDF Infrastructure
Holding SAS.
At March 31, 2015, balancing payments given on financial instruments are the following:
- €33.0m payment to terminate all swaps on March 26, 2015, prior to the refinancing of March 31, 2015,
- €1.5m paid concerning the currency option EUR / HUF which had been contracted related to the disposal
of Hungarian entities.
At the end of December 2015, expenses related to the financing correspond for €1.5m to a residual payment of
loan issue expense linked to the new bank agreement implemented on March 31, 2015 (€14.9m withdrawal at the
end of March 2015), as well as €7.4m of expenses on the bond issued on October 19, 2015.
The decrease in cash financial expenses between December 2015 and the prior period is mainly explained by the
Group refinancing occurred on March 31, 2015 resulting in:
- A lower average debt value compared to March 2015,
- Reduced margin applied to the debt,
- Termination of the swap portfolio held at March 2015.
Please refer to notes 8.9 and 10.2
The change in accrued interests between in March 2015 is exceptionally impacted by the payment of all accrued
interests (in particular also capitalizable accrued interests « Payment in Kind ») related to the former bank
agreement on March 31, 2015, and by the termination of all swaps on March 26, 2015.
12.5 Cash flows from discontinued operations
At March 31, 2015, cash flows from discontinued operations correspond to flows from activities of German entities.
At March 31, 2015 these flows also include disposal cash flows of these entities that are the following:
- €310.3m of repayment received for the loan granted by TDF SAS to Taunus Verwaltungs II (including
accrued interests),
- €(45.0)m of repayment concerning the current account advance granted by MediaBroadcast to TDF SAS,
- €(0.4) m of disposal costs paid during the period.
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13. Workforce
Total Group headcount is as follows:
Dec 2015
France
International
Total workforce at closing

March 2015

1 840

1 917

219

238

2 059

2 155

14. Auditor’s fees
Ernst & Young
In thousand of euros
Audit
Other services
TOTAL

Dec 2015

KPMG , FINEXSI et Autres

M arch 2015

Dec 2015

M arch 2015

TOTAL
M arch
2015

Dec 2015

365

408

337

666

702

1 074

-

-

-

-

-

-

365

408

337

666

702

1 074

15. Contingent liabilities and off-balance sheet commitments
15.1 Contingent liabilities (assets)
Contingent liabilities correspond to:
- Possible obligations arising from past events whose existence will only be confirmed by the occurrence of
uncertain future events that are beyond the company’s control; or
- Present obligations arising from past events, whose are not recognized because it’s not probable that an
outflow of resources representing economic benefits will be required to settle the obligation or because
the obligation amount cannot be measured with sufficient reliability.
Contingent liabilities as of December 31, 2015
In February 2007, TowerCast filed a complaint with the anti-trust authorities, on the grounds that TDF had
alledgedly abused its dominant market position in relation to bidding for the tender launched by the city of Paris.
Anti-trust authority issued its decision on June 11, 2015, and fined TDF for €5.66m, which were paid in September
2015. The Group contests the alleged facts and appealed against this decision to the “Cour d’appel” of Paris.
Concerning the procedure with the anti-trust authorities following a complaint from the company ITAS TIM about
TDF's alledged practices in the terrestrial digital broadcasting services industry, anti-trust authorities’ services
issued their report on July 2015. TDF replied early October 2015 and contests the alleged facts. A hearing occurred
on January 26, 2016, no decision has been made yet.
FPS Towers brought proceedings before the Nanterre Commercial Court in December 2015 in relation to a claim
for compensation for damage suffered as a result of TDF’s alleged abuse of position and unfair competition in the
hosting services for the telecommunications equipment market in France. The Group will vigorously dispute the FPS
Towers’ claim during these proceedings which are still pending.
Contingent assets as of December 31, 2015
Finally, following the « second digital dividend » and the CSA final decisions (French TV and radio regulatory body)
about the two multiplex R5 and R8 shutdown early April 2016, discussions were held between the State and
broadcasting operators. The Finance Act of December 29, 2015 attests that compensation will be given to
broadcasters (see also note 18).
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15.2 Firm commitments

A. Operating lease commitments – Group as lessee
The breakdown by maturity of non-cancellable operating leases is as follows:
In thousands euros
At less than 1 year
From 1 to 5 years
More than 5 years

Total

D ec 2015

March 2015

20 749
20 495

25 535
21 332

4 233

5 326

45 477

52 193

At December 31, 2015, these leases are:
•

Commercial leases

These leases concern administrative premises, offices and production sites (other than broadcasting sites).
The main leases relate to premises located at 106, avenue Marx Dormoy (Montrouge), 15 rue Cognacq-Jay (Paris),
27 boulevard Hippolyte Marques (Ivry Sur Seine), and 4 rue Ampère (St Quentin en Yvelines).
The main features of these leases are:
- Premises located at 106, Avenue Marx Dormoy, Montrouge: effective date of lease: March 1, 2008; first
possible termination date: Feb 28, 2017; rent is indexed to the French INSEE index (construction cost
index),
- Premises located at Saint-Quentin-en-Yvelines: 9 years (firm); effective date of lease: April 1, 2008; lease
expires March 31, 2017; rent is indexed to the French INSEE index (construction cost index),
- Premises located at 27 boulevard Hippolyte Marques, Ivry Sur Seine: 9 years; lease expires Jan 31, 2017;
rent is indexed to the French INSEE index (construction cost index),
- Premises located at 15 rue Cognacq-Jay, Paris: 9 years (possible exit after 8 years); lease expires Sep 30,
2018; rent is indexed to the French INSEE index (construction cost price index).
Note that in anticipation of the expiry of the first three leases mentioned above, the Group looked for a new
headquarter and signed an exclusivity letter for the lease of an office building in Montrouge, located at 149/157
Avenue Pierre Brossolette and 42/44 avenue de la Marne. Through this letter, TDF is committed to:
- Pay €0.5m of compensation if it’s not able to sign the lease before April 8, 2016,
- Pay €2.5m of compensation if TDF does not meet the exclusive requirements defined in the letter.
•

Agreements for the occupation of public property

These agreements signed with state, regional and local authorities in France concern land on which broadcasting
infrastructures are installed (pylons, towers, building and related installations).
Usually, these agreements are concluded with local authorities:
- As a rule, these agreements run for 12 years (10 years from March 1, 2007 for the Eiffel Tower
broadcasting site in Paris),
- These agreements are renewable for the same term, whether or not by tacit agreement,
- Under these agreements, the land must be returned in its initial condition unless the parties agree
otherwise.
In continental France, there are 639 such agreements in force as at December 31, 2015 (654 as of March 31, 2015).
•

Sites leases

These leases signed with private landlords (individuals, associations or companies) concern land on which
broadcasting infrastructures are installed (pylons, towers, building and related installations).
In continental France, there are 3 819 such sites as of December 31, 2015 (3 692 as of March 31, 2015).
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B. Firm purchase commitments
Firm purchase commitments made by the Group are as follows:
In thousands euros

D ec 2015

Commitment of capex
Commitment to buy satellite capacity
Commitment others

Total
In thousands euros

Total

> 5 years

12 474
31

12 318
31

156
-

-

28 294

12 748

14 907

639

40 799

25 097

15 063

639

March 2015

Commitment of capex
Commitment to buy satellite capacity
Commitment others

1 to 5
years

< 1 year

1 to 5
years

< 1 year

> 5 years

13 396
126
27 291

10 327
126

3 069
-

-

16 434

7 514

3 343

40 813

26 887

10 583

3 343

C. Firm commitments to provide services
Under multi-year contracts with customers, Group entities have committed to provide services in the following
business lines:

In thousands euros
Digital Television
Satelite
Radio

D ec 2015
Actual

Projection

< 1 year

1 to 5
years

> 5 years

162 298

422 612

145 304

269 619

1 225

7 152

1 550

5 602

7 689
-

98 637

223 044

114 211

105 371

3 462

Total Broadcasting Services

262 160

652 808

261 065

380 592

11 151

Telecom: site hosting

189 671

1 704 963

216 036

682 462

806 465

Telecom: other services
Total Telecoms & Services
Media Services
Others

Total revenue / future contractual
revenue
In thousands euros

23 063

9 357

3 640

5 024

693

212 734

1 714 320

219 676

687 486

807 158

42 041

35 524

21 405

14 119

-

8 309

364

257

107

-

525 244

2 403 016

502 403

1 082 304

818 309

March 2015
Actual

Projection

< 1 year

250 196
4 981

> 5 years

Digital Television
Satelite
Radio

224 951
2 609
136 369

448 978
7 287
285 980

120 974

162 442

2 564

Total Broadcasting Services

742 245

315 364

417 619

9 262

Telecom: site hosting

363 929
260 982

1 574 521

220 767

700 715

653 039

Telecom: other services
Total Telecoms & Services
Media Services
Others

43
304
58
16

292
274
469
306

9 076
1 583 597
42 147
348

2 884
223 651
23 033
238

5 483
706 198
18 950
110

709
653 748
164
-

742 978

2 368 337

562 286

1 142 877

663 174

Total revenue / future contractual
revenue

192 967
1 423

1 to 5
years

5 815
883

The above table shows known and estimated information to date. In future periods, certain contracts may be
subject to pricing adjustments.
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15.3 Contingent commitments
Guarantees given
At December 31, 2015, the Group has given guarantees totaling €15.4m (€20.6m at March 31, 2015), of which:
•

€10.6m (€11.7m at March 31, 2015) by way of an bank guarantee to Synérail Construction in conjunction
with the subcontracting agreement for the design and construction of the GSM-R for RFF (that also covers
subcontracting commitments given by TDF SAS). Besides TDF SAS paid over €6.1m by way of a collateral
to the bank that gave guarantees to Synérail, out of which €0.8 million has not been repaid yet as of
December 31, 2015 (€1.1m at March 31, 2015),

•

€4.1m bank guarantee given to the Paris city council in connection with the Eiffel Tower occupation and
operation agreement (€4.0m as of March 31, 2015). This guarantee expires on February 28, 2017.

Guarantees received
The Group has received bank guarantees amounting to €18.3m (€69.0m at March 31, 2015), of which €17.7m
(€68.3m as of March 31, 2015) of subcontracting guarantees are related to radio and cable installations in
conjunction with Synérail Construction contracts.

TDF SAS
At December 31, 2015 TDF SAS has received offers to purchase sites for €0.9m.
The company is committed to participate in public research and other projects totaling €3.7m (€3.6 m at March 31,
2015).
In conjunction with the sale of Gobé, TDF SAS issued the following guarantees:
- TDF SAS undertook to buy at least €35m from Gobé (excluding services under the GSM-R contract) over
5 years and will pay Gobé compensation amounting to 15% of any shortfall in amount purchased in the
event of non-compliance. As at December 31, 2015, any residual compensation amounts to €0.5m
(€2.1m at March 31, 2015);
- A liability guarantee capped at €0.8m has been granted and runs until March 31, 2016.
Under tax optimization schemes based on investments in French overseas territories, TDF SAS is committed to
comply with certain terms concerning these investments in order to retain tax related subsidies received amounting
to €2.9m (same as March 31, 2015).
Disposal of Hungarian entities on May 30, 2014: guarantees given to the buyer by TDF SAS:
The guarantees given by TDF SAS as part of the sale of Hungarian entities have expired May 30, 2015, unexercised.
TDF Entertainment:
Under the liquidation process of this company, TDF SAS and DFI-BV have jointly issued a first demand guarantee,
towards TDF Entertainment liquidator and the lawyers company Roschier. This guarantee amounts €2m and will
end over 5 years after the effective liquidation of the company.
Disposal of German entities:
The sale contract for German subsidiaries from TDF SAS to Tyrol Acquisition 1 & Cie SCA (former shareholder of
TDF Infrastructure Holding SAS, which is the main shareholder of the Group) provides for payment of an additional
price to TDF SAS if, within the 12 months after the disposal that took place on March 31, 2015, Tyrol Acquisition 1
& Cie SCA was to sell one or more of the subsidiaries acquired for an amount higher than original transaction of
March 31, 2015. This earn-out equals to the difference between the resale price and the original transaction share
price (1 €) less the costs of sales that would be incurred by Tyrol Acquisition 1 & Cie SCA. See also note 18.
Acquisition of AD Valem Technologies (see note 1)
TDF SAS received guarantees, valid for 12 months i.e. until the end of September 2016, and capped at €0.5m.
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DFI BV
Under the sale of Alticom, Axion and the Finnish companies TDF Nordic, Digita and Digi Waves Oy, the Group
issued guarantees to the buyers. At December 31, 2015, the following guarantees are still in force:
•

Alticom (sold June 7, 2011)
The maximum aggregate warranty for tax liabilities is €52.6m, including any tax liability of another
company for which Alticom was liable as well as any real estate transfer tax due in connection with the
sale transaction.
- The maximum aggregate warranty is €105.3m for the following matters: sellers’ authority and capacity,
corporate organization, shares.
Those warranties have been given for a 3 months period after the expiry of the prescription period relating
to the above mentioned items (that is March 31, 2017, for tax matters; September 7, 2016, for sellers’
authority and capacity, corporate organizations; September 7, 2031, for warranty on shares).

-

•

Axion (sold October 13, 2011)
Tax warranties (covering income tax, employment and social security matters) were given for a period
equivalent to the expiry of the prescription period for each matter, being July 26, 2016.
- Warranties relating to shares and third party rights and charges were given for an unlimited period of
time.
The cap on these warranties is equal to 7% of the transaction price, i.e. €8.6m, the Group being liable for 65%
(representing its holding in Axion) i.e. €5.6m.

-

•

TDF Nordic, Digita et Digi Waves Oy (sold October 18, 2012)
Tax warranties given for a 60 month period following the sale expiring October 18, 2017 capped at
€468.1m,
- The other warranties arrived at the prescription term over the period.

-

Médiamobile
Médiamobile’s customer contracts contain an industry warranty covering continued provision of service for three
years after the date of termination of the contract. At December 31, 2015 like March 31, 2015, this commitment
amounts to €5.7m over the three years, i.e. €1.9m per year.
Commitments under bank agreements as of December 31, 2015
Under the new bank agreement implemented on March 31, 2015, commitments were given. After the bond
issuance and the partial repayment of tranche A of bank term debt of €593.0m completed on October 19, 2015, the
following commitments were terminated:
- All commitments given by Tivana Topco S.A., Tivana Midco S.à.r.l., Tivana France Holdings SAS and TDF
Infrastructure Holding SAS,
- Pledge of the financial instruments accounts recording the shares held by TDF Infrastructure SAS.
Following the bond issuance, the only commitments given in the context of the bank facility agreement
implemented on March 31, 2015 and which are still in force are the joint guarantees given by TDF Infrastructure
SAS and TDF SAS.
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16. Shares in associates
Since the end of November 2013, the Group consolidated the company Smartjog Ymagis Logistics under the equity
method. Smartjog France owned 40% of this entity.
On December 29, 2015, SmartJog France sold its shares. After recognizing an additional depreciation for €4.9m
(equal to €2.0m at 40%), the net gain / loss on disposal is null.
Please note that this company’s financial year end is December 31. Figures that are consolidated at March 31, 2015
correspond to the company’s accounts for the year ended December 31, 2014 (i.e. 12 months), and figures
consolidated at December 31, 2015 correpond to the company’s accounts for September (i.e. 9 months).
In thousands euros

D ec 2015
(9 months)

Revenue

March 2015
(12 mois)

4 308

11 523

EBITDA

(1 535)

(2 652)

OPERATING INCOME (LOSS)

(8 107)

(16 757)

(41)
(52)

(158)
71

(8 200)

(16 844)

Financial income and expenses
Income tax

NET INCOME

17. Related party disclosures
17.1 Control
The Group parent company is TDF Infrastructure SAS (formerly Tyrol Acquisition 2 SAS), which is controlled at 100%
by TDF Infrastructure Holding SAS (formerly Tyrol Acquisition 1 SAS, see note 10.1), which is itself 100% controlled
by the French company Tivana France Holdings since March 31, 2015. Until March 31, 2015, TDF Infrastructure
Holding SAS was 100% controlled by Tyrol Acquisition 1 & Cie SCA.
Since March 31, 2015, the TDF Infrastructure SAS group is notably included in the consolidated financial statements
of Brookfield Infrastructure group, using the equity method. Until March 31, 2015, it was integrated into the
consolidated accounts of the Strategic Investment Fund (FSI), subsidiary of Caisse Des Dépôts, using the equity
method.
17.1

Compensation of key management personnel

Disclosure of the remuneration of the Group’s key management is limited to people having the authority and
responsibility for managing and controlling the Group’s business. Historical data is not comparable, due to changes
in consolidation scope and special bonus schemes related to the Group’s change of control impacting March 2015.
Figures for March 2015 are notably disclosed excluding German and Hungarian key management, as German and
Hungarian entities have been sold during the period.
In thousands euros
Employee benefits, including termination payments
Post-employment benefits

Dec 2015
(9 months)

March 2015
(12 mois)

(1 625)

(5 454)

-

(47)

-

-

(1 625)

(5 501)

Provision for retirement indemnities
Debt related to equity instruments

-

299

-

-

Acquisition of equity instruments (cash out)

-

-

-

299

Share-based payments

Total expense

Cash outflows and liabilities
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17.2 Transactions with related parties
The related parties at TDF Infrastructure SAS Group level are identified as:
1. Companies owned directly or indirectly by TDF Infrastructure Holding SAS,
2. Companies owned directly or indirectly by Tivana France Holdings, Brookfield Infrastructure group, Public
Sector Pension Investment Board (PSP Investments), APG Asset Management N.V. and Arcus Infrastructure
Partners, since March 31, 2015 (included),
3. Companies in which directors of the companies included in the TDF Infrastructure SAS group scope are
company representatives,
4. Key management personnel (see also previous note).
The main transactions with related parties were as follows:
•

Interest charges invoiced to the Group by TDF Infrastructure Holding SAS between the first and the 10 April
2015 concerning the shareholder’s loan for €815m, amounting to €1.5m (€14.6m as of March 31, 2015) ;

•

Capitalization of this loan and its accrued interest on April 10, 2015, counterpart the share capital (see note
10.1) ;

•

Interest charges invoiced to the Group by Tivana France Holdings, amounting €60.6m on this period and
related to the loan of €1 023.7m implemented on March 31, 2015. These interests were capitalized for €39.9m,
counterpart the nominal debt, which now amount €1 063.6m at December 31, 2015 (€1 023.7m before) ;

•

Net proceeds of €25.7m of shareholders current accounts (€25.2m with Tivana France Holdings and €0.5m with
TDF Infrastructure Holding), see also note 9.1.

•

€0.3m of income and €1.1m of expenses recognized by the Group over the period related to the management
fees agreement with Tivana France Holdings

th

Related party transactions were carried out on an arm’s length basis on normal commercial terms.

17.3 Transactions with associates and jointly controlled entities
In March 2010 the Group took a 10% equity stake in Synérail (a company holding the RFF partnership contract to
roll out GSM – Rail) and paid over €6.1m by way of a guarantee to the bank that gave guarantees to Synérail, out of
which €0.8 million has not been repaid yet as of December 31, 2015.

18. Significant subsequent events
On February 8, 2016 a final agreement was signed with the Works council of Arkena SAS and SmarJog France SAS,
regarding strategic directions and the organization of these entities. It doesn’t affect the provisions estimations
recognized at the end of December 2015 (see note 10.6).
Following the « second digital dividend and the CSA final decisions (French TV and radio regulatory body) about
the two multiplex R5 and R8 shutdown early April 2016, discussions were held between the State and broadcasting
operators. The Finance Act of December 29, 2015 attests that compensation will be given to broadcasters, and an
agreement to this effect was signed on February 9, 2016 between TDF SAS and the Government.
On February 17, 2016, the Group signed a lease for an office building in Montrouge, located at 149/157 Avenue
Pierre Brossolette and 42/44 avenue de la Marne. It’s a 9 years lease from February 1, 2016 to January 31, 2026.
Both two commitments given in the exclusivity letter previously signed and disclosed in note 15.2 are therefore
obsolete.
Finally the Group has been informed that Tyrol Acquisition 1 & Cie SCA has sold the former German subsidiaries of
TDF SAS to an external purchaser on March 17, 2016. According to the additional purchase price condition
described in the note 15.3, it will trigger the right for TDF SAS to receive an additional purchase price from Tyrol
Acquisition 1 & Cie SCA, for an amount unknown for now, but which will be around 100 million euros and which
will be recognized as a profit in 2016.

66

Group TDF Infrastructure SAS
Notes to the consolidated financial statements December 31, 2015

19. Consolidation scope
% Interests
List of consolidated companies

Countries

UGT

Share
capital in €
thousands

D ec
2015

Observation

March
2015

Full consolidation
TD F Infrastructure SAS
(former Tyrol Acquisition 2 SAS)

France

300 000 100,00% 100,00%

TDF SAS
Diffusion Outre Mer
Tiare
MCR

France
France
France
Monaco

166 957 100,00% 100,00%
100,00%
100,00% 100,00%
549 51,00% 51,00%

TDF Entertainment Oy

Finland

DFI BV
AD Valem Technologies

Netherlands
France

Media Broadcast
Taunus Beteiligungs 1
Taunus Verwaltungs 2
Taunus Management Verwaltungs
Taunus Management Gmbh & Co Kg
Media Services GmbH

Germany
Germany
Germany
Germany
Germany
Germany

Antenna Hungaria
Hungaro DigiTel
Digitalis Atallasert

Hungaria
Hungaria
Hungaria

Arkena SAS (ex - Cognacq Jay)
Smartjog France
Arkena Inc (ex - Smartjog USA)
Bebanjo
Arkena Sp.zoo (ex PSN)
Arkena holding (ex - Qbrick holding)
Arkena AB (ex - Qbrick AB)
Arkena AS (ex - Qbrick AS)
Arkena A/S (ex - Qbrick A/S)
Arkena Oy (ex - Qbrick Oy)
Arkena Spain SL (ex - Qbrick Spain SL)

France
France
USA
Spain
Poland
Sweden
Sweden
Norway
Danemark
Finland
Spain

Médiamobile
Mediamobile Nordic
Levira
Talinna Teletorn Foundation
Levira Central Europe

TD F

500 100,00% 100,00%
7 529 100,00% 100,00%
1 294 100,00%

Under liquidation
Held for sale - IFRS 5
Created in September 2010, put into
liquidation in March 2012
Acquired in September 2015

Disposed of on March 31, 2015

Disposed of on May 30,2015,
classified as assets held for sale
since March 31, 2014

Arkena

13 809
456
2 070
8
4 528
108
46
10
85
50
3

100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%

100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%
100,00%

France
Finland

Médiamobile

1 157
3 050

71,19%
71,19%

71,19%
71,19%

Estonia
Estonia
Estonia

Levira

9 587
13
5

49,00%
49,00%
49,00%

49,00%
49,00%
49,00%

France

Arkena

Equity method
Smartjog Ymagis Logistics

40,00%

Disposed of on Decembre 29, 2015

The Estonian subsidiary Levira, in which TDF SAS holds a 49% equity stake and whose financial and operating
policies are determined by the Group, is fully consolidated.
Concerning German and Hungarian entities, please refer to note 7.
Concerning MCR, this subsidiary is classified as asset held for sale as of March 31, 2015: indeed a decrease in the
ownership bringing forth a loss of control is already signed, and will be effective on March 31, 2016.
TDF acquired AD Valem Technologies in September 2015. TDF SAS owns 100% of this entity.
Finally, on December 29, 2015, Smartjog France sold its shares in SmartJog Ymagis Logistics, which was
consolidated using the equity method since November 2013 (see notes 1 and 16).
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KPMG Audit IS
Immeuble le Palatin
3, cours du Triangle
92939 Paris-La Défense Cedex

ERNST & YOUNG et Autres
1/2, place des Saisons
92400 Courbevoie - Paris-La Défense 1
S.A.S. à capital variable

Commissaire aux Comptes
Membre de la compagnie
régionale de Versailles

Commissaire aux Comptes
Membre de la compagnie
régionale de Versailles

TDF Infrastructure

(Formerly Tyrol Acquisition 2)

Statutory auditors’ report on the consolidated financial statements for the years ended March 31,
2015 and March 31, 2014

To the Chairman,
In our capacity as statutory auditors of the company TDF Infrastructure and in accordance with your
request in connection with your project of bond issuance, we have audited the accompanying
consolidated financial statements of TDF Infrastructure, for the years ended March 31, 2014 and
March 31, 2015 as they are enclosed to our present report.
The preparation of the consolidated financial statements of TDF Infrastructure is your responsibility.
Our role is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with professional standards applicable in France. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the consolidated financial statements of TDF Infrastructure are free from material misstatement. An
audit involves performing procedures, by audit sampling and other means of testing, to obtain audit
evidence about the amounts and disclosures in consolidated financial statements of TDF Infrastructure.
An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as the overall 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.
In our opinion, the consolidated financial statements of TDF Infrastructure present fairly, in all material
respects, the assets, liabilities and financial position of the group constituted by the persons or the
entities included in the consolidation of TDF Infrastructure for the years ended March 31, 2014 and
March 31, 2015 and the results of its operations for the years then ended, in accordance with the IFRS
as adopted by the European Union.

This report is governed by French law. The courts of France shall have exclusive jurisdiction over any
claim, dispute or difference resulting from the engagement letter or the present report or any related
matters. Each party irrevocably waives its right to oppose any action being brought before French
courts, to claim that the action is being brought before an illegitimate court or that the courts have no
jurisdiction.

Paris-La Défense, May 28, 2015
The statutory auditors
French original signed by
KPMG Audit IS

Marie Guillemot

TDF Infrastructure

ERNST & YOUNG et Autres

Eric Lefebvre

Patrick Cassoux
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(IIHFWRIH[FKDQJHUDWHFKDQJHVRQFDVK

1(7&$6+)520 86(',1 &217,18,1*$&7,9,7,(6
1HWFDVKIURPGLVFRQWLQXHGDFWLYLWLHV































1HWFKDQJHLQFDVKDQGFDVKHTXLYDOHQWV





&DVK FDVKHTXLYDOHQWVDWRSHQLQJ
&DVK FDVKHTXLYDOHQWVDWFORVLQJ





 

,Q DFFRUGDQFH ZLWK ,)56  0DUFK  DQG0DUFK  FDVK IORZV GLVFORVHG DUH UHVWDWHG IURP FDVK IORZV
IURPGLVFRQWLQXHGRSHUDWLRQV *HUPDQRSHUDWLRQVRIWKHJURXSVHHWKHQRWHVDQG 
&DVK IORZV IURP HQWLWLHV VROG EXW ZKLFK DUH QRW TXDOLILHG DV ªGLVFRQWLQXHG RSHUDWLRQV« XQGHU ,)56 
+XQJDULDQ HQWLWLHV  UHPDLQ LQFOXGHG LQ WKH *URXS·V FDVK IORZV VWDWHPHQW 7KHLU FRQWULEXWLYH ILJXUHV DUH
GHWDLOHGLQWKHQRWH

2SHQLQJDQGFORVLQJFDVK FDVKHTXLYDOHQWVLQFOXGHFDVK FDVKHTXLYDOHQWVIURPGLVFRQWLQXHGRUKHOGIRU
VDOHDFWLYLWLHVDQGIURPGLVSRVHGHQWLWLHV
,QWKRXVDQGVHXURV
&DVKDQGFDVKHTXLYDOHQWRIFRQWLQXLQJDFWLYLWLHV
&DVKDQGFDVKHTXLYDOHQWRIGLVFRQWLQXHGRUKHOGIRUVDOHDFWLYLWLHV

&DVK FDVKHTXLYDOHQWVDWFORVLQJ

0DUFK

0DUFK











 





,QWKRXVDQGVHXURV

$W0DUFKVW

&KDQJHVRILQWHUHVWLQFRQWUROOHGHQWLWLHV
DQGFKDQJHVLQFRQVROLGDWLRQVFRSH

6WRFNRSWLRQVYDOXDWLRQ

&DSLWDOLQFUHDVH

'LYLGHQGVSDLG

7RWDOFRPSUHKHQVLYHLQFRPH

&RQVROLGDWHGQHWLQFRPH
2WKHUFRPSUHKHQVLYHLQFRPH

$W0DUFKVW

&KDQJHVRILQWHUHVWLQFRQWUROOHGHQWLWLHV
DQGFKDQJHVLQFRQVROLGDWLRQVFRSH























































6WRFNRSWLRQVYDOXDWLRQ

















7RWDO









&XUUHQF\
2WKHUUHVHUYHV
&DVKIORZ
WUDQVODWLRQ
DQG5HWDLQHG
KHGJLQJUHVHUYHV
UHVHUYH
HDUQLQJV

&DSLWDOLQFUHDVH

 

 

6KDUH
FDSLWDO

$GGLWLRQDO
SDLGLQ
FDSLWDO

$WWULEXWDEOHWRRZQHUVRIWKHFRPSDQ\



'LYLGHQGVSDLG

7RWDOFRPSUHKHQVLYHLQFRPH

2WKHUFRPSUHKHQVLYHLQFRPH



1XPEHURI
RXWVWDQGLQJ
VKDUHV

&RQVROLGDWHGQHWLQFRPH



&RQVROLGDWHGVWDWHPHQWRIFKDQJHVLQHTXLW\
























1RQ
FRQWUROOLQJ
LQWHUHVWV
































7RWDO(TXLW\




$W0DUFKVW
 

 


 

8QWLO0D\WKHFXUUHQF\WUDQVODWLRQUHVHUYHPDLQO\UHIOHFWHGFKDQJHVLQWKH+XQJDULDQIRULQWH[FKDQJHUDWH
7KHLPSDFWRIFKDQJHVLQFRQVROLGDWLRQVFRSHRQWKLVUHVHUYHFRUUHVSRQGVWRWKHGLVSRVDORI+XQJDULDQHQWLWLHV VHHQRWH 

2Q 0DUFK   7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 VXEVFULEHG IRU D ½P 7') ,QIUDVWUXFWXUH 6$6 QHZ VKDUH LVVXH ZKLFK ZDV SDLG E\ RIIVHW DJDLQVW D ORDQ RZHG E\ 7')
,QIUDVWUXFWXUH+ROGLQJ6$6



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV


+,*+/,*+762)7+(<($56(1'('0$56$1'0$5&+








*(1(5$/35(6(17$7,21




6WDWHPHQWRIFRPSOLDQFH
)XQFWLRQDODQGSUHVHQWDWLRQFXUUHQF\
%DVLVRIPHDVXUHPHQW
-XGJPHQWVDQGHVWLPDWHV
(UURUFRUUHFWLRQV

6,*1,),&$17$&&2817,1*32/,&,(6
























3UHVHQWDWLRQRIWKHILQDQFLDOVWDWHPHQWV

%$6,62)35(3$5$7,21








&KDQJHRIVKDUHKROGHUVDQGUHILQDQFLQJRIWKH*URXSRQ0DUFK
'LVSRVDORI*HUPDQHQWLWLHVRQ0DUFK EHIRUHWKHFKDQJHRIVKDUHKROGHUV 
'LVSRVDORI+XQJDULDQHQWLWLHVRQ0D\
9DULRXVSRLQWVRIWKH\HDU
+LJKOLJKWVRIWKH\HDUHQGHG0DUFK

6WDQGDUGVDQGLQWHUSUHWDWLRQVLQIRUFH
&RQVROLGDWLRQ
)RUHLJQFXUUHQF\WUDQVODWLRQ
)LQDQFLDOLQVWUXPHQWV
3URSHUW\SODQWDQGHTXLSPHQW
,QWDQJLEOHDVVHWV
,QYHQWRULHV
,PSDLUPHQW
(PSOR\HHEHQHILWV
3URYLVLRQV
&RQWLQJHQWOLDELOLWLHV
'LVWLQFWLRQEHWZHHQFXUUHQWDQGQRQFXUUHQWLWHPV
5HYHQXHUHFRJQLWLRQ
5HVHDUFK7D[&UHGLW
*RYHUQPHQWJUDQWV ,$6 
/HDVHV
)LQDQFLDOLQFRPHDQGFKDUJHV
,QFRPHWD[
1RQFXUUHQWDVVHWVKHOGIRUVDOHDQGGLVFRQWLQXHGRSHUDWLRQV
2SHUDWLQJVHJPHQWV
%XVLQHVVOLQHVHJPHQWV

),1$1&,$/5,6.0$1$*(0(17







&UHGLWULVN
0DUNHWULVN
/LTXLGLW\ULVN
%DQNDJUHHPHQWV
2SHUDWLRQDOULVN



23(5$7,1*6(*0(176



',6&217,18('23(5$7,216$66(76+(/')256$/($1'',6326('(17,7,(6





'LVFRQWLQXHGRSHUDWLRQV
$VVHWVKHOGIRUVDOHDQGGLVSRVHGHQWLWLHV

127(6727+(67$7(0(172)&2035(+(16,9(,1&20(






5HYHQXH
2WKHULQFRPHDQGH[SHQVHV LQFXUUHQWRSHUDWLQJLQFRPH 
&RQVXPHGSXUFKDVHV
3HUVRQQHOFRVWV


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK












([WHUQDOH[SHQVHV
3URILWRQGLVSRVDORIQRQFXUUHQWRSHUDWLQJDVVHWV
'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV
2WKHURSHUDWLQJLQFRPHDQGFKDUJHV
1HWILQDQFHFRVWV
,QFRPHWD[

127(6727+(%$/$1&(6+((7$66(76












*RRGZLOO
,QWDQJLEOHDVVHWV
3URSHUW\SODQWDQGHTXLSPHQW
)LQDQFLDODVVHWVDYDLODEOHIRUVDOH
,QYHQWRULHV
7UDGHUHFHLYDEOHVDQGRWKHUFXUUHQWDQGQRQFXUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV

127(6727+(%$/$1&(6+((7(48,7<$1'/,$%,/,7,(6










6KDUHFDSLWDODQGUHVHUYHV
)LQDQFLDOGHEW
'HVFULSWLRQRIGHEW
&KDUDFWHULVWLFVRIGHULYDWLYHLQVWUXPHQWV
(PSOR\HHEHQHILWV
3URYLVLRQV
'HIHUUHGWD[HV
2WKHUFXUUHQWDQGQRQFXUUHQWOLDELOLWLHV



6800$5<2)),1$1&,$/$66(76$1'/,$%,/,7,(6



&$6+)/2:6







&DVKJHQHUDWHGIURPRSHUDWLQJDFWLYLWLHVEHIRUHFKDQJHVLQZRUNLQJFDSLWDO
&KDQJHVLQLQYHQWRULHVDFFRXQWVUHFHLYDEOH DFFRXQWVSD\DEOH
1HWFDVKXVHGLQ IURP LQYHVWLQJDFWLYLWLHV
1HWFDVKXVHGLQ IURP ILQDQFLQJDFWLYLWLHV
&DVKIORZVIURPGLVFRQWLQXHGRSHUDWLRQV



:25.)25&(



$8',725·6)((6



&217,1*(17/,$%,/,7,(6$1'2))%$/$1&(6+((7&200,70(176

 &RQWLQJHQWOLDELOLWLHV DVVHWV 
 )LUPFRPPLWPHQWV
 &RQWLQJHQWFRPPLWPHQWV


6+$5(6,1$662&,$7(6



5(/$7('3$57<',6&/2685(6






&RQWURO
&RPSHQVDWLRQRINH\PDQDJHPHQWSHUVRQQHO
7UDQVDFWLRQVZLWKUHODWHGSDUWLHV
7UDQVDFWLRQVZLWKDVVRFLDWHVDQGMRLQWO\FRQWUROOHGHQWLWLHV



6,*1,),&$1768%6(48(17(9(176





&2162/,'$7,216&23(



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







+LJKOLJKWVRIWKH\HDUVHQGHG0DUVDQG0DUFK


&KDQJHRIVKDUHKROGHUVDQGUHILQDQFLQJRIWKH*URXSRQ0DUFK

2Q0DUFK%URRNILHOG,QIUDVWUXFWXUH*URXS3XEOLF6HFWRU3HQVLRQ,QYHVWPHQW%RDUG 363,QYHVWPHQWV DQG
$3* $VVHW 0DQDJHPHQW 19 DFTXLUHG WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS 7KH DFTXLVLWLRQ ZDV PDGH WKURXJK WKH
)UHQFKFRPSDQ\7LYDQD)UDQFH+ROGLQJVZKLFKRZQVRIWKHVKDUHFDSLWDORI7'),QIUDVWUXFWXUH+ROGLQJ6$6
IRUPHUO\ QDPHG 7\URO $FTXLVLWLRQ  6$6  LWVHOI EHLQJ WKH PDLQ VKDUHKROGHU RI WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS
IRUPHUO\QDPHG7\URO$FTXLVLWLRQ6$6 7\URO$FTXLVLWLRQ &LH6&$GRHVQRWNHHSDQ\VKDUHLQWKHFDSLWDORI
7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 ,Q DGGLWLRQ WKH DFTXLVLWLRQ RI 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 IRUPHUO\ QDPHG
7\URO$FTXLVLWLRQ6$6 E\7LYDQD)UDQFH+ROGLQJVZDVPDGHDIWHUWKHGLVSRVDORIWKH*HUPDQVXEVLGLDULHVWR7\URO
$FTXLVLWLRQ &LH6&$ VHHQRWH 

7KLV WUDQVDFWLRQ HQDEOHG WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS WR UHILQDQFH LWV ILQDQFLDO GHEWV DQG LPSDFWV LQ WKH
ILQDQFLDOVWDWHPHQWVDUHWKHIROORZLQJ
 6KDUHKROGHUGHEWV
o 2Q0DUFKWKHGHEWGXHWR7'),QIUDVWUXFWXUH+ROGLQJ6$6DQGUHODWHGDFFUXHGLQWHUHVWV
ZKLFKFRQFHUQWKHFDVKFRQYHQWLRQUHODWHGWRWKHWD[FRQVROLGDWLRQDJUHHPHQWZHUHFDSLWDOLVHGIRU
DJOREDODPRXQWRI½P
o $QHZORDQ ZDVGUDZQ IURP 7'),QIUDVWUXFWXUH+ROGLQJ6$6IRUDQ DPRXQWRI ½P IL[HG
LQWHUHVWUDWH 6HHQRWHWKLVORDQZDVIXOO\FDSLWDOLVHGSRVWFORVLQJRQ$SULO
o $QHZORDQZDVGUDZQGLUHFWO\IURP7LYDQD)UDQFH+ROGLQJVIRUDQDPRXQWRI½P \HDUV
PDWXULW\IL[HGLQWHUHVWUDWH 

 %DQNGHEW7\URO6)$
o UHSD\PHQWRIWKHVHQLRUGHEWVFRQWUDFWHGXQGHUWKHIRUPHUEDQNDJUHHPHQW7\URO6)$ VHHQRWH
 IRUDWRWDODPRXQWRI½P
o UHSD\PHQWRIWKHRXWVWDQGLQJDPRXQWRQ0DUFKRIWKHUHYROYLQJGHEWFRQWUDFWHGXQGHU
WKHIRUPHU7\URO6)$WKDWLV½P
o UHSD\PHQWRIDFFUXHGLQWHUHVWDQGORDQLVVXDQFHFKDUJHVIRU½P
o WKHVHUHSD\PHQWVKDYHDOVRUHVXOWHGLQWKHDPRUWL]DWLRQRIWKHSDUWRIORDQLVVXDQFHFRVWVWKDWZDV
VWLOOQRWDPRUWL]HGDVRI0DUFK ½PDPRUWL]HGRYHUWKH\HDU 

 1HZEDQNDJUHHPHQWDQHZEDQNGHEWZDVGUDZQIRU½PLQFOXGLQJ
o ½PRIWHUPGHEW PDWXULWLHVEHWZHHQDQG\HDUVVHHQRWH 
o ½PRIUHYROYLQJGHEW WKLVOLQHFDQEHGUDZQXSWR½PDFFRUGLQJWRWKHEDQNDJUHHPHQW 
ZKLFKZDVUHSDLGRQ$SULO
o 7KDWLVDWRWDORI½PRIGHEWZKLFKLVGLVFORVHGQHWIURPORDQLVVXDQFHFRVWVWKDWKDYHEHHQ
SDLGIRUDQDPRXQWRI½PDQGZKLFKDUHDFWLYDWHGXVLQJWKHHIIHFWLYHLQWHUHVWUDWHPHWKRGLQ
,)56

3ULRUWRWKLVRSHUDWLRQRQ0DUFKWKH*URXSGHFLGHGWRWHUPLQDWHDOOWKHILQDQFLDOGHULYDWLYHLQVWUXPHQWVLW
KDG
 FDVKSD\PHQWVZHUHPDGHIRU½PWRWHUPLQDWHWKHVZDSV H[FOXGLQJDFFUXHGFRXSRQ 
 LPSDFWVLQWKHILQDQFLDOUHVXOWDQGRWKHUFRPSUHKHQVLYHLQFRPHDUHGHWDLOHGLQQRWH

0RUHRYHU WKLV RSHUDWLRQ DOVR WULJJHUHG ERQXVHV IRU PDQDJHUV DQG UHLQYRLFLQJ WR 7\URO $FTXLVLWLRQ   &LH 6&$
IRUPHU VKDUHKROGHU RI 7') ,QIUDVWUXFWXUH +ROGLQJV 6$6  RI FRVWV LQFXUUHG E\ WKH *URXS VHH QRWH 

6HHWKHQRWHVDQGWRIROORZWKHVHLPSDFWVLQWKHDFFRXQWVDQGIRUGHWDLOVDERXWWKHQHZ
GHEWVFKDUDFWHULVWLFV



'LVSRVDORI*HUPDQHQWLWLHVRQ0DUFK EHIRUHWKHFKDQJHRIVKDUHKROGHUV 

7KH*URXS V*HUPDQVXEVLGLDULHV VXEJURXS0HGLDEURDGFDVW ZHUHVROGWR7\URO$FTXLVLWLRQ &LH6&$RQ0DUFK
SULRUWRWKHFKDQJHRIVKDUHKROGHUVRI7'),QIUDVWUXFWXUH+ROGLQJ6$6GHVFULEHGDERYH7KHVHVXEVLGLDULHV
ZHUH ERWK D PDMRU VHJPHQW DQG D PDLQ JHRJUDSKLFDO DUHD RI RSHUDWLRQV IRU WKH *URXS VR WKH VDOH RI WKHVH
VXEVLGLDULHVLVTXDOLILHGDVGLVFRQWLQXHGRSHUDWLRQVDFFRUGLQJWR,)56 VHHQRWH 7KHUHIRUH
 LQFRPHVDQGH[SHQVHVRI*HUPDQHQWLWLHVKDYHEHHQUHFODVVLILHGRQWKHOLQH1HWLQFRPH ORVV IURP
GLVFRQWLQXHGRSHUDWLRQVLQWKHJURXS·VFRPSUHKHQVLYHLQFRPH


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







WKHQHWFDSLWDOORVVUHDOL]HGRQWKHVDOHRYHUWKHSHULRGWKDWLVDORVVRI½PKDVDOVREHHQUHFODVVLILHG
RQWKLVOLQH7KLVORVVLQFOXGHVDUHFHLYDEOHZULWHRIIRI½PDQGGLVSRVDOFRVWVIRU½P ½PRI
FRVWVKDGDOUHDG\EHHQLQFXUUHGLQ 

)URPDFDVKSRLQWRIYLHZWKHJURXSUHFHLYHG½PIRUUHSD\PHQWRIWKHORDQJUDQWHGE\7')6$6WR7DXQXV
9HUZDOWXQJV,, LQFOXGLQJDFFUXHGLQWHUHVWV DQGUHSDLGWKHFXUUHQWDFFRXQWDGYDQFHJUDQWHGE\0HGLD%URDGFDVWWR
7')6$6ZKLFKZDVRI½PDVRIWKHGLVSRVDOGDWH



'LVSRVDORI+XQJDULDQHQWLWLHVRQ0D\

2Q 0DUFK   WKH *URXS KDG VLJQHG ZLWK 1,6= D +XQJDULDQ SXEOLF FRPSDQ\  DQ DJUHHPHQW WR VHOO LWV
VXEVLGLDULHV $QWHQQD +XQJDULD +XQJDUR 'LJLWHO DQG 'LJLWDOLV $WDOODVHUW 7KH HIIHFWLYH GLVSRVDO RI WKH WKUHH
+XQJDULDQVXEVLGLDULHVWRRNSODFHRQ0D\UHVXOWLQJLQDQHWFDSLWDOJDLQRI½PRYHUWKHSHULRG ½P
RIGLVSRVDOIHHVZHUHDOUHDG\UHFRJQLVHGLQWKH\HDU 6HHDOVRQRWH

)URPDFDVKSRLQWRIYLHZWKHJURXSUHFHLYHG½PLQFOXGLQJWKHUHSD\PHQWRIWKHORDQJUDQWHGE\7')6$6WR
LWVVXEVLGLDU\$QWHQQD+XQJDULD LQFOXGLQJKHGJLQJ DVZHOODVWKHVDOHSURFHHGRIWKHVKDUHV1HWIURPWKHFDVKRI
WKHVHHQWLWLHVZKLFKLVGLVSRVHGRIWKHLPSDFWRQWKH*URXS VFDVKSRVLWLRQLVRI½P

,Q DGGLWLRQ D FKDUJH RI ½ P LV UHFRJQLVHG LQ WKH ILQDQFLDO UHVXOWV DQG FRUUHVSRQGV WR WKH DFFRXQWLQJ IRU D
FXUUHQF\RSWLRQ(85+8)ZKLFKKDGEHHQFRQWUDFWHGWRKHGJHWKHFXUUHQF\ULVNRQWKHVDOHSURFHHG VHHQRWHV
DQG 




9DULRXVSRLQWVRIWKH\HDU

2Q-XO\WKHVXEVLGLDU\$QWDOLV79ZDVPHUJHGLQWR7')6$6ZLWKQRLPSDFWLQWKHFRQVROLGDWHGDFFRXQWV

2Q$SULO 0HGLD%URDGFDVW VLJQHGDQDJUHHPHQW ZLWK6(6$VWUDWR VHOOULJKWV WRXVH WKHRUELWDOSRVLWLRQ
 ,Q 0D\  DSSURYDO RI WKLV WUDQVDFWLRQ IURP WKH %XQGHVQHW]DJHQWXU )HGHUDO 1HWZRUN $JHQF\ IRU
(OHFWULFLW\ *DV 7HOHFRPPXQLFDWLRQV 3RVW DQG 5DLOZD\  KDV EHHQ UHFHLYHG DQG SXEOLVKHG DQG WKH RXWVWDQGLQJ
FRQGLWLRQVWRWKHHIIHFWLYHVDOHZHUHIXOILOOHGRQ-XO\7KLVRSHUDWLRQQRWDEO\JHQHUDWHGDFDVKLQIORZE\
0HGLDEURDGFDVWRI½P VHHQRWHVDQG 

7KHHIIHFWVRIWKHDSSOLFDWLRQRIQHZ,)56VWDQGDUGVDQGDPHQGPHQWVDVRI0DUFKDUHGHWDLOHGLQQRWH




+LJKOLJKWVRIWKH\HDUHQGHG0DUFK

2Q -XO\   7') ,QIUDVWUXFWXUH 6$6 *URXS VROG VRPH HTXLW\ LQWHUHVWV LQ 0&5 LWV 0RQDFREDVHG VXEVLGLDU\
7KLVVDOHZKLFKLQFOXGHVWZRVWDJHVUHVXOWVLQUHGXFLQJ7')6$6·VHTXLW\LQWHUHVWVLQ0&5IURPWRDVRI
6HSWHPEHU7')DOVRXQGHUWRRNWRVHOODIXUWKHUZLWKHIIHFWIURP0DUFK
7KLV WUDQVDFWLRQ WUHDWHG DV D VLQJOH WUDQVDFWLRQ LQ DFFRUGDQFH ZLWK ,)56  ´&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWVµ
SURPSWHG WKH *URXS WR UHFRJQLVH IURP 6HSWHPEHU   DQ DGYDQFH SD\PHQW UHFHLYHG RQ VDOH RI VKDUHV
DPRXQWLQJ WR ½P 7KH QHW JDLQORVV RQ GLVSRVDO ZKLFK ZH HVWLPDWH WR EH DSSUR[LPDWHO\ EUHDNHYHQ ZLOO EH
UHFRJQLVHGDIWHU0DUFKZKLFKPHDQVDIWHUWKH*URXSFHGHVFRQWURORYHU0&5

2Q1RYHPEHU6PDUWMRJ)UDQFHVLJQHGDSDUWQHUVKLSDJUHHPHQWZLWK<PDJLVVSHFLDOLVWLQ'LJLWDO&LQHPD
VRDVWRVHWXSDMRLQWYHQWXUH6PDUWMRJ<PDJLV/RJLVWLFV 6</ ZLWKDYLHZWREHFRPLQJDOHDGLQJ(XURSHDQSOD\HU
IRUGLJLWDOFRQWHQWGHOLYHU\IRUFLQHPD
7KLVWUDQVDFWLRQUHVXOWHGLQD½PJDLQZKLFKZDVUHFRJQLVHGXQGHU2WKHURSHUDWLQJLQFRPH VHHQRWH DQG
FRUUHVSRQGVWRWKHGLIIHUHQFHEHWZHHQ
- ½PQHWUHGXFWLRQLQ6PDUWMRJ)UDQFH·VQHWDVVHWVIROORZLQJWUDQVIHURIWKH'LJLWDO&LQHPDEXVLQHVVWR
WKH MRLQW YHQWXUH FRPSULVLQJ ½P RI JRRGZLOO VHH QRWH   ½P RI WDQJLEOH DVVHWV DQG ½P RI
OLDELOLWLHV 
- 6DOH SURFHHGV UHFHLYHG E\ 6PDUWMRJ )UDQFH LQ WKH IRUP RI 6PDUWMRJ <PDJLV /RJLVWLFV· VKDUHV YDOXHG DW
½PDQG½PRIFDVK
6PDUW-RJ )UDQFH·V KHOG MRLQW YHQWXUH LV FRQVROLGDWHG XQGHU WKH HTXLW\ PHWKRG VHH QRWH   JLYHQ WKDW WKH
*URXSH[HUFLVHVDVLJQLILFDQWLQIOXHQFH




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







*HQHUDOSUHVHQWDWLRQ

7KHSDUHQWFRPSDQ\7'),QIUDVWUXFWXUH6$6 IRUPHUO\7\URO$FTXLVLWLRQ6$6 LVD´VRFLpWpSDUDFWLRQVVLPSOLILHVµ
VLPSOLILHGMRLQWVWRFNFRPSDQ\ ZLWKUHJLVWHUHGRIILFHDWDYHQXH0DU['RUPR\0RQWURXJH

$V D SDUWQHU WR WHOHYLVLRQV UDGLRV WHOHFRPPXQLFDWLRQ RSHUDWRUV DQG ORFDO DXWKRULWLHV WKH *URXS SURYLGHV NQRZ
KRZLQWKHILHOGVRIEURDGFDVWLQJ 79EURDGFDVWLQJGLJLWDO79DQGUDGLREURDGFDVWLQJ PRELOHSKRQHVWHFKQRORJ\
GHVLJQ GHSOR\PHQW PDLQWHQDQFH DQG PDQDJHPHQW RI WHOHFRP LQIUDVWUXFWXUH QHWZRUNV * * * XOWUDKLJK
VSHHGWUDQVSRUWRIIHUURRIWRSWHUUDFHVKRVWLQJDQGGDWDFHQWHUKRVWLQJRIEURDGFDVWLQJDQGUHFHSWLRQHTXLSPHQW
RQSURSULHWDU\VLWHV PDQDJHPHQWDQGGLVVHPLQDWLRQRIPXOWLPHGLDFRQWHQWWRDOOIL[HGDQGPRELOHGHYLFHVEDVHG
RQDSURYHQH[SHUWLVHDQGDIOHHWRIDSSUR[LPDWHO\WHUUHVWULDOEURDGFDVWLQJVLWHVPDLQO\LQ)UDQFH7KHJURXS
LVFRPPLWWHGWRGHYHORSLQJQHZGLJLWDOVROXWLRQVFRQQHFWHG'77 'LJLWDO7HUUHVWULDO7HOHYLVLRQ FDWFKXS79XOWUD
KLJKGHILQLWLRQ79HWF

7KH *URXS RSHUDWHV LQ PDUNHWV FKDUDFWHULVHG E\ VZHHSLQJ FKDQJHV LQ ERWK WHFKQRORJ\ DQG UHJXODWLRQV IRU
H[DPSOHVRPHEXVLQHVVHVDUHVXEMHFWWRSULFLQJFRQVWUDLQWVLPSRVHGE\ORFDOUHJXODWRU\DXWKRULWLHV 



3UHVHQWDWLRQRIWKHILQDQFLDOVWDWHPHQWV

7KHPDLQSHUIRUPDQFHLQGLFDWRUVXVHGE\WKH*URXSDUH

(%,7'$ HDUQLQJV EHIRUH LQWHUHVW WD[HV GHSUHFLDWLRQ DQG DPRUWLVDWLRQ  ZKLFK LV HTXLYDOHQW WR FXUUHQW RSHUDWLQJ
LQFRPHEHIRUHGHSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWRIDVVHWV

&XUUHQWRSHUDWLQJLQFRPHZKLFKLVHTXLYDOHQWWRRSHUDWLQJLQFRPHEHIRUH
- $Q\LPSDLUPHQWRIJRRGZLOO
- ´2WKHURSHUDWLQJLQFRPHµDQG´RWKHURSHUDWLQJH[SHQVHVµZKLFKPD\LQFOXGH
o 0DWHULDO DQG XQXVXDO JDLQV RU ORVVHV RQ VDOH DQGRU LPSDLUPHQW RI QRQFXUUHQW WDQJLEOH DQG
LQWDQJLEOHDVVHWV
o &HUWDLQ UHVWUXFWXULQJ FKDUJHV WKLV FRQFHUQV RQO\ UHVWUXFWXULQJ FRVWV WKDW ZRXOG EH OLNHO\ GXH WR
WKHLUXQXVXDOQDWXUHDQGWKHLUVLJQLILFDQFHWRPLVVWDWHFXUUHQWRSHUDWLQJLQFRPH
o *DLQVRUORVVHVRQVDOHRIVXEVLGLDULHVQHWRIVHOOLQJFRVWVOLTXLGDWLRQFRVWVDQGDFTXLVLWLRQFRVWVRI
VXEVLGLDULHV
o 2WKHU RSHUDWLQJ LQFRPH DQG H[SHQVHV VXFK DV D SURYLVLRQ IRU PDWHULDO OLWLJDWLRQ FKDQJHV LQ
SURYLVLRQVIRUGLVPDQWOLQJDIIHFWLQJLQFRPHDQGUHODWHGWRFKDQJHVLQFDOFXODWLRQDVVXPSWLRQV





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







%DVLVRISUHSDUDWLRQ


6WDWHPHQWRIFRPSOLDQFH

7KH 7') ,QIUDVWUXFWXUH *URXS IRUPHUO\ 7\URO $FTXLVLWLRQ  6$6  FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV KDYH EHHQ
SUHSDUHGLQDFFRUGDQFHZLWK,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ6WDQGDUGV ,)56 DVDGRSWHGE\WKH(XURSHDQ8QLRQ
DQGDSSOLFDEOHDWWKHUHSRUWLQJGDWHQDPHO\0DUFK

,)56FDQEHGRZQORDGHGIURPWKHIROORZLQJZHEVLWH
KWWSHFHXURSDHXLQWHUQDOBPDUNHWDFFRXQWLQJLDVLQGH[BIUKWP

7KH7'),QIUDVWUXFWXUH*URXS·VILQDQFLDOVWDWHPHQWVZHUHDSSURYHGE\WKH&KDLUPDQRI7'),QIUDVWUXFWXUH6$6RQ
0D\



)XQFWLRQDODQGSUHVHQWDWLRQFXUUHQF\

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV DUH VWDWHG LQ WKRXVDQGV RI HXURV ZKLFK LV WKH SUHVHQWDWLRQ DQG IXQFWLRQDO
FXUUHQF\RIWKH*URXS·VFRQVROLGDWLRQKHDGFRPSDQ\



%DVLVRIPHDVXUHPHQW

7KH ILUVW ILQDQFLDO VWDWHPHQWV RI WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS IRUPHUO\ 7\URO $FTXLVLWLRQ  6$6 *URXS  ZHUH
HVWDEOLVKHG DV RI 0DUFK   $W WKLV GDWH LQ DFFRUGDQFH ZLWK ,)56  WKH\ ZHUH HVWDEOLVKHG E\ WDNLQJ LQWR
DFFRXQWERRNYDOXHVRIDVVHWVDQGOLDELOLWLHVRIWKH*URXS7'),QIUDVWUXFWXUH6$6 H[FOXGLQJLQFRPHWD[IRUZKLFK
WKHDFFRXQWLQJWUHDWPHQWLVGHVFULEHGLQWKHQRWH DVWKH\ZHUHLQWKHILQDQFLDOVWDWHPHQWVRIWKHJURXS7')
,QIUDVWUXFWXUH+ROGLQJ6$6 IRUPHUO\7\URO$FTXLVLWLRQJURXS IRUWKH\HDUVHQGHG0DUFKDQG0DUFK


2QWKLVEDVLVWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVKDYHEHHQGUDZQXSRQWKHKLVWRULFDOFRVWEDVLVH[FHSWIRUWKH
IROORZLQJLWHPVWKDWDUHUHFRJQLVHGDWIDLUYDOXHILQDQFLDOLQVWUXPHQWVKHOGIRUWUDGLQJDYDLODEOHIRUVDOHILQDQFLDO
LQVWUXPHQWVDQGOLDELOLWLHVDULVLQJIURPFDVKVHWWOHGVKDUHEDVHGWUDQVDFWLRQV0HWKRGVDSSOLHGWRHVWLPDWHWKHIDLU
YDOXHDUHH[SODLQHGLQQRWH



-XGJPHQWVDQGHVWLPDWHV

,Q WKH SURFHVV RI GUDZLQJ XS WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV WKH PHDVXUHPHQW RI FHUWDLQ EDODQFH VKHHW
LWHPVUHTXLUHVWKHXVHRIDVVXPSWLRQVHVWLPDWHVRUDVVHVVPHQWV7KLVLVQRWDEO\WKHFDVHZLWKWDQJLEOHLQWDQJLEOH
DQGILQDQFLDODVVHWVSURYLVLRQVUHFRJQLWLRQRIUHYHQXHLPSDLUPHQWWHVWVDQGWKHYDOXDWLRQRIILQDQFLDOLQVWUXPHQWV
7KHVHDVVXPSWLRQVHVWLPDWHVDQGDVVHVVPHQWVDUHPDGHRQWKHEDVLVRILQIRUPDWLRQDYDLODEOHRUVLWXDWLRQVH[LVWLQJ
DWWKHWLPHWKHILQDQFLDOVWDWHPHQWVDUHGUDZQXSDQGPD\VXEVHTXHQWO\WXUQRXWGLIIHUHQWIURPIXWXUHFRQGLWLRQV

$WHDFKFORVLQJGDWHWKHJURXSLGHQWLILHVWKHDVVHWVIRUZKLFKDGLVSRVDOKDVEHHQLQLWLDWHGDQGDVVHVVHVLIWKHVDOH
LVKLJKO\SUREDEOHDVUHTXLUHGE\,)56
,)56VWDWHVWKDWDQHQWLW\VKDOOFODVVLI\DQRQFXUUHQWDVVHW RUGLVSRVDOJURXS DVKHOGIRUVDOHLILWVERRNYDOXHZLOO
EHUHFRYHUHGSULQFLSDOO\WKURXJKDVDOH WUDQVDFWLRQUDWKHUWKDQWKURXJKFRQWLQXLQJXVH)RUWKH VDOHWREH KLJKO\
SUREDEOHWKHDVVHW RUGLVSRVDOJURXSKHOGIRUVDOH PXVWEHDYDLODEOHIRULPPHGLDWHVDOHLQLWVSUHVHQWFRQGLWLRQ
DQGPDQDJHPHQWPXVWEHFRPPLWWHGWRWKHVDOH
,Q DGGLWLRQ WKH VDOH VKRXOG EH H[SHFWHG WR TXDOLI\ IRU UHFRJQLWLRQ DV D FRPSOHWHG VDOH ZLWKLQ RQH \HDU IURP WKH
GDWH RI FODVVLILFDWLRQ ,Q WKLV FDVH WKH QRQFXUUHQW DVVHW RU GLVSRVDO JURXS  LV YDOXHG DW WKH ORZHU RI LWV FDUU\LQJ
YDOXHDQGIDLUYDOXHOHVVFRVWVWRVHOO

0RVW *URXS HQWLWLHV KDYH PXOWL\HDU DJUHHPHQWV ZLWK ODUJH FXVWRPHUV 'XULQJ WKH WHUP RI WKH DJUHHPHQWV DQG
XSRQH[SLU\DQGRUUHQHZDOGLVFXVVLRQVWDNHSODFHEHWZHHQWKRVHHQWLWLHVDQGWKHLUFXVWRPHUVRYHUWKHFRQGLWLRQV
SDUWLFXODUO\ILQDQFLDOWKDWKDYHDSSOLHGWRWKHVHDJUHHPHQWV,QYLHZRIWKLVZKHUHDSSOLFDEOHWKHHQWLWLHVUHFRUGLQ
WKHLUERRNVWKHH[SHFWHGEHQHILWVDQGREOLJDWLRQVXQGHUWKHDJUHHPHQWVLQFOXGLQJWKHLUEHVWHVWLPDWHRIWKHHIIHFW
RIFRQVHTXHQFHVGHULYLQJIURPWKHWHUPVWKHUHRI7KHVHHVWLPDWHVDUHXQFHUWDLQE\QDWXUHDQGWKHILQDOUHVXOWVPD\
SURYHVLJQLILFDQWO\GLIIHUHQWIURPHVWLPDWHVPDGHDWWKHGDWHRISUHSDUDWLRQRIWKHILQDQFLDOVWDWHPHQWV

7KHJURXSLVQRWVXEMHFWWRVLJQLILFDQWVHDVRQDOIOXFWXDWLRQV



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







(UURUFRUUHFWLRQV

1RHUURUFRUUHFWLRQKDVEHHQDFFRXQWHGIRUGXULQJWKH\HDU







6LJQLILFDQWDFFRXQWLQJSROLFLHV

7KH DFFRXQWLQJ SROLFLHV GHVFULEHG KHUHXQGHU KDYH EHHQ DSSOLHG E\ DOO *URXS HQWLWLHV WKURXJKRXW DOO WKH SHULRGV
SUHVHQWHGLQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV

7KH DFFRXQWLQJ SROLFLHV DUH XQFKDQJHG FRPSDUHG WR WKRVH XVHG LQ WKH SUHSDUDWLRQ RI WKH FRQVROLGDWHG ILQDQFLDO

VWDWHPHQWVIRUWKH\HDUHQGHG0DUFK H[FHSWIRUWKHSRLQWVPHQWLRQHGLQQRWHEHORZ



6WDQGDUGVDQGLQWHUSUHWDWLRQVLQIRUFH

7KHJURXSKDVDSSOLHGWKHVWDQGDUGVDPHQGPHQWVWRVWDQGDUGVDQGLQWHUSUHWDWLRQVDVDGRSWHGE\WKH(XURSHDQ
8QLRQWKDWDUHUHTXLUHGWREHDSSOLHGIURP-DQXDU\
7KHDSSOLFDWLRQRIWKHVHVWDQGDUGVGLGQRWKDYHDQ\PDWHULDOLPSDFWRQWKH*URXSILQDQFLDOVWDWHPHQWV

,Q DGGLWLRQ WKH *URXS KDV GHFLGHG QRW WR DGRSW WKH IROORZLQJ QHZ VWDQGDUGV DPHQGPHQWV WR VWDQGDUGV DQG
LQWHUSUHWDWLRQVHDUO\
• 6WDQGDUGVDQGDPHQGPHQWVDGRSWHGE\WKH(XURSHDQ8QLRQEXWIRUZKLFKWKHPDQGDWRU\DSSOLFDWLRQGDWHLV
DIWHUWKLVILQDQFLDO\HDU
- ,)5,&´/HYLHVFKDUJHGE\3XEOLF$XWKRULWLHVµ
- DQG$QQXDO,PSURYHPHQWVWR,)56
- $PHQGPHQWWR,$6´(PSOR\HHFRQWULEXWLRQVµ
• 6WDQGDUGVDQGDPHQGPHQWVQRWDGRSWHGE\WKH(XURSHDQ8QLRQ
- ,)56)LQDQFLDO,QVWUXPHQWV
- ,)56ª5HJXODWRU\'HIHUUDO$FFRXQWV«
- ,)56ª5HYHQXHIURPFRQWUDFWVZLWKFXVWRPHUV«
- $PHQGHPHQWVWR,)56ª-RLQW$UUDQJHPHQWV«
- $PHQGPHQWVWR,$6DQG,$6ªFODULILFDWLRQFRQFHUQLQJDSSURSULDWHDPRUWLVDWLRQPHWKRGV«
- $PHQGPHQWV WR ,$6  DQG ,)56  ª6DOH RU &RQWULEXWLRQ RI $VVHWV EHWZHHQ DQ ,QYHVWRU DQG LWV
$VVRFLDWHRU-RLQW9HQWXUH«
- $QQXDO,PSURYHPHQWVWR,)56
7KHLPSDFWRIDSSO\LQJWKHVHVWDQGDUGVDQGDPHQGPHQWVLVFXUUHQWO\EHLQJDQDO\VHG



&RQVROLGDWLRQ

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV LQFOXGH WKH ILQDQFLDO VWDWHPHQWV RI 7') ,QIUDVWUXFWXUH 6$6 DQG LWV
VXEVLGLDULHV DV ZHOO DV WKH ILQDQFLDO VWDWHPHQWV RI DVVRFLDWHV DQG MRLQW YHQWXUHV $OO WKRVH HQWLWLHV PDNH XS WKH
*URXSIRUZKLFKWKHFRQVROLGDWLRQVFRSHLVGHVFULEHGLQQRWH
(QWLWLHV DUH LQFOXGHG LQ WKH FRQVROLGDWLRQ VFRSH DW WKH GDWH ZKHQ FRQWURO LV WUDQVIHUUHG WR WKH *URXS 7KH\ DUH
H[FOXGHGIURPWKHFRQVROLGDWLRQVFRSHDWWKHGDWHWKH\FHDVHWREHFRQWUROOHGE\WKH*URXS


6XEVLGLDULHV

,QFRPSOLDQFHZLWK,)56VXEVLGLDULHVDUHDOOHQWLWLHVRQZKLFKWKH*URXSH[HUFLVHVFRQWUROWKDWLVWRVD\
- SRZHURYHUWKHHQWLW\
- H[SRVXUHRUULJKWVWRYDULDEOHUHWXUQIURPLWVLQYROYHPHQWZLWKWKHVXEVLGLDU\
- DELOLW\WRXVHLWVSRZHURYHUWKHVXEVLGLDU\LQRUGHUWRDIIHFWWKHH[SHFWHGUHWXUQV

6XEVLGLDULHV· ILQDQFLDO VWDWHPHQWV DUH FRQVROLGDWHG DQG QRQFRQWUROOLQJ LQWHUHVWV DUH PHDVXUHG RQ WKH EDVLV RI
SHUFHQWDJHHTXLW\LQWHUHVW


-RLQWDUUDQJHPHQWV
7KH*URXSLVQRWHQJDJHGLQDQ\MRLQWDUUDQJHPHQWVDVGHVFULEHGLQ,)56



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




,QYHVWPHQWVLQDVVRFLDWHV
$QDVVRFLDWHLVDQHQWLW\RYHUZKLFKWKH*URXSKDVVLJQLILFDQW LQIOXHQFHPHDQLQJWKHSRZHUWRSDUWLFLSDWHLQWKH
ILQDQFLDODQGRSHUDWLQJGHFLVLRQVEXWQRWWRH[HUFLVHFRQWURORYHUWKHVHSROLFLHV6LJQLILFDQWLQIOXHQFHLVSUHVXPHG
ZKHQWKH*URXSKROGVGLUHFWO\RULQGLUHFWO\WKURXJKLWVVXEVLGLDULHVRUPRUHRIWKHYRWLQJULJKWV,QYHVWPHQWV
LQDVVRFLDWHVDUHDFFRXQWHGIRUXQGHUWKHHTXLW\PHWKRG
8QGHU WKLV PHWKRG LQYHVWPHQWV LQ DVVRFLDWHV DUH UHSRUWHG DV D VHSDUDWH LWHP RQ WKH EDODQFH VKHHW DQG WKH QHW
LQFRPHRIDVVRFLDWHVLVUHSRUWHGDVDVHSDUDWHLWHPLQWKHVWDWHPHQWRIFRPSUHKHQVLYHLQFRPH
,IWKH*URXS VVKDUHRIWKHORVVHVRIDQDVVRFLDWH H[FHHGVWKH FDUU\LQJYDOXHRI WKHLQYHVWPHQWWKHLQYHVWPHQWLV
ZULWWHQ RII 7KH *URXS FRQWLQXHV WR UHFRJQLVH LWV VKDUH RI WKH ORVVHV RI WKH DVVRFLDWH RQO\ WR WKH H[WHQW LW KDV D
ELQGLQJREOLJDWLRQWRPDNHDGGLWLRQDOLQYHVWPHQWVWRFRYHUWKHORVVHV


7UDQVDFWLRQVHOLPLQDWHGRQFRQVROLGDWLRQ

$OO LQWUDJURXS WUDQVDFWLRQV UHSUHVHQWHG E\ EDODQFHV LQFRPH DQG H[SHQVHV DQG XQUHDOLVHG JDLQV DQG ORVVHV DUH
HOLPLQDWHGLQWKHFRQVROLGDWLRQSURFHVV
8QUHDOLVHG JDLQV DULVLQJ IURP WUDQVDFWLRQV ZLWK DVVRFLDWHV DQG MRLQW YHQWXUHV DUH HOLPLQDWHG LQ SURSRUWLRQ WR WKH
*URXS VLQWHUHVWLQWKHVHHQWLWLHV


1RQFRQWUROOLQJLQWHUHVWV

1RQFRQWUROOLQJ LQWHUHVWV DUH LGHQWLILHG VHSDUDWHO\ ZLWKLQ HTXLW\ 7KH VKDUH RI QRQFRQWUROOLQJ LQWHUHVWV LQ
FRQVROLGDWHGQHWLQFRPHLVUHSRUWHGDVDVHSDUDWHLWHPLQWKHVWDWHPHQWRIFRPSUHKHQVLYHLQFRPH




)RUHLJQFXUUHQF\WUDQVODWLRQ

7UDQVDFWLRQVLQIRUHLJQFXUUHQFLHV
7UDQVDFWLRQVLQIRUHLJQFXUUHQFLHVDUHWUDQVODWHGLQWRWKHIXQFWLRQDOFXUUHQF\DWWKHH[FKDQJHUDWHSUHYDLOLQJDWWKH
WLPH RI WKH WUDQVDFWLRQ 0RQHWDU\ DVVHWV DQG OLDELOLWLHV GHQRPLQDWHG LQ IRUHLJQ FXUUHQFLHV DUH WUDQVODWHG DW
H[FKDQJH UDWH SUHYDLOLQJ DW WKH UHSRUWLQJ GDWH 1RQPRQHWDU\ LWHPV PHDVXUHG DW KLVWRULFDO FRVW DUH WUDQVODWHG
XVLQJ WKH KLVWRULFDO H[FKDQJH UDWH DV DW WKH GDWH RI WKH WUDQVDFWLRQ ZKLOH WKRVH PHDVXUHG DW IDLU YDOXH DUH
WUDQVODWHGXVLQJWKHH[FKDQJHUDWHDVDWWKHGDWHRQZKLFKIDLUYDOXHLVGHWHUPLQHG


7UDQVODWLRQRIIRUHLJQHQWLWLHV·ILQDQFLDOVWDWHPHQWV

7KHIXQFWLRQDOFXUUHQF\RIIRUHLJQFRPSDQLHVLVWKHLUORFDOFXUUHQF\ZKLFKWKH\XVHIRUPRVWRIWKHLUWUDQVDFWLRQV
7KHILQDQFLDOVWDWHPHQWVRIIRUHLJQVXEVLGLDULHVZKRVHIXQFWLRQDOFXUUHQF\LVQRWWKHHXURDUHWUDQVODWHGLQWRHXUR
DVIROORZV
 $VVHWVDQGOLDELOLWLHVLQFOXGLQJUHODWHGJRRGZLOODUHWUDQVODWHGDWWKHUDWHSUHYDLOLQJRQWKHUHSRUWLQJGDWH
 ,QFRPH DQG H[SHQVH LWHPV DUH WUDQVODWHG DW WKH DYHUDJH H[FKDQJH UDWH RYHU WKH SHULRG WKH DYHUDJH
H[FKDQJH UDWH LV DQ DSSUR[LPDWH YDOXH RI WKH WUDQVDFWLRQ GDWH UDWH ZKHQ WKHUH LV QR VLJQLILFDQW
IOXFWXDWLRQV 
 7KHFDVKIORZVWDWHPHQWLVWUDQVODWHGDWWKHDYHUDJHH[FKDQJHUDWHRYHUWKHSHULRG
([FKDQJH GLIIHUHQFHV DULVLQJ RQ WUDQVODWLRQ DUH VKRZQ LQ WKH FXUUHQF\ WUDQVODWLRQ UHVHUYH LQFOXGHG LQ   HTXLW\ ,Q
FDVHRIDORVVRIFRQWURORIDIRUHLJQHQWLW\WKHFXPXODWLYHDPRXQWLQWKHFXUUHQF\WUDQVODWLRQUHVHUYHUHODWHGWRWKLV
IRUHLJQHQWLW\LVWDNHQWRSURILWRUORVV,QWKHFDVHRIDSDUWLDOGLVSRVDOZLWKRXWORVVRIFRQWURODSURSRUWLRQDOSDUW
RIWKHFXPXODWLYHDPRXQWRIH[FKDQJHGLIIHUHQFHVUHODWHGWRWKLVHQWLW\KHOGLQWKHFXUUHQF\WUDQVODWLRQUHVHUYHLV
UHFODVVLILHGIURPHTXLW\DWWULEXWDEOHWRRZQHUVRIWKHFRPSDQ\WRQRQFRQWUROOLQJLQWHUHVWV


1HWLQYHVWPHQWLQDIRUHLJQRSHUDWLRQ

:KHQ VHWWOHPHQW RI D PRQHWDU\ LWHP ZKLFK LV DQ LQWUDJURXS UHFHLYDEOH RU SD\DEOH ZLWK D IRUHLJQ RSHUDWLRQ LV
QHLWKHU SODQQHG QRU OLNHO\ WR WDNH SODFH LQ WKH IRUHVHHDEOH IXWXUH WKH QHW LQYHVWPHQW LQ WKH IRUHLJQ RSHUDWLRQ LV
GLVFORVHGDWLWVKLVWRULFDOFRVWDQGH[FKDQJHJDLQVORVVHVDUHUHFRJQLVHGLQWKHFXUUHQF\WUDQVODWLRQUHVHUYHWKURXJK
WKHVWDWHPHQWRIRWKHUFRPSUHKHQVLYHLQFRPH


+HGJLQJRIWKHQHWLQYHVWPHQWLQDIRUHLJQRSHUDWLRQ

([FKDQJH GLIIHUHQFHV DULVLQJ RQ WUDQVODWLRQ RI D ILQDQFLDO OLDELOLW\ FODVVLILHG DV D KHGJH RI D QHW LQYHVWPHQW LQ D
IRUHLJQRSHUDWLRQDUHUHFRJQLVHGLQWKHFXUUHQF\WUDQVODWLRQUHVHUYHWKURXJKWKHVWDWHPHQWRIRWKHUFRPSUHKHQVLYH
LQFRPHIRUWKHSRUWLRQWKDWLVHIIHFWLYHO\KHGJHG([FKDQJHGLIIHUHQFHVRQWKHSRUWLRQQRWHIIHFWLYHO\KHGJHGDUH
WDNHQWRSURILWRUORVV



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




([FKDQJHUDWHVXVHGIRUWKHSHULRG
7KHIROORZLQJZHUHWKHIXQFWLRQDOFXUUHQFLHVXVHGLQWKH*URXS
0DUFK




0DUFK

$YHUDJH

&ORVLQJ

0R\HQ
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&ORWXUH


86GROODU
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)LJXUHVDUHUHSRUWHGE\+XQJDULDQVXEVLGLDULHVLQPLOOLRQVRIIRULQWDYHUDJHDQGFORVLQJUDWHVFRUUHVSRQGWRUDWHV
DWWKHHQGRI0D\ZKHQWKH+XQJDULDQHQWLWLHVZHUHVROG VHHQRWH 



)LQDQFLDOLQVWUXPHQWV

7KH*URXSLQLWLDOO\UHFRJQLVHVORDQVUHFHLYDEOHVDQGGHSRVLWVRQWKHGDWHRQZKLFKWKH\DUHJHQHUDWHG$OORWKHU
ILQDQFLDO DVVHWV DUH LQLWLDOO\ PHDVXUHG RQ WKH GDWH RQ ZKLFK WKH *URXS EHFRPHV D SDUW\ WR WKH FRQWUDFWXDO WHUPV
DWWDFKLQJWRWKHLQVWUXPHQW
7KH *URXS GHUHFRJQLVHV D ILQDQFLDO DVVHW ZKHQ WKH FRQWUDFWXDO ULJKWV WR WKH FDVK IORZV IURP WKH DVVHW H[SLUH RU
ZKHQLWWUDQVIHUVVXEVWDQWLDOO\DOOWKHULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHDVVHWWRDQRWKHUHQWLW\
)LQDQFLDODVVHWVDQGOLDELOLWLHVDUHQHWWHGDQGVKRZQIRUWKHQHWEDODQFHLIDQGRQO\LIWKH*URXSKDVWKHOHJDOULJKW
WRRIIVHWWKHP
*URXSILQDQFLDOLQVWUXPHQWVDUHGHWDLOHGKHUHLQDIWHU


)LQDQFLDODVVHWVUHFRJQLVHGDWIDLUYDOXH

)LQDQFLDODVVHWVDWIDLUYDOXHFRPSULVHILQDQFLDODVVHWVKHOGIRUWUDGLQJQDPHO\ILQDQFLDODVVHWVKHOGE\WKH*URXS
ZLWK WKH LQWHQWLRQ RI VHOOLQJ LQ WKH VKRUWWHUP RU ZKLFK DUH SDUW RI D SRUWIROLR PDQDJHG WR JHQHUDWH VKRUWWHUP
SURILWV&KDQJHVLQIDLUYDOXHDUHUHFRJQLVHGLQSURILWRUORVV


/RDQVDQGUHFHLYDEOHV

7KLV KHDGLQJ LQFOXGHV UHFHLYDEOHV UHODWLQJ WR QRQFRQVROLGDWHG HTXLW\ KROGLQJV RWKHU ORDQV DQG UHFHLYDEOHV DQG
WUDGHUHFHLYDEOHV
7UDGHUHFHLYDEOHVDUHUHFRJQLVHGLQLWLDOO\DWIDLUYDOXHZKLFKLVJHQHUDOO\WKHVDPHDVWKHLUQRPLQDOYDOXHXQOHVVWKH
LPSDFWRIGLVFRXQWLQJWKHPWRSUHVHQWYDOXHLVVLJQLILFDQWDQGWKHUHDIWHUDWWKHLUDPRUWLVHGFRVW
1HYHUWKHOHVV LI WKH UHFRYHUDEOH DPRXQW EHFRPHV ORZHU WKDQ WKH QHW FDUU\LQJ YDOXH DQ LPSDLUPHQW FKDUJH LV
UHFRJQLVHGXQGHURSHUDWLQJLQFRPH


&DVKDQGFDVKHTXLYDOHQWV

7KLVFRPSULVHVFXUUHQWDFFRXQWEDODQFHVZLWKEDQNVDVZHOODVFDVKHTXLYDOHQWVGHILQHGDVVKRUWWHUPLQYHVWPHQWV
WKH WHUP RI WKH LQYHVWPHQW LV XVXDOO\ OHVV RU HTXDO WR  PRQWKV  WKDW DUH KLJKO\ OLTXLG FDQ EH VROG DW DQ\ WLPH
ZLWKRXW LPSDFW RQ WKHLU YDOXH  DQG UHDGLO\ FRQYHUWLEOH WR NQRZQ DPRXQWV RI FDVK DQG ZKLFK DUH VXEMHFW WR DQ
LQVLJQLILFDQWULVNRIORVVLQYDOXH ZLWKKLVWRULFDOGDWDFRQILUPLQJWKHUHJXODULW\RIWKHLUJURZWKLQUHVXOW 
)RUSXUSRVHVRIWKHFDVKIORZVWDWHPHQWFDVKDQGFDVKHTXLYDOHQWVLVVWDWHGQHWRIEDQNRYHUGUDIWV


)LQDQFLDODVVHWVDYDLODEOHIRUVDOH

7KHVHPDLQO\FRPSULVHWKH*URXS·VHTXLW\KROGLQJVLQQRQFRQVROLGDWHGFRPSDQLHV
$YDLODEOH IRU VDOH DVVHWV DUH PHDVXUHG LQ WKH EDODQFH VKHHW DW IDLU YDOXH DQG FKDQJHV LQ YDOXH DUH UHFRJQLVHG
GLUHFWO\LQHTXLW\H[FHSWZKHUHDQLPSDLUPHQWWHVWOHDGVWRWKHUHFRJQLWLRQRIDPDWHULDORURQJRLQJXQUHDOLVHGORVV
UHODWLYHWRKLVWRULFDODFTXLVLWLRQFRVWLQZKLFKFDVHWKHLPSDLUPHQWLVUHFRJQLVHGWKURXJKSURILWRUORVV
$PRXQWVUHFRJQLVHGLQHTXLW\DUHWDNHQWRSURILWRUORVVXSRQGLVSRVDORIDYDLODEOHIRUVDOHILQDQFLDODVVHWV
)DLU YDOXH FRUUHVSRQGV WR PDUNHW SULFH IRU OLVWHG VHFXULWLHV RU WR HVWLPDWHG IDLU YDOXH IRU XQOLVWHG VHFXULWLHV
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH ILQDQFLDO FULWHULD PRVW DSSURSULDWH WR WKH SDUWLFXODU FLUFXPVWDQFHV RI HDFK
LQYHVWPHQW






7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




1RQGHULYDWLYHILQDQFLDOOLDELOLWLHV
7KH *URXS KDV WKH IROORZLQJ QRQGHULYDWLYH ILQDQFLDO OLDELOLWLHV ILQDQFLDO ERUURZLQJV DQG GHEWV EDQN RYHUGUDIWV
WUDGH SD\DEOHV $IWHU LQLWLDO UHFRJQLWLRQ DW IDLU YDOXH OHVV WUDQVDFWLRQ FRVWV FRUUHVSRQGLQJ WR WKH FRQVLGHUDWLRQ
UHFHLYHGWKHVHILQDQFLDOOLDELOLWLHVDUHPHDVXUHGDWDPRUWLVHGFRVWXQGHUWKHHIIHFWLYHLQWHUHVWPHWKRG


7KHHIIHFWLYHLQWHUHVWUDWHLVWKHUDWHWKDWH[DFWO\GLVFRXQWVHVWLPDWHGIXWXUHFDVKRXWIORZVRYHUWKHH[SHFWHGOLIHRI
WKHILQDQFLDOOLDELOLW\WRWKHQHWFDUU\LQJYDOXHRQLQLWLDOUHFRJQLWLRQ


3XUFKDVHRIRZQHTXLW\LQVWUXPHQWV
,I WKH *URXS EX\V EDFN LWV RZQ HTXLW\ LQVWUXPHQWV WKH YDOXH RI WKH FRQVLGHUDWLRQ SDLG LQFOXGLQJ GLUHFWO\
DWWULEXWDEOHFRVWVLVUHFRJQLVHGLQHTXLW\QHWRIWD[

'HULYDWLYHILQDQFLDOLQVWUXPHQWVDQGKHGJHDFFRXQWLQJ
7R KHGJH LWV H[SRVXUH WR LQWHUHVW UDWH DQG IRUHLJQ H[FKDQJH ULVN WKH JURXS XVHV GHULYDWLYH LQVWUXPHQWV &HUWDLQ
WUDQVDFWLRQVZKLFKLQDFFRUGDQFHZLWKWKHJURXS·VPDQDJHPHQWSROLF\GRQRWPHHWKHGJHDFFRXQWLQJFULWHULDDUH
UHFRJQLVHGDVWUDGLQJLQVWUXPHQWVDQGWKHFKDQJHVLQIDLUYDOXHDUHUHFRJQLVHGGLUHFWO\WKURXJKSURILWRUORVV


+HGJHDFFRXQWLQJDSSOLHV
• DVVRRQDVDQ\WUDQVDFWLRQLVVRGHVLJQDWHGDQGGRFXPHQWHGZKHQSXWLQSODFH
• WRWKHH[WHQWWKDWWKHHIIHFWLYHQHVVRIWKHKHGJHLVSURYHQ LQDUDQJHRIWR 
:KHQDGHULYDWLYHLVGHVLJQDWHGDVDFDVKIORZRUDQHWIRUHLJQLQYHVWPHQWKHGJLQJLQVWUXPHQWWKHFKDQJHLQIDLU
YDOXHRIWKHGHULYDWLYH FRUUHVSRQGLQJWRWKH HIIHFWLYH SRUWLRQRIWKHKHGJHLVUHFRJQLVHGLQWKHFDVKIORZKHGJH
UHVHUYHWKURXJKRWKHU FRPSUHKHQVLYH LQFRPH LQHTXLW\7KHLQHIIHFWLYHSRUWLRQRIWKH FKDQJHLQ WKHIDLUYDOXHRI
WKHKHGJHLVUHFRJQLVHGGLUHFWO\LQSURILWRUORVV
'HULYDWLYHV DUH LQLWLDOO\ UHFRJQLVHG DW IDLU YDOXH DWWULEXWDEOH WUDQVDFWLRQ FRVWV DUH UHFRUGHG LQ SURILW RU ORVV ZKHQ
LQFXUUHG)ROORZLQJLQLWLDOUHFRJQLWLRQGHULYDWLYHVDUHPHDVXUHGDWIDLUYDOXHDQGUHVXOWLQJFKDQJHVDUHUHFRJQLVHG
LQDFFRUGDQFHZLWKWKHPHWKRGVGHVFULEHGKHUHXQGHU

$FFRUGLQJWR,)56GHULYDWLYHILQDQFLDOLQVWUXPHQWVDUHUHFRJQLVHGLQEDODQFHVKHHWDWWKHLUIDLUYDOXHLQFOXGLQJ
WKHHIIHFWRIWKH*URXS·VQHWH[SRVXUHWRWKHFRXQWHUSDUW\FUHGLWULVN IRUDVVHWGHULYDWLYHILQDQFLDOLQVWUXPHQWV RU
WKHFRXQWHUSDUW\·VQHWH[SRVXUHWRWKH*URXSFUHGLWULVN IRUOLDELOLW\GHULYDWLYHILQDQFLDOLQVWUXPHQWV 7KLVFUHGLWULVN
HVWLPDWHLVEDVHGRQOLNHOLKRRGRIGHIDXOWREVHUYHGLQWKHPDUNHWIRU*URXSVZLWKDVLPLODUUDWLQJ7'),QIUDVWUXFWXUH
6$6*URXSDQGRQDQHVWLPDWLRQRIUHFRYHUDELOLW\UDWHVSHFLILFWRWKH7'),QIUDVWUXFWXUH6$6*URXS

7\SHVRIKHGJH


)DLUYDOXHKHGJHVDLPWRKHGJHH[SRVXUHWRFKDQJHVLQIDLUYDOXHWKDWPLJKWDIIHFWDUHFRJQLVHGDVVHWRUOLDELOLW\RU
DQXQUHFRJQLVHGILUPFRPPLWPHQWZKHUHVXFKFKDQJHVDUHDWWULEXWDEOHWRDSDUWLFXODUULVNDQGPD\DIIHFWHDUQLQJV
7'),QIUDVWUXFWXUH*URXS6$6KDVQRIDLUYDOXHKHGJHV

&DVK IORZ KHGJHV DUH LQWHQGHG WR FRYHU H[SRVXUH WR IOXFWXDWLRQV LQ FDVK IORZV RU WR QHW IRUHLJQ LQYHVWPHQWV
DWWULEXWDEOH WR D SDUWLFXODU ULVN DVVRFLDWHG ZLWK D UHFRJQLVHG DVVHW RU OLDELOLW\ WKDW PD\ DIIHFW HDUQLQJV 7KH
FRQWUDFWXDOIORZVDVVRFLDWHGZLWKLQWHUHVWUDWH VZDSV DUHSDLG DWWKHVDPH WLPH DVWKRVH DVVRFLDWHG ZLWKYDULDEOH
UDWHERUURZLQJVDQGWKHDPRXQWGHIHUUHGLQHTXLW\LVWDNHQWRSURILWRUORVVRYHUWKHSHULRGLQZKLFKWKHLQWHUHVW
RQERUURZLQJVLPSDFWVSURILWRUORVV

+HGJHVRIWKHQHWLQYHVWPHQWLQDIRUHLJQRSHUDWLRQDUHLQWHQGHGWRFRYHUWKHULVNRIDGLPLQXWLRQLQWKHYDOXHRI
DVVHWVLQWKHHYHQWRIDIDOOLQWKHH[FKDQJHUDWHRIWKHFXUUHQF\LQZKLFKWKHILQDQFLDOVWDWHPHQWVRIWKHVXEVLGLDU\
DUHHVWDEOLVKHG

)DLUYDOXHHVWLPDWHV
7KH IDLU YDOXH RI ILQDQFLDO LQVWUXPHQWV WUDGHG RQ DFWLYH PDUNHWV VXFK DV GHULYDWLYHV DQG LQYHVWPHQWV WUDGHG RQ
SXEOLFPDUNHWVLVEDVHGRQWKHPDUNHWSULFHTXRWHGDVDWWKHUHSRUWLQJGDWH7KLVYDOXDWLRQPHWKRGLVFODVVHGDV
OHYHOLQWKHKLHUDUFK\GHILQHGE\,)56
7KHIDLUYDOXHRIILQDQFLDOLQVWUXPHQWVWKDWDUHQRWWUDGHGRQDFWLYHPDUNHWVVXFKDVRYHUWKHFRXQWHUGHULYDWLYHVLV
GHWHUPLQHG XVLQJ YDOXDWLRQ WHFKQLTXHV 7KH DVVXPSWLRQV XVHG DUH REVHUYDEOH HLWKHU GLUHFWO\ LH SULFHV  RU
LQGLUHFWO\ LHGHWHUPLQHGRQWKHEDVLVRISULFHV 7KLVYDOXDWLRQPHWKRGLVFODVVHGDVOHYHOLQWKHKLHUDUFK\GHILQHG
E\,)56
7KHIDLUYDOXHRILQVWUXPHQWVFODVVHGDVOHYHOLVGHWHUPLQHGLQDFFRUGDQFHZLWKDYDOXDWLRQWHFKQLTXHQRWEDVHG
RQ REVHUYDEOH PDUNHW GDWD ,Q WKLV FDVH IDLU YDOXH LV EDVHG RQ HVWLPDWHV PDGH XVLQJ GLVFRXQWLQJ DQG RWKHU
WHFKQLTXHV


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





7KHOHYHOVXVHGWRHVWLPDWHWKHIDLUYDOXHRIILQDQFLDOLQVWUXPHQWVDUHVWDWHGXQGHUQRWH

(IIHFWLYHQHVVWHVWV
7ZRW\SHVRIWHVWH[LVW

3URVSHFWLYH WHVWV SURVSHFWLYH WHVWV DUH SHUIRUPHG XVLQJ WKH VRFDOOHG ´FKDQJH LQ IDLU YDOXH FKDQJHVµ PHWKRG $W
HDFKUHSRUWLQJGDWH DFRPSXWDWLRQLV PDGHDSSO\LQJ WKHQHZLQWHUHVWUDWHHQYLURQPHQWWRGHPRQVWUDWHWKDWWKH
FKDQJHLQWKHSUHVHQWYDOXHRIWKHKHGJHGLWHPV LHLQWHUHVWFRXSRQV LVFRUUHODWHGWRWKHFKDQJHLQWKHSUHVHQW
YDOXHRIWKHFDVKIORZVRIWKHYDULDEOHSRUWLRQRIWKHKHGJLQJLQVWUXPHQW

5HWURVSHFWLYHWHVWVUHWURVSHFWLYHWHVWVDUHSHUIRUPHGXVLQJWKHVRFDOOHG´K\SRWKHWLFDOGHULYDWLYHµPHWKRGZKLFK
FRPSDUHVFKDQJHVLQ
 WKHYDOXHRIWKHDFWXDOVZDSGHVLJQDWHGDVWKHKHGJLQJLQVWUXPHQW
 WKHYDOXHRIDK\SRWKHWLFDOVZDSWKDWEDVHGRQLWVWHUPVDQGFRQGLWLRQVKHGJHVSHUIHFWO\WKHULVNDQGWKDW
KDGQRYDOXHDWWKHLQFHSWLRQRIWKHKHGJLQJUHODWLRQVKLS
5HVXOWVRIWKHVHFRPSDULVRQVPXVWEHZLWKLQDUDQJHRIWKURXJKRXWWKHWHUPRIWKHKHGJHIRUWKHKHGJH
WREHUHJDUGHGDVHIIHFWLYH



3URSHUW\SODQWDQGHTXLSPHQW

5HFRJQLWLRQDQGPHDVXUHPHQW
3URSHUW\SODQWDQGHTXLSPHQWLVVWDWHGDWFRVW RIDFTXLVLWLRQRUSURGXFWLRQ OHVVDFFXPXODWHGGHSUHFLDWLRQDQG
LPSDLUPHQW&RVWLQFOXGHVH[SHQVHVGLUHFWO\DWWULEXWDEOHWRWKHWUDQVIHURIWKHDVVHWWRWKHSODFHZKHUHLWLVWREH
XVHGDQGWRSUHSDULQJLWIRUXVH
:KHUHDSSOLFDEOHLWDOVRLQFOXGHVFRVWVUHODWLQJWRWKHGLVPDQWOLQJDQGUHPRYDORIDVVHWVDQGWRUHVWRULQJVLWHVWR
WKHLURULJLQDOVWDWHVZKHUHWKH*URXSLVREOLJHGWRGRVRZLWKRXWEHLQJVXEMHFWWRVXEVHTXHQWUHYDOXDWLRQ
7KH WRWDO FRVW RI DQ DVVHW LV EURNHQ GRZQ EHWZHHQ LWV YDULRXV FRPSRQHQWV HDFK RI ZKLFK LV DFFRXQWHG IRU
VHSDUDWHO\6XFKLVWKHFDVHZKHUHGLIIHUHQWFRPSRQHQWVRIDQDVVHWKDYHGLIIHUHQWXVHIXOOLYHV
&XUUHQWPDLQWHQDQFHDQGXSNHHSFRVWVDUHH[SHQVHGDVLQFXUUHG
'HSUHFLDWLRQLVUHFRJQLVHGDVDQH[SHQVHEDVHGRQWKHVWUDLJKWOLQHPHWKRGRYHUWKHHVWLPDWHGXVHIXOOLIHRIHDFK
FRPSRQHQWRISURSHUW\SODQWDQGHTXLSPHQW
/DQGLVQRWGHSUHFLDWHG
,WHPVRISURSHUW\SODQWDQGHTXLSPHQWWREHVFUDSSHGDUHIXOO\GHSUHFLDWHGEHIRUHEHLQJGHUHFRJQLVHG

8VHIXOOLYHVLQ\HDUV
%XLOGLQJV
3\ORQV
7UDQVPLWWHUV
0LFURZDYHOLQNV
2IILFHIXUQLWXUHRIILFHDQGFRPSXWHUHTXLSPHQW
2WKHU

WR\HDUV
WR\HDUV
WR\HDUV
WR\HDUV
WR\HDUV
WR\HDUV

7KHIDLUYDOXHRISURSHUW\SODQWDQGHTXLSPHQWUHFRJQLVHGIROORZLQJDEXVLQHVVFRPELQDWLRQLVEDVHGRQPDUNHW
YDOXHVDQGRUUHSODFHPHQWFRVWZKHUHDSSURSULDWH



/HDVHGDVVHWV
/HDVHDJUHHPHQWVKDYLQJWKHHIIHFWRIWUDQVIHUULQJWRWKH*URXSVXEVWDQWLDOO\DOOWKHULVNVDQGEHQHILWVLQKHUHQWLQ
RZQHUVKLSRIDQDVVHWDUHFODVVLILHGDVILQDQFHOHDVHV$QDVVHWLVUHFRJQLVHGDQGPHDVXUHGDWWKHORZHURIWKHIDLU
YDOXHRIWKHOHDVHDQGWKH SUHVHQWYDOXHRIWKH PLQLPDOOHDVHSD\PHQWV DQGLV GHSUHFLDWHGRYHU WKH WHUP RIWKH
DJUHHPHQW7KHFRUUHVSRQGLQJOLDELOLW\LVVKRZQXQGHUILQDQFLDOOLDELOLWLHV$OORWKHUOHDVHDJUHHPHQWVDUHWUHDWHGDV
RSHUDWLQJOHDVHV







7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




6DIHW\LQYHQWRULHV
7KH PDMRU VDIHW\ DQG VSDUH SDUW LQYHQWRULHV WKDW DUH HVVHQWLDO WR PDLQWDLQ SURSHUW\ SODQW DQG HTXLSPHQW DQG WR
HQVXUHLWVFRQWLQXRXVXVHWKDWKDYHQRRWKHUXVHDQGWKDWWKH*URXSLQWHQGVWRXVHRYHUDSHULRGORQJHUWKDQ
PRQWKV DUH UHFRJQLVHG DV SURSHUW\ SODQW DQG HTXLSPHQW DQG GHSUHFLDWHG RYHU WKH VDPH SHULRG DV WKH SULQFLSDO
DVVHWWRZKLFKWKH\DUHUHODWHG
6SDUH SDUWV IRU ZKLFK XVH FRQVXPSWLRQ FDSLWDOLVDWLRQ RU VDOH  LV QRW SUHVSHFLILHG DUH UHFRJQLVHG XQGHU
LQYHQWRULHV



,QWDQJLEOHDVVHWV

*RRGZLOO
*RRGZLOO UHSUHVHQWV WKH GLIIHUHQFH EHWZHHQ WKH SXUFKDVH SULFH RI WKH LQYHVWPHQW LQ WKH FRQVROLGDWHG FRPSDQLHV
DQGWKHIDLUYDOXHRIWKHLULGHQWLILDEOHQHWDVVHWVDWWKHGDWHRIWUDQVIHURIFRQWUROWRWKH*URXS$WWKHDFTXLVLWLRQ
GDWHWKHIDLUYDOXHRIWKHDVVHWVDQGOLDELOLWLHVRIWKHDFTXLUHGHQWLW\DUHGHWHUPLQHGE\UHIHUHQFHWRPDUNHWYDOXHV
RUIDLOLQJWKDWE\XVLQJJHQHUDOO\DFFHSWHGPHWKRGVVXFKDVWKRVHEDVHGRQFRVWVDQGUHYHQXHV
&RVWV LQFXUUHG E\ WKH *URXS LQ UHODWLRQ WR WKH DFTXLVLWLRQ DUH H[SHQVHG DV LQFXUUHG DQG UHFRJQLVHG LQ RWKHU
RSHUDWLQJH[SHQVHVH[FHSWFRVWVUHODWHGWRDFTXLVLWLRQRIQRQFRQWUROOLQJLQWHUHVWVZKLFKDUHUHFRJQLVHGLQHTXLW\
([FHSWDWWKHWLPHRIDEXVLQHVVFRPELQDWLRQDVVHWVDQGOLDELOLWLHVDFTXLUHGDUHQRWUHYDOXHG
1HJDWLYHJRRGZLOODULVLQJIURPDQDFTXLVLWLRQLVUHFRJQLVHGLPPHGLDWHO\LQSURILWRUORVVZLWKLQRSHUDWLQJLQFRPH
XQGHUWKHKHDGLQJ´,PSDLUPHQWRIJRRGZLOOµ
*RRGZLOO UHFRJQLVHG RQ DVVRFLDWHV LV VKRZQ XQGHU ´6KDUHV LQ DVVRFLDWHVµ RQ WKH EDODQFH VKHHW ,PSDLUPHQW RI
JRRGZLOOUHFRJQLVHGRQDVVRFLDWHVLVVKRZQLQWKHVWDWHPHQWRIFRPSUHKHQVLYHLQFRPHXQGHU´6KDUHRIQHWSURILWV
ORVVHV RIDVVRFLDWHVµ
$FTXLVLWLRQVRIQRQFRQWUROOLQJLQWHUHVWVDUHUHFRJQLVHGDVWUDQVDFWLRQVZLWKVKDUHKROGHUVDQGGRQRWJLYHULVHWR
JRRGZLOO
,QDFFRUGDQFHZLWK,)56´%XVLQHVVFRPELQDWLRQVµJRRGZLOOLVQRWDPRUWLVHGDQGLVVXEMHFWWRDQLPSDLUPHQWWHVW
DWOHDVWRQFHD\HDUDQGZKHQHYHUDQLQGLFDWRURIORVVRIYDOXHRFFXUV VHHQRWH 

5HVHDUFKDQGGHYHORSPHQWFRVWV
$OOUHVHDUFKFRVWVDUHUHFRJQLVHGDVH[SHQVHVLQWKHSHULRGLQZKLFKWKH\DUHLQFXUUHG
'HYHORSPHQW FRVWV GHULYLQJ IURP WKH DSSOLFDWLRQ RI WKH UHVXOWV SURGXFHG E\ UHVHDUFK DUH FDSLWDOLVHG RQO\ WR WKH
H[WHQWWKDWWKH*URXSFDQGHPRQVWUDWHWKDW
 ,WKDVWKHLQWHQWLRQDQGDELOLW\WRFRPSOHWHWKHSURMHFW
 7KHSUREDELOLW\LVWKDWIXWXUHHFRQRPLFEHQHILWVZLOODFFUXHWRWKH*URXS
 &RVWVFDQEHGHWHUPLQHGLQDUHOLDEOHPDQQHU

2QDYHUDJHGHYHORSPHQWFRVWVUHODWHGWRWKH0HGLD6HUYLFHVEXVLQHVVDUHDPRUWLVHGRYHUWR\HDUVDQGRYHU
WR\HDUVFRQFHUQLQJRWKHUDFWLYLWLHV$PRUWLVDWLRQLVFDOFXODWHGXQGHUWKHVWUDLJKWOLQHPHWKRG
2WKHUGHYHORSPHQWDQGVLPLODUFRVWVQRW PHHWLQJWKHDERYH FULWHULDDUHUHFRJQLVHGDVH[SHQVHVLQWKHSHULRGLQ
ZKLFKWKH\DUHLQFXUUHG

2WKHULQWDQJLEOHDVVHWV
7KLVKHDGLQJFRPSULVHV


LQWDQJLEOHDVVHWVUHFRJQLVHGDWWKHWLPHWKDWDFTXLVLWLRQFRQVLGHUDWLRQLVDOORFDWHGPDLQO\RUGHUEDFNORJ
FXVWRPHU UHODWLRQVKLSV SDWHQWV WHFKQRORJ\ DQG WKH EHQHILWV DFFUXLQJ IURP OHDVHV DQG WUDGHPDUNV :LWK
WKH H[FHSWLRQ RI WUDGHPDUNV WKHVH DVVHWV DUH DPRUWLVHG ZKHUH DSSURSULDWH RQ D VWUDLJKW OLQH EDVLV RYHU
WKHHFRQRPLFOLIHRIWKHDVVHWLQTXHVWLRQ SULPDULO\WKHDYHUDJHWHUPRIWKHFRQWUDFWVVHHQRWH 



OHDVH ULJKWV DFTXLUHG IRU FRQVLGHUDWLRQ UHSUHVHQWHG E\ D JXDUDQWHHG PLQLPXP SD\PHQW WR ')0* IURP
0HGLD%URDGFDVW VHHQRWH DPRUWLVHGRYHUWKHGXUDWLRQRIWKHILUVWOHDVHSHULRG



RWKHU LQWDQJLEOH DVVHWV PDLQO\ VRIWZDUH DQG SDWHQWV  DUH DPRUWLVHG XVLQJ WKH VWUDLJKWOLQH PHWKRG WHQ
\HDUVIRUSDWHQWVDQGWHFKQRORJLHVDQGILYH\HDUVIRUVRIWZDUH


,QWDQJLEOHDVVHWVWREHVFUDSSHGDUHIXOO\DPRUWLVHGEHIRUHEHLQJGHUHFRJQLVHG






7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




6XEVHTXHQWH[SHQGLWXUHV
6XEVHTXHQWH[SHQGLWXUHVUHODWLQJWRLQWDQJLEOHDVVHWVDUHFDSLWDOLVHGRQO\WRWKHH[WHQWWKDWWKHVHH[SHQGLWXUHVZLOO
HQDEOHWKHDVVHWWRJHQHUDWHIXWXUHHFRQRPLFEHQHILWVLQH[FHVVRILWVRULJLQDOO\DVVHVVHGVWDQGDUGRISHUIRUPDQFH
$OORWKHUH[SHQGLWXUHVDUHH[SHQVHGLQWKHSHULRGLQZKLFKWKH\DUHLQFXUUHG


0HDVXUHPHQWRILQWDQJLEOHDVVHWVDULVLQJIURPDEXVLQHVVFRPELQDWLRQ

)DLUYDOXHLVGHILQHGDV´WKHSULFHDWZKLFKDQDVVHWFRXOGEHH[SHFWHGWREHH[FKDQJHGEHWZHHQNQRZOHGJHDEOH
ZLOOLQJSDUWLHVLQDQDUP·VOHQJWKWUDQVDFWLRQµ
7KH *URXS XVHV D UHYHQXHEDVHG DSSURDFK WR HVWLPDWH WKH IDLU YDOXH RI LQWDQJLEOH DVVHWV UHFRJQLVHG IROORZLQJ D
EXVLQHVV FRPELQDWLRQ 7KLV DSSURDFK GHWHUPLQHV WKH YDOXH RI DQ DVVHW E\ UHIHUHQFH WR WKH SUHVHQW YDOXH RI WKH
IXWXUHUHYHQXHVDWWULEXWDEOHWRLW RURIWKHFRVWVDYLQJVDFKLHYHGIURPRZQLQJWKHDVVHW 
7KHWZRPDLQUHYHQXHEDVHGPHWKRGVDUH
 7KHUR\DOW\PHWKRG
7KLVPHWKRGFRQVLVWVLQGLVFRXQWLQJWRSUHVHQWYDOXHWKHIXWXUHUHYHQXHVWKDWFRXOGEHREWDLQHGE\OLFHQVLQJWKH
DVVHW WR D WKLUG SDUW\ 7KH UHYHQXHV WKDW ZRXOG EH WKXV JHQHUDWHG DUH HVWLPDWHG E\ DSSO\LQJ D UR\DOW\ UDWH
DSSURSULDWHWRWKHWRWDOUHYHQXHVJHQHUDWHGIURPXVLQJWKHDVVHW
 7KHVXSHUSURILWVPHWKRG
7KLVPHWKRGPHDVXUHVDVVHWVE\UHIHUHQFHWRWKHGLVFRXQWHGSUHVHQWYDOXHRIWKHIXWXUHVXSHUSURILWVWREHPDGH
IURP XVH RI WKH DVVHW ,W FRQVLVWV LQ GLVFRXQWLQJ RYHU D VXIILFLHQWO\ ORQJ SHULRG DQG DW DQ DSSURSULDWH UDWH WKH
VXSHUSURILWIORZVJHQHUDWHGE\WKHDVVHWDIWHUGHGXFWLQJDIDLUUHWXUQIRUWKHRWKHUDVVHWVDQGOLDELOLWLHVXVHGWR
JHQHUDWHWKHIORZV
7KHOLIHRIDQDVVHWLVGHWHUPLQHGE\WDNLQJWKHSHULRGGXULQJZKLFKWKHDVVHWFRQWULEXWHVGLUHFWO\RULQGLUHFWO\WR
WKH*URXS·VIXWXUHFDVKIORZV



,QYHQWRULHV

,QYHQWRULHVDUHHVVHQWLDOO\FRPSRVHGRIVSDUHSDUWVIRUZKLFKXVH FRQVXPSWLRQFDSLWDOLVDWLRQRUVDOH LVQRWSUH
VSHFLILHG7KH\PDLQO\FRQFHUQ7')6$6
,QYHQWRULHV DUH PHDVXUHG DW ZHLJKWHG DYHUDJH XQLW SXUFKDVH FRVW :KHUH WKH IXWXUH XVH RI DQ LQYHQWRU\ LWHP LV
XQFHUWDLQ LW LV VXEMHFW WR DQ LPSDLUPHQW DGMXVWPHQW LI QHFHVVDU\ WR UHGXFH LWV FDUU\LQJ YDOXH WR LWV UHFRYHUDEOH
DPRXQW
$VVHWVWKDWTXDOLI\DVVDIHW\LQYHQWRULHVDUHDFFRXQWHGIRUDVSURSHUW\SODQWDQGHTXLSPHQW




,PSDLUPHQW

)LQDQFLDODVVHWV
$ ILQDQFLDO DVVHW LV VXEMHFW WR LPSDLUPHQW ZKHQHYHU WKHUH LV DQ REMHFWLYH LQGLFDWLRQ WKDW DQ DGYHUVH HYHQW KDV
RFFXUUHGVXEVHTXHQWWRLWVLQLWLDOUHFRJQLWLRQDQGWKDWWKLVHYHQWKDVDQHJDWLYHLPSDFWRQWKHIXWXUHFDVKIORZVRI
WKHDVVHWWKDWFDQEHUHOLDEO\HVWLPDWHG


1RQILQDQFLDODVVHWV
&DUU\LQJYDOXHVRIWKH*URXS·VQRQILQDQFLDODVVHWVDUHUHYLHZHGDWHDFKUHSRUWLQJGDWHLQRUGHUWRDVVHVVZKHWKHU
WKHUHLVDQ\LQGLFDWLRQWKDWDQDVVHWKDVVXIIHUHGLPSDLUPHQW,IWKHUHLVVXFKDQLQGLFDWLRQWKHUHFRYHUDEOHDPRXQW
RIWKHDVVHWLVHVWLPDWHGDQGLIQHFHVVDU\DQLPSDLUPHQWH[SHQVHLVUHFRJQLVHGWREULQJWKHFDUU\LQJYDOXHRIWKH
DVVHWGRZQWRLWVUHFRYHUDEOHYDOXHDVGHVFULEHGEHORZ
)RUJRRGZLOODQGLQWDQJLEOHDVVHWVZLWKDQLQGHILQLWHOLIHWKHUHFRYHUDEOHDPRXQWLVHVWLPDWHGRQDQDQQXDOEDVLV
GXULQJ WKH ODVW TXDUWHU RI WKH ILVFDO \HDU RU GXULQJ WKH \HDU LI DQ LQGLFDWRU RI ORVV RI YDOXH DULVHV )RU RWKHU QRQ
FXUUHQWWDQJLEOHDQGLQWDQJLEOHDVVHWVWKHUHFRYHUDEOHDPRXQWLVHVWLPDWHGLIWKHUHLVDQ\LQGLFDWLRQWKDWDQDVVHW
KDVVXIIHUHGLPSDLUPHQW


(VWLPDWLRQRIWKHUHFRYHUDEOHDPRXQW

7KHUHFRYHUDEOHDPRXQWRIDQDVVHWRUJURXSRIDVVHWVLVWKHKLJKHURILWVIDLUYDOXHOHVVFRVWVWRVHOODQGLWVYDOXHLQ
XVH
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)DLU YDOXH OHVV FRVWV WR VHOO LV WKH EHVW HVWLPDWH RI WKH DPRXQW REWDLQDEOH IURP WKH VDOH RI DQ DVVHW RU JURXS RI
DVVHWV LQ DQ DUP·V OHQJWK WUDQVDFWLRQ EHWZHHQ NQRZOHGJHDEOH ZLOOLQJ SDUWLHV OHVV WKH FRVWV RI GLVSRVDO 7KLV
HVWLPDWHLVGHWHUPLQHGE\XVLQJDYDLODEOHPDUNHWLQIRUPDWLRQ)DLUYDOXHLVHVWLPDWHGRQWKHEDVLVRISURMHFWHGFDVK
IORZVGLVFRXQWHGWRSUHVHQWYDOXHXVLQJDVVXPSWLRQVWKDWDQ\PDUNHWSOD\HUZRXOGPDNH,QSDUWLFXODUDFFRXQWLV
WDNHQ RI DQ\ UHVWUXFWXULQJ H[SDQVLRQDU\ LQYHVWPHQW DQG GHYHORSPHQW RI QHZ DFWLYLWLHV WKDW ZRXOG QRUPDOO\ EH
HQYLVDJHGE\DQ\PDUNHWSOD\HU
7KH IDLU YDOXH WKXV GHWHUPLQHG LV IXUWKHU FRUURERUDWHG E\ REVHUYLQJ WKH (%,7'$ PXOWLSOHV UHVXOWLQJ IURP UHFHQW
WUDQVDFWLRQVDQGDVDPSOHRIFRPSDUDEOHOLVWHGFRPSDQLHV
9DOXHLQXVHDVJHQHUDOO\XVHGE\WKH*URXSFRUUHVSRQGVWRWKHSUHVHQWYDOXHRIWKHIXWXUHFDVKIORZVH[SHFWHGWR
EHGHULYHGIURPDQDVVHWRUJURXSRIDVVHWVEDVHGRQDVVXPSWLRQVPDGHE\WKH*URXS·VPDQDJHPHQWUHJDUGLQJ
HFRQRPLF UHJXODWRU\ DQG IRUHFDVW RSHUDWLQJ FRQGLWLRQV 7KHVH FDVK IORZV FRUUHVSRQG WR WKRVH JHQHUDWHG E\ WKH
DVVHWVLQWKHLUFXUUHQWRSHUDWLQJVWDWH
,QDOOFDVHVGLVFRXQWHGFDVKIORZVDUHGHWHUPLQHGDVIROORZV
•

&DVKIORZVDUHREWDLQHGIURPHLJKWWRWHQ\HDUSODQVWKLVSHULRGFRUUHVSRQGVWRWKHWLPHQHHGHGIRUDFWLYLWLHV
VXFKDVGLJLWDOWHOHYLVLRQWRUHDFKPDWXULW\

•

%H\RQG WKLV KRUL]RQ FDVK IORZV DUH H[WUDSRODWHG XVLQJ D JURZWK UDWH WR LQILQLW\ WKDW UHIOHFWV WKH PDUNHW·V
H[SHFWHGORQJWHUPJURZWKUDWH

•

&DVK IORZV DUH GLVFRXQWHG WR SUHVHQW YDOXH XVLQJ UDWHV WKDW UHIOHFW WKH ULVNV LQKHUHQW WR WKH DFWLYLWLHV DQG
FRXQWULHVFRQFHUQHG



'HILQLWLRQRI&DVK*HQHUDWLQJ8QLWV
7KH &DVK *HQHUDWLQJ 8QLW &*8  LV WKH VPDOOHVW LGHQWLILDEOH JURXS RI DVVHWV JHQHUDWLQJ ODUJHO\ LQGHSHQGHQW FDVK
LQIORZV
*RRGZLOOLPSDLUPHQWWHVWVDUHFDUULHGRXWDWWKHOHYHORI&*8JURXSVRI&*8VFRUUHVSRQGLQJWRWKHOHYHODWZKLFK
WKH PRQLWRULQJ RI UHWXUQV RQ LQYHVWPHQW LV FDUULHG RXW IRU LQWHUQDO PDQDJHPHQW SXUSRVHV WDNLQJ DFFRXQW LQ
SDUWLFXODURIWKHH[SHFWHGV\QHUJLHVEHWZHHQWKH&*8V7KHJURXSVRI&*8VDUHHTXLYDOHQWWRRUQRODUJHUWKDQWKH
*URXS·VRSHUDWLQJVHJPHQWV GHILQHGLQQRWH 7KHJURXSVRI&*8VWKDWDUHVHOHFWHGIRUJRRGZLOOLPSDLUPHQW
WHVWV DUH )UDQFH $UNHQD $% H[ 4EULFN  %HEDQMR DQG 2WKHUV *HUPDQ\ DQG +XQJDULD KDYH EHHQ VROG RYHU WKH
SHULRG
7DQJLEOHDQGLQWDQJLEOHDVVHWVGRQRWDVDUXOHJHQHUDWHLQGHSHQGHQWFDVKIORZVDQGDUHWKHUHIRUHWHVWHGDWWKH
OHYHORIWKH&*8VWRZKLFKWKH\EHORQJ7KHVHDVVHWVPD\QRQHWKHOHVVEHVXEMHFWWRLQGLYLGXDOWHVWVLQFDVHVZKHUH
WKHLUIDLUYDOXHFDQEHGHWHUPLQHGDQGRULWFDQEHHVWDEOLVKHGWKDWWKHUHLVQRUHDVRQZK\WKHLUYDOXHLQXVHVKRXOG
H[FHHGWKHLUIDLUYDOXH


5HFRJQLWLRQRILPSDLUPHQW



,IWKHFDUU\LQJYDOXHRID&*8RUDJURXSRI&*8VH[FHHGVLWVUHFRYHUDEOHYDOXHDQLPSDLUPHQWORVVLVUHFRJQLVHG
ZLWKRXWDQ\RIIVHWWLQJZLWKRWKHU&*8VRUJURXSVRI&*8VIRUZKLFKWKHFDUU\LQJYDOXHLVOHVVWKDQWKHUHFRYHUDEOH
YDOXH ,PSDLUPHQW ORVVHV DUH UHFRJQLVHG DV RWKHU RSHUDWLQJ H[SHQVHV $Q LPSDLUPHQW ORVV LV DOORFDWHG ILUVW WR
UHGXFH WKH FDUU\LQJ YDOXH RI DQ\ JRRGZLOO DOORFDWHG WR WKH &*8 RU JURXS RI &*8V WHVWHG DQG WKHQ DJDLQVW WKH
FDUU\LQJYDOXHRIWKH&*8RUJURXSRI&*8V·RWKHUDVVHWV



$QLPSDLUPHQWORVVUHFRJQLVHGDJDLQVWJRRGZLOOFDQQRWEHUHYHUVHGLQDVXEVHTXHQWSHULRG)RUDVVHWVRWKHUWKDQ
JRRGZLOO WKH *URXS DVVHVVHV DW HDFK UHSRUWLQJ GDWH ZKHWKHU WKHUH LV DQ\ LQGLFDWLRQ WKDW DQ LPSDLUPHQW ORVV
UHFRJQLVHG LQ SULRU SHULRGV PD\ QR ORQJHU H[LVW RU PD\ KDYH GHFUHDVHG DQG LI VXFK LV WKH FDVH WKH LQFUHDVHG
FDUU\LQJYDOXHRIWKHDVVHWDWWULEXWDEOHWRDUHYHUVDORIDQLPSDLUPHQWORVVPD\QRWH[FHHGWKHFDUU\LQJYDOXHWKDW
ZRXOGKDYHEHHQGHWHUPLQHGQHWRIDPRUWLVDWLRQRUGHSUHFLDWLRQKDGQRLPSDLUPHQWORVVEHHQUHFRJQLVHGIRUWKH
DVVHWLQSULRU\HDUV




(PSOR\HHEHQHILWV

(PSOR\HH EHQHILWV DUH SURYLGHG WKURXJK ERWK GHILQHG FRQWULEXWLRQ DQG GHILQHG EHQHILW SODQV 8QGHU D GHILQHG
FRQWULEXWLRQSODQWKH*URXSLVRQO\REOLJHGWRSD\FRQWULEXWLRQV&RQWULEXWLRQVSDLGLQUHVSHFWRIWKHVHSODQVDUH
UHFRJQLVHGLQSURILWRUORVVZKHQLQFXUUHG
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3RVWHPSOR\PHQWEHQHILWSODQV
'HILQHG EHQHILW SODQV DUH VXEMHFW WR DFWXDULDO PHDVXUHPHQW XVLQJ WKH SURMHFWHG XQLW FUHGLW PHWKRG 8QGHU WKH
SURMHFWHGXQLWFUHGLWPHWKRGHDFKSHULRGRIVHUYLFHJLYHVULVHWRDQDGGLWLRQDOXQLWRIEHQHILWHQWLWOHPHQWDQGHDFK
XQLWLVPHDVXUHGVHSDUDWHO\WREXLOGXSWKHILQDOOLDELOLW\ZKLFKLVWKHQGLVFRXQWHG
7KHVHDFWXDULDOFDOFXODWLRQVLQFOXGHGHPRJUDSKLFDVVXPSWLRQV UHWLUHPHQWGDWHUDWHRILQFUHDVHLQVDODULHVUDWHRI
HPSOR\HH WXUQRYHU HWF  DQG ILQDQFLDO DVVXPSWLRQV GLVFRXQW UDWH UDWH RI LQIODWLRQ  GHILQHG DW WKH OHYHO RI HDFK
HQWLW\WDNLQJLQWRDFFRXQWWKHORFDOPDFURHFRQRPLFHQYLURQPHQW
$OODFWXDULDOJDLQVDQGORVVHVDUHUHFRJQLVHGLQRWKHUFRPSUHKHQVLYHLQFRPH


7HUPLQDWLRQEHQHILWV

:KHUHDSSOLFDEOHEHQHILWVDULVLQJIURPWKHWHUPLQDWLRQRIDQHPSOR\PHQWFRQWUDFWDUHPHDVXUHGDQGSURYLGHGIRU
WRWKHH[WHQWRIWKHUHVXOWLQJOLDELOLW\:KHUHWHUPLQDWLRQEHQHILWVIDOOGXHPRUHWKDQPRQWKVDIWHUWKHUHSRUWLQJ
GDWHWKH\DUHGLVFRXQWHGWRSUHVHQWYDOXH


6KRUWWHUPHPSOR\HHEHQHILWV

6KRUWWHUPREOLJDWLRQVDUHQRWGLVFRXQWHGDQGDUHUHFRJQLVHGZKHQWKHFRUUHVSRQGLQJVHUYLFHLVUHQGHUHG


6KDUHEDVHGSD\PHQWV



,ISD\PHQWUHVXOWVLQWKHGHOLYHU\RIHTXLW\LQVWUXPHQWVWKHIDLUYDOXHRIVKDUHEDVHGSD\PHQWVDWWKHJUDQWGDWHLV
UHFRJQLVHG DV D SHUVRQQHO H[SHQVH ZLWK D FRUUHVSRQGLQJ LQFUHDVH LQ HTXLW\ RYHU WKH SHULRG GXULQJ ZKLFK WKH
HTXLW\LQVWUXPHQWVYHVWLQIDYRXURIWKHHPSOR\HHV

,ISD\PHQWUHVXOWVLQDFDVKVHWWOHPHQWWKHIDLUYDOXHRIDPRXQWVGXHWRHPSOR\HHVLVUHFRJQLVHGDVDSHUVRQQHO
H[SHQVHZLWKDFRUUHVSRQGLQJLQFUHDVHLQILQDQFLDOOLDELOLWLHVRYHUWKHSHULRGLQZKLFKWKHULJKWVYHVW7KHIDLUYDOXH
RIWKLVOLDELOLW\LVUHYDOXHGHDFK\HDU

 3URYLVLRQV
$SURYLVLRQLVUHFRJQLVHGZKHQ
- WKHUHH[LVWVDFXUUHQWOHJDORULPSOLFLWREOLJDWLRQDULVLQJIURPDSDVWHYHQW
- LW LV OLNHO\ WKDW DQ RXWIORZ RI UHVRXUFHV UHSUHVHQWLQJ HFRQRPLF EHQHILWV ZLOO EH UHTXLUHG LQ RUGHU WR
GLVFKDUJHWKLVREOLJDWLRQDQG
- WKHYDOXHRIWKHREOLJDWLRQFDQEHHVWLPDWHGZLWKDVXIILFLHQWGHJUHHRIUHOLDELOLW\
6XFK REOLJDWLRQV PD\ EH RI D OHJDO UHJXODWRU\ WHFKQLFDO RU FRQWUDFWXDO QDWXUH 7KH\ PD\ DOVR VWHP IURP WKH
*URXS·V SUDFWLFHV RU SXEOLF FRPPLWPHQWV WKDW KDYH JLYHQ ULVH WR OHJLWLPDWH H[SHFWDWLRQV RQ WKH SDUW RI WKH WKLUG
SDUWLHVFRQFHUQHGWKDWWKH*URXSZLOODVVXPHFHUWDLQUHVSRQVLELOLWLHV

7KHDPRXQWUHFRJQLVHGDVDSURYLVLRQLVWKHEHVWHVWLPDWHRIWKHRXWIORZRIHFRQRPLFEHQHILWVUHTXLUHGWRVHWWOH
WKHSUHVHQWREOLJDWLRQDWWKHUHSRUWLQJGDWH,IWKHYDOXHFDQQRWEHHVWLPDWHGUHOLDEO\QRSURYLVLRQLVUHFRJQLVHG
DQGWKHREOLJDWLRQLVGLVFORVHGDVDFRQWLQJHQWOLDELOLW\LQWKHQRWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV

 &RQWLQJHQWOLDELOLWLHV
&RQWLQJHQWOLDELOLWLHVDUHGLVFORVHGLQWKHQRWHVDQGFRUUHVSRQGWR

 3RVVLEOH REOLJDWLRQ WKDW DULVHV IURP SDVW HYHQWV DQG ZKRVH H[LVWHQFH ZLOO EH FRQILUPHG RQO\ E\ WKH
RFFXUUHQFHRUQRQRFFXUUHQFHRIRQHRUPRUHXQFHUWDLQIXWXUHHYHQWVQRWZKROO\ZLWKLQWKHFRQWURORIWKH
HQWLW\RU
 $SUHVHQWREOLJDWLRQWKDWDULVHVIURPSDVWHYHQWVEXWLVQRWUHFRJQLVHGEHFDXVHLWLVQRWSUREDEOHWKDWDQ
RXWIORZRIUHVRXUFHVHPERG\LQJHFRQRPLFEHQHILWVZLOOEHUHTXLUHGWRVHWWOHWKHREOLJDWLRQRUWKHDPRXQW
RIWKHREOLJDWLRQFDQQRWEHPHDVXUHGZLWKVXIILFLHQWUHOLDELOLW\

 'LVWLQFWLRQEHWZHHQFXUUHQWDQGQRQFXUUHQWLWHPV
([FHSWIRUGHIHUUHGWD[HVWKDWDUHFODVVLILHGDVQRQFXUUHQWDVVHWVRUOLDELOLWLHVDVVHWVDQGOLDELOLWLHVDUHFODVVLILHGDV
FXUUHQW ZKHQ WKH DPRXQWV DUH H[SHFWHG WR EH UHFRYHUHG RU VHWWOHG QR PRUH WKDQ  PRQWKV DIWHU WKH UHSRUWLQJ
GDWH,IWKLVLVQRWWKHFDVHWKH\DUHFODVVLILHGDVQRQFXUUHQW
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 5HYHQXHUHFRJQLWLRQ

5HYHQXH FRQVLVWV LQ WKH VDOH RI JRRGV DQG VHUYLFHV WR WKLUG SDUWLHV QHW RI GLVFRXQWV RU UHEDWHV DQG VDOHV UHODWHG
WD[HV,QWUDJURXSVDOHVDUHHOLPLQDWHGLQWKHFRQVROLGDWLRQSURFHVV


6DOHVRIJRRGVDQGVHUYLFHV ,$6 

5HYHQXH IURP WKH VDOH RI JRRGV LV UHFRJQLVHG ZKHQ WKH VLJQLILFDQW ULVNV DQG UHZDUGV RI RZQHUVKLS KDYH EHHQ
WUDQVIHUUHGWRWKHEX\HU
1RUHYHQXHLVUHFRJQLVHGLIDPDMRUXQFHUWDLQW\H[LVWVDVWRWKHUHFRYHUDELOLW\RIWKHDPRXQWGXHE\WKHEX\HU
5HYHQXHIURPVHUYLFHVLVUHFRJQLVHG
• 2QFHWKHVHUYLFHKDVEHHQUHQGHUHGRU
• %DVHG RQ WKH VWDJH RI FRPSOHWLRQ DW WKH UHSRUWLQJ GDWH E\ UHIHUHQFH WR WKH ZRUN SHUIRUPHG XQGHU D
FRQWUDFWZKRVHH[HFXWLRQVSDQVWKHUHSRUWLQJGDWHRU
• 2Q D VWUDLJKWOLQH EDVLV RYHU WKH SHULRG ZKHQ WKH VHUYLFHV ZLOO EH UHQGHUHG RU IRU DGYDQFH RQHWLPH
LQYRLFHV IRU VLWH DFFHVV FRVWV RU IRU FXVWRPHUV FRQWULEXWLQJ WR FDSLWDO H[SHQGLWXUH RYHU WKH WHUP RI WKH
LQLWLDOFRQWUDFW


&RQVWUXFWLRQFRQWUDFWV ,$6 

5HYHQXH IURP FRQVWUXFWLRQ FRQWUDFWV LV UHFRJQLVHG E\ UHIHUHQFH WR WKH VWDJH RI FRPSOHWLRQ DV PHDVXUHG E\ WKH
SURSRUWLRQRIWKHZRUNWKDWKDVEHHQFDUULHGRXW
:KHQDORVVLVH[SHFWHGLWLVUHFRJQLVHGLQSURILWRUORVVLPPHGLDWHO\


5R\DOWLHV ,$6 

5R\DOWLHVDUHUHFRJQLVHGLQDFFRUGDQFHZLWKWKHHFRQRPLFVXEVWDQFHRIWKHUHOHYDQWDJUHHPHQWV


$JHQF\UHODWLRQVKLSV ,$6 

:KHQ *URXS HQWLWLHV DFW DV DJHQW RQ EHKDOI RI D SULQFLSDO WKH RQO\ UHYHQXH UHFRJQLVHG LV WKH YDOXH RI WKH
FRPPLVVLRQUHFHLYHGDQGWKHDPRXQWVFROOHFWHGRQEHKDOIRIWKHSULQFLSDODUHQRWFRQVLGHUHGDV*URXSUHYHQXH

 5HVHDUFK7D[&UHGLW
7KH &UpGLWG·,PS{W5HFKHUFKH 5HVHDUFK 7D[ &UHGLW LVUHFRJQLVHGDVRWKHULQFRPH ZKHQWKHJURXSLVUHDVRQDEO\
FRQILGHQWWKDWLWVDSSOLFDWLRQVWREHILOHGZLWKWKHWD[DXWKRULWLHVZLOOQRWEHFKDOOHQJHG


 *RYHUQPHQWJUDQWV ,$6 
*RYHUQPHQW JUDQWV DUH UHFRJQLVHG ZKHQ WKHUH LV D UHDVRQDEOH DVVXUDQFH WKDW WKH\ ZLOO EH UHFHLYHG DQG WKDW WKH
*URXSZLOOFRPSO\ZLWKWKHFRQGLWLRQVDVVRFLDWHGZLWKWKHJUDQW


*UDQWV UHODWHG WR DVVHWV LQYHVWPHQW JUDQWV  DUH VKRZQ DV D UHGXFWLRQ LQ WKH FDUU\LQJ YDOXH RI WKH DVVHW DQG
DPRUWLVHGRYHULWVXVHIXOOLIHE\DUHGXFWLRQLQWKHGHSUHFLDWLRQFKDUJH


2SHUDWLQJJUDQWVDUHFUHGLWHGWRSURILWRUORVVLQWKHSHULRGVDVVRFLDWHGZLWKWKHUHODWHGFRVWV

 /HDVHV

2SHUDWLQJOHDVHV
5HQWDOVSD\DEOHXQGHURSHUDWLQJOHDVHVDUHFKDUJHGWRSURILWRUORVVRQDVWUDLJKWOLQHEDVLVRYHUWKHWHUPRIWKH
OHDVH


)LQDQFHOHDVHV

*URXSDVOHVVHH
$VVHWVKHOGXQGHUILQDQFHOHDVHVDUHUHFRJQLVHGDV*URXSDVVHWVDWWKHLUIDLUYDOXHDWWKHLQFHSWLRQRIWKHOHDVHRULI
ORZHU DW WKH SUHVHQW YDOXH RI WKH PLQLPXP OHDVH SD\PHQWV XVLQJ WKH LPSOLFLW UDWH RI LQWHUHVW IRU WKH UHOHYDQW
OHDVH  7KH FRUUHVSRQGLQJ OLDELOLW\ WR WKH OHVVRU LV LQFOXGHG LQ WKH EDODQFH VKHHW DV D ILQDQFH OHDVH OLDELOLW\ /HDVH
SD\PHQWVDUHDSSRUWLRQHGEHWZHHQILQDQFHFKDUJHVDQGUHGXFWLRQRIWKHOHDVHOLDELOLW\
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*URXSDVOHVVRU
$PRXQWV GXH IURP OHVVHHV XQGHU ILQDQFH OHDVHV DUH UHFRUGHG DV UHFHLYDEOHV DW WKH DPRXQW RI WKH *URXS·V QHW
LQYHVWPHQW LQ WKH OHDVHV 5HYHQXH LV UHFRJQLVHG E\ UHIHUHQFH WR WKH FRQGLWLRQV DSSOLHG WR D GLUHFW VDOH ZLWK
LPPHGLDWH SD\PHQW $PRXQWV UHFHLYDEOH DUH DSSRUWLRQHG EHWZHHQ ILQDQFH LQFRPH DQG WKH UHSD\PHQW RI WKH
RXWVWDQGLQJFDSLWDODPRXQW

 )LQDQFLDOLQFRPHDQGFKDUJHV
)LQDQFLDOLQFRPHFRQVLVWVRILQWHUHVWRQLQYHVWPHQWVGLYLGHQGVUHFHLYHGIURPQRQFRQVROLGDWHGHQWLWLHVLQFUHDVHV
LQ IDLU YDOXH RI ILQDQFLDO DVVHWV KHOG DW IDLU YDOXH WKURXJK SURILW RU ORVV DQG JDLQV RQ KHGJLQJ LQVWUXPHQWV
UHFRJQLVHGLQSURILWRUORVV
'LYLGHQGVDUHUHFRJQLVHGZKHQWKHVKDUHKROGHU·VULJKWWRUHFHLYHSD\PHQWLVHVWDEOLVKHG
)LQDQFLDO FKDUJHV FRQVLVW RI LQWHUHVW RQ ERUURZLQJV WKH XQZLQGLQJ RI GLVFRXQWV RQ SURYLVLRQV UHGXFWLRQV LQ IDLU
YDOXHRIILQDQFLDODVVHWVKHOGDWIDLUYDOXHWKURXJKSURILWRUORVVLPSDLUPHQWORVVHVUHFRJQLVHGRQILQDQFLDODVVHWV
DQGORVVHVRQKHGJLQJLQVWUXPHQWVUHFRJQLVHGLQSURILWRUORVV
([FKDQJHJDLQVDQGORVVHVDUHUHFRJQLVHGDWWKHLUQHWDPRXQW

 ,QFRPHWD[
7') ,QIUDVWUXFWXUH 6$6 IRUPHUO\ 7\URO $FTXLVLWLRQ   DQG 7') 6$6 DUH HQWLWLHV WKDW DUH LQFOXGHG LQ WKH WD[
FRQVROLGDWLRQJURXSRIZKLFK7'),QIUDVWUXFWXUH+ROGLQJ6$6 IRUPHUO\7\URO$FTXLVLWLRQ LVWKHKHDGFRPSDQ\
,QFRPHWD[KDYHEHHQFDOFXODWHGLQFRPSOLDQFHZLWKWKHWD[FRQVROLGDWLRQFRQYHQWLRQLQIRUFHLQZKLFKHDFKHQWLW\
RIWKHWD[FRQVROLGDWLRQJURXSEHDUVLWVRZQLQFRPHWD[FKDUJHDQGNHHSWKHEHQHILWVRILWVWD[ORVVFDUULHGIRUZDUG
WRZDUGV7'),QIUDVWUXFWXUH+ROGLQJ6$6DVLIWKHHQWLW\ZDVRQLWVRZQIURPDWD[SRLQWRIYLHZ

2Q WKLV EDVLV LQFRPH WD[ H[SHQVH RU LQFRPH FRQVLVWV RI FXUUHQW WD[ H[SHQVH LQFRPH  DQG GHIHUUHG WD[ H[SHQVH
LQFRPH &XUUHQWDQGGHIHUUHGWD[LVUHFRJQLVHGLQSURILWRUORVVH[FHSWLILWUHODWHVWRDEXVLQHVVFRPELQDWLRQRUWR
LWHPVUHFRJQLVHGGLUHFWO\LQHTXLW\RULQRWKHULWHPVLQWKHVWDWHPHQWRIFRPSUHKHQVLYHLQFRPH
&XUUHQWWD[LVWKHHVWLPDWHGDPRXQWRIWD[SD\DEOH RUUHFHLYDEOH RQWKHWD[DEOHSURILW RUORVV RIDSHULRGDQGRI
DQ\DGMXVWPHQWVWRWKHDPRXQWRIFXUUHQWWD[LQUHVSHFWRISUHYLRXVSHULRGV
'HIHUUHG WD[ LV UHFRJQLVHG XVLQJ WKH OLDELOLW\ PHWKRG IRU DOO WHPSRUDU\ GLIIHUHQFHV EHWZHHQ WKH FDUU\LQJ YDOXH RI
DVVHWVDQGOLDELOLWLHVDQGWKHLUWD[EDVHV7HPSRUDU\GLIIHUHQFHVOLQNHGWRWKH*URXS·VKROGLQJVLQLWVVXEVLGLDULHVGR
QRW JLYH ULVH WR UHFRJQLWLRQ RI GHIHUUHG WD[ WR WKH H[WHQW WKDW WKHVH GLIIHUHQFHV ZLOO QRW EH UHYHUVHG LQ WKH
IRUHVHHDEOH IXWXUH 7KH PHDVXUHPHQW RI GHIHUUHG WD[ DVVHWV DQG OLDELOLWLHV GHSHQGV RQ ZKHQ WKH *URXS H[SHFWV
WKHP WR EH UHYHUVHG XVLQJ WKH WD[ UDWHV LQ IRUFH RU DQQRXQFHG DW WKH UHSRUWLQJ GDWH 'HIHUUHG WD[ DVVHWV DUH
UHFRJQLVHGRQO\WRWKHH[WHQWWKDWWKH*URXSH[SHFWVWRKDYHIXWXUHSURILWVWRZKLFKWKH\PD\EHDSSOLHG
,QDFFRUGDQFHZLWK,$6GHIHUUHGWD[DVVHWVDQGOLDELOLWLHVDUHQRWGLVFRXQWHG
:LWK HIIHFW IURP -DQXDU\   WKH )UHQFK ILQDQFH DFW UHSODFHG WKH WD[H SURIHVVLRQQHOOH ZLWK WKH FRQWULEXWLRQ
pFRQRPLTXHWHUULWRULDOH &(7 ZKLFKLVPDGHXSRIWZRFRPSRQHQWSDUWVWKH FRQWULEXWLRQIRQFLqUHGHVHQWUHSULVHV
&)( EDVHGRQWKHUDWHDEOHYDOXHRIWKHSURSHUW\RFFXSLHGE\WKHEXVLQHVVDQGWKHFRWLVDWLRQVXUODYDOHXUDMRXWpH
GHV HQWUHSULVHV &9$(  EDVHG RQ WKH YDOXH DGGHG RI WKH EXVLQHVV HDFK \HDU 7KH *URXS FRQVLGHUV WKH &9$( DV
LQFRPHWD[,QDFFRUGDQFHZLWK,$6WKLVFODVVLILFDWLRQUHTXLUHVWKH*URXSWRUHFRJQLVHUHODWHGGHIHUUHGWD[VLQFH
QRWDEO\RQGHSUHFLDEOHQRQFXUUHQWDVVHWVWKHGHIHUUHGWD[OLDELOLW\UHODWHGWRWKH&9$(DPRXQWVWR½P

 1RQFXUUHQWDVVHWVKHOGIRUVDOHDQGGLVFRQWLQXHGRSHUDWLRQV
,QDFFRUGDQFHZLWK,)56ZKHQQRQFXUUHQWDVVHWVDQGJURXSVRIDVVHWVDUHILUVWFODVVLILHGDVKHOGIRUVDOHWKH\DUH
UHFRJQLVHGDWWKHORZHURIQHWFDUU\LQJYDOXHDQGIDLUYDOXHOHVVVHOOLQJH[SHQVHV

 2SHUDWLQJVHJPHQWV
3XUVXDQWWR,)56WKH*URXSUHSRUWVLWVUHVXOWVDQGDVVHWVE\RSHUDWLQJVHJPHQW VHHQRWH 7KHGHWHUPLQDWLRQRI
WKHRSHUDWLQJVHJPHQWVUHIOHFWVWKH*URXS·VLQWHUQDOUHSRUWLQJVWUXFWXUH7KHUHVXOWVRIDOORSHUDWLQJVHJPHQWVDUH
UHJXODUO\ UHYLHZHG E\ *URXS VHQLRU PDQDJHPHQW ZLWK D YLHZ WR DVVHVVLQJ WKHLU SHUIRUPDQFH DQG WR WDNLQJ
GHFLVLRQVRQWKHUHVRXUFHVWRDOORFDWHWRHDFKVHJPHQW(DFK&*8RUJURXSVRI&*8VFRUUHVSRQGVWRDQRSHUDWLQJ
VHJPHQWH[FHSW+XQJDU\4EULFN%H%DQMRDQG2WKHUV )LQODQG(VWRQLDDQG3RODQG ZKLFKDUHQRWVKRZQVHSDUDWHO\



7'),QIUDVWUXFWXUH6$6*URXS
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EXWDUHJURXSHGWRJHWKHULQWKHRSHUDWLQJVHJPHQW2WKHUFRXQWULHVVLQFHWKH\DUHEHORZWKHPDWHULDOLW\WKUHVKROGV
HVWDEOLVKHGE\,)56 QDPHO\RIUHYHQXHVDVVHWVRUSURILWVWDNHQLQGLYLGXDOO\RULQDJJUHJDWH 

7KLVVHJPHQWDWLRQUHIOHFWVWKHIDFWWKDWWKH*URXS VRSHUDWLRQVDUHIRFXVHGSULPDULO\RQQDWLRQDOPDUNHWVLQWHUPV
RI ERWK FXVWRPHU VHUYLFHV ZKLFK DUH SURYLGHG RQ D QDWLRQDO RU UHJLRQDO EDVLV DQG WKH OHJDO DQG UHJXODWRU\
IUDPHZRUNJRYHUQLQJWKHVHVHUYLFHV7HOHYLVLRQDQGUDGLREURDGFDVWLQJWHOHFRPRSHUDWRUVHUYLFHVILOPLQJDQGSUH
WUDQVPLVVLRQ VHUYLFHV DUH SURYLGHG WR QDWLRQDO FXVWRPHUV IRU SRSXODWLRQV DQG UHJLRQV GHILQHG E\ WKH OLFHQFHV
LVVXHGE\QDWLRQDOUHJXODWRU\DQGDGPLQLVWUDWLYHDXWKRULWLHV

 %XVLQHVVOLQHVHJPHQWV
8QGHU,)56WKH*URXSGLVFORVHVUHYHQXHE\EXVLQHVVOLQH VHHQRWH ZKLFKEUHDNVGRZQDVIROORZV HYHQLIWKH
,)56LPSDFWFRQFHUQLQJ+XQJDULDQDQG*HUPDQHQWLWLHVDQGWKHLUGLVSRVDOLVWREHFRQVLGHUHGVHHQRWH 


7HOHYLVLRQ FDUU\LQJ DQG EURDGFDVWLQJ DQDORJXH DQG GLJLWDO VLJQDOV DQG UHODWHG VHUYLFHV 7') 6$6
$QWHQQD+XQJDULD0HGLD%URDGFDVW/HYLUD$QWDOLV790&5DQG361 



5DGLR FDUU\LQJ DQG EURDGFDVWLQJ VLJQDOV DQG UHODWHG VHUYLFHV 7') 6$6 $QWHQQD +XQJDULD 0HGLD
%URDGFDVW361DQG0&5 



7HOHFRPDQG6HUYLFHVKRVWLQJRIEURDGFDVWLQJDQGUHFHSWLRQHTXLSPHQWRQSURSULHWDU\VLWHVSURYLGLQJ
PDLQWHQDQFHDQGHQJLQHHULQJVHUYLFHVDQGORFDWLQJVLWHV 7')6$60&5$QWHQQD+XQJDULD 



6DWHOOLWH SURYLVLRQ RI XSOLQN VHUYLFHV WHPSRUDU\ RU SHUPDQHQW UHQWDO RI ¶VSDFH· VDWHOOLWH WUDQVSRQGHU
WLPH  DOORZLQJ 79 DQG UDGLR EURDGFDVWLQJ WR JLYHQ WHUULWRULHV 0HGLD %URDGFDVW 7') 6$6 DQG $QWHQQD
+XQJDULD 



&RQWULEXWLRQ 1HWZRUNV SURYLVLRQ RI EURDGFDVWLQJ VHUYLFHV DQG FRQWULEXWLRQ WR WKH LPSOHPHQWDWLRQ RI
WHOHYLVLRQDQGUDGLRSURGXFWLRQVHUYLFHVSURYLVLRQRIOHDVHOLQHW\SHGLJLWDODXGLRDQGYLGHRFRQQHFWLRQV
IRUHPHUJHQF\VHUYLFHVSULYDWHQHWZRUNVHUYLFHVIRURSHUDWRUV



0XOWLPHGLD SUHEURDGFDVWLQJILQDO FRQWURO URRPV $UNHQD 6$6 H[ &RJQDFT-D\ ,PDJHV  /HYLUD 0HGLD
%URDGFDVW %HEDQMR 4EULFN  VPDUW WUDQVSRUW DFWLYLWLHV WUDIILF LQIRUPDWLRQ 0pGLDPRELOH LQ )UDQFH DQG
6FDQGLQDYLDQFRXQWULHV DQGGLJLWDOGHOLYHU\RIPXOWLPHGLDFRQWHQW 6PDUW-RJDQG0HGLD%URDGFDVW 



2WKHUUR\DOWLHVJHQHUDWHGIURPLQWHOOHFWXDOSURSHUW\LQFRPHDQGLQWHUHVWIURPUHQWDOV
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)LQDQFLDOULVNPDQDJHPHQW


&UHGLWULVN

7KHWRWDOFDUU\LQJYDOXHRIILQDQFLDODVVHWVWDNHVDFFRXQWRIWKHPD[LPXPH[SRVXUHWRFUHGLWULVN

7UDGHUHFHLYDEOHV
)RU VRPH PDMRU 79 5DGLR DQG 7HOHFRP FXVWRPHUV VDOHV LQYRLFHV DUH LVVXHG LQ DGYDQFH LQ FRPSOLDQFH ZLWK
FRQWUDFWXDO WHUPV 7KH LQFRPH HIIHFW RI VXFK UHFHLYDEOHV LV DGMXVWHG E\ FXWRII MRXUQDO HQWULHV GHIHUUHG LQFRPH
LQYRLFHVWREHLVVXHGHWF VRDVWRFRUUHFWO\DOORFDWHLQFRPHWRHDFKSHULRG
7UDGHUHFHLYDEOHVDUHVXEMHFWWRSURYLVLRQVIRULPSDLUPHQWGHSHQGLQJRQWKHULVNVLQFXUUHGDQGRQDJHLQJ


6KRUW²WHUPLQYHVWPHQWV

7KH 7') ,QIUDVWUXFWXUH 6$6 *URXS SODFHV LWV FDVK ZLWK ILUVW FODVV EDQNLQJ LQVWLWXWLRQV WKH REMHFWLYH EHLQJ WR
JHQHUDWHDVHFXUHDVRSSRVHGWRDVSHFXODWLYHUHWXUQ&DVKLVLQYHVWHGLQHXURGHQRPLQDWHGPRQH\PDUNHW8&,76
DQGLQWHUPGHSRVLWVZLWKDPDWXULW\RIXQGHUPRQWKV



0DUNHWULVN

$ 0DQDJHPHQWRILQWHUHVWUDWHULVN


([SRVXUHWRWKH*URXS·VLQWHUHVWUDWHULVNFDQEHDQDO\]HGEHORZ
0DUFK
,QWKRXVDQGVHXURV

2XWVWDQGLQJ

0DUFK

RIWKHGHEW

2XWVWDQGLQJ

RIWKHGHEW

)L[HGLQWHUHVWUDWHGHEW
9DULDEOHLQWHUHVWUDWHGHEW
7RWDOEHIRUHKHGJLQJ

















)L[HGLQWHUHVWUDWHGHEW
9DULDEOHLQWHUHVWUDWH
7RWDODIWHUKHGJLQJ















 


3ULRUWRWKHFKDQJHRIVKDUHKROGHUVDQGWRWKHUHILQDQFLQJRIWKHJURXSRQ0DUFK VHHQRWH RQ0DUFK
  WKH *URXS GHFLGHG WR WHUPLQDWH DOO WKH ILQDQFLDO GHULYDWLYH LQVWUXPHQWV LW KDG ZKLFK ZHUH KHGJLQJ WKH
7\URO6)$GHEW ZKLFKZDVVXEMHFWWR(85,%25 PRQWKV SOXVDPDUJLQ 
)ROORZLQJWKHUHILQDQFLQJWKDWRFFXUUHGRQ0DUFKWKHJURXSQRWDEO\EHDUVDVRIWKHFORVLQJGDWH
- ½PRIGHEWZLWKIL[HGLQWHUHVWUDWHWRZDUGVLWVGLUHFWDQGLQGLUHFWVKDUHKROGHUV VHHWKHQRWHV
DQG RXWRIZKLFK½PZHUHFDSLWDOLVHGSRVWFORVLQJRQ$SULO VHHWKHQRWH 
- ½P RI GHEW ZLWK YDULDEOH LQWHUHVW UDWH H[FOXGLQJ ORDQ LVVXDQFH FRVWV  LQ WKH IUDPH RI WKH QHZ
EDQNDJUHHPHQW VHHWKHQRWH ZKLFKLVIRUQRZQRWKHGJHGE\GHULYDWLYHILQDQFLDOLQVWUXPHQWV



6HQVLWLYLW\DQDO\VLVRIFDVKIORZVIRUYDULDEOHUDWHLQVWUXPHQWV
$VRI0DUFK

1RYDULDEOHUDWHLQVWUXPHQWLVRZQHGE\WKH*URXSDWFORVLQJGDWH


$VRI0DUFK
6HQVLWLYLW\DQDO\VLVRIFDVKIORZVIRUYDULDEOHUDWHLQVWUXPHQWVWDNHVDFFRXQWRIDOOYDULDEOHIORZVIURPGHULYDWLYHDQG
QRQGHULYDWLYHLQVWUXPHQWV7KHDQDO\VLVZDVFDUULHGRXWRQWKHDVVXPSWLRQWKDWWKHYDOXHRIILQDQFLDOERUURZLQJV
DQGGHULYDWLYHVDQGRWKHUYDULDEOHV LQSDUWLFXODUH[FKDQJHUDWHV DVRI0DUFKUHPDLQFRQVWDQWWKURXJKRXWWKH
\HDU

$QLQFUHDVHGHFUHDVHRIEDVLVSRLQWVLQYDULDEOHUDWHVZRXOGKDYHWKHIROORZLQJLPSDFWRQDIRUZDUGORRNLQJ
EDVLVRQWKHRXWVWDQGLQJGHEWDVRI0DUFK
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0DUFK
,QWKRXVDQGVHXURV

1HWLQFRPH

,QFUHDVH RI  SWV LQ YDULDEOH LQWHUHVW
UDWHRQGHEW
'HFUHDVH RI  SWV
LQWHUHVWUDWHRQGHEW

LQ YDULDEOH

(TXLW\


1$


1$


,QWHUHVWUDWHVDUHWRRORZWRSHUIRUPWHVWVIRUSRWHQWLDOUHGXFWLRQVLQLQWHUHVWUDWHV


7KH*URXSGRHVQRWUHFRJQLVHDQ\IL[HGUDWHILQDQFLDODVVHWRUOLDELOLW\DWIDLUYDOXHWKURXJKSURILWRUORVV DVSHUWKH
IDLUYDOXHRSWLRQ DVVXFKDFKDQJHLQLQWHUHVWUDWHVZRXOGKDYHQRHIIHFWRQHDUQLQJV



% ([FKDQJHULVN

7') 6$6 JUDQWHG D ORDQ WR LWV VXEVLGLDU\ $QWHQQD +XQJDULD ZLWK DQ RXWVWDQGLQJ EDODQFH RI +8)  ELOOLRQ MXVW
EHIRUHWKHGLVSRVDORIWKLVHQWLW\ VDPHDPRXQWDVDW0DUFK 

7KLV ORDQ ZDV KHGJHG DJDLQVW WKH H[FKDQJH ULVN E\ PHDQV RI D FURVV FXUUHQF\ VZDS DW D IL[HG H[FKDQJH UDWH RI
+8)HXURIRUDQRWLRQDODPRXQWRI+8)ELOOLRQ

,QWKHIUDPHRIWKHGLVSRVDORI+XQJDULDQHQWLWLHVZKLFKRFFXUUHGRQ0D\ VHHQRWH WKHORDQZDVIXOO\
UHSDLGDQGWKHFURVVFXUUHQF\VZDSZDVHQGHGJHQHUDWLQJDJOREDOFDVKLQRI½PIRU7')6$6

)XUWKHUPRUHWKHFXUUHQF\RSWLRQWKDWZDVFRQWUDFWHGDWWKHHQGRI0DUFKLQRUGHUWRFRYHUWKHH[FKDQJHULVN
RQWKHVDOHSURFHHGVUHFHLYDEOHXQGHUWKHGLVSRVDORI+XQJDULDQHQWLWLHVHQVXULQJDPLQLPXP(85+8)H[FKDQJH
UDWHRIIRUDQRWLRQDORI+8)ELOOLRQZDVQRWH[HUFLVHGDVWKH+8)H[FKDQJHUDWHZDVLQWKHHQGEHWWHU

7KH *URXS·V IXQFWLRQQDO FXUUHQF\ LV HXUR 7KH *URXS KDV OLWWOH H[SRVXUH WR H[FKDQJH UDWH IOXFWXDWLRQV LQ RWKHU
FXUUHQFLHV




/LTXLGLW\ULVN

7RHQVXUHOLTXLGLW\WKH*URXSKDVDYDLODEOHUHVRXUFHVRI½P ½PDVRI0DUFKDQG½PDVRI
0DUFK 
 &DVKDQGFDVKHTXLYDOHQWVRI½PDVRI0DUFK ½PDVRI0DUFKDQG½PDV
RI0DUFK 
 $5HYROYLQJ&UHGLW)DFLOLW\QHJRWLDWHGZLWKLQWKHQHZEDQNDJUHHPHQWSXWLQSODFHRQ0DUFK VHH
QRWHDQG XVDEOHIRUDQDPRXQWRI½PE\7'),QIUDVWUXFWXUH6$6PDLQO\LQRUGHUWR FRYHU LWV
RZQQHHGVDQGWKRVHRILWVVXEVLGLDULHVLQUHVSHFWRIDFTXLVLWLRQVFDSLWDOH[SHQGLWXUHDQGZRUNLQJFDSLWDO
$W 0DUFK   ½P RI WKLV IDFLOLW\ KDV EHHQ GUDZQ GRZQ FRPSDUHG WR ½P RYHU ½P
QHJRWLDWHG DW 0DUFK   DQG ½P RYHU ½P QHJRWLDWHG DW 0DUFK   ZLWKLQ WKH IRUPHU
EDQNDJUHHPHQWZKLFKHQGHGRQ0DUFK 

&RQWUDFWXDOPDWXULWLHVRIILQDQFLDOGHEWEUHDNGRZQDVIROORZV LQFOXGLQJLQWHUHVWSD\PHQWV 



0DUFK
0DWXULWLHV
,QWKRXVDQGVHXURV
1RQGHULYDWLYHILQDQFLDOLQVWUXPHQWV
)LQDQFLDOGHEWV1RPLQDO
/RDQLVVXHH[SHQVHV

%RRNYDOXH

&DVKIORZ





7RWDOILQDQFLDOOLDELOLWLHV

WR
\HDUV

!\HDUV

























)LQDQFLDOLQWHUHVW
7UDGHSD\DEOHV

\HDU
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0DUFK
,QWKRXVDQGVHXURV
1RQGHULYDWLYHILQDQFLDOLQVWUXPHQWV
)LQDQFLDOGHEWV1RPLQDO
/RDQLVVXHH[SHQVHV
)LQDQFLDOLQWHUHVW
7UDGHSD\DEOHV




&DVKIORZ

\HDU

WR
\HDUV

















'HULYDWLYHILQDQFLDOLQVWUXPHQWV
+HGJLQJ/LDELOLWLHV









1RWTXDOLILHGDVKHGJLQJ/LDELOLWLHV













7RWDOILQDQFLDOOLDELOLWLHV


%RRNYDOXH

0DWXULWLHV



!\HDUV



 


6HHWKHQRWHVDQGWKDWGHVFULEHWKHEUHDNGRZQDQGWKHQDWXUHRIILQDQFLDOGHEWVDQGVHHWKHQRWH
KHUHDIWHUWKDWGHVFULEHVWKHEDQNDJUHHPHQWRIWKHJURXS

%\SUXGHQFHPDWXULWLHVRQILQDQFLDOGHEWVFRUUHVSRQGWRFRQWUDFWXDOPDWXULWLHVZLWKRXWWDNLQJLQWRDFFRXQWDQ\
HDUO\UHSD\PHQWVVFHQDULRV1RWHWKDWIROORZLQJWKHUHILQDQFLQJRIWKHJURXSRQ0DUFK
 7KHVKDUHKROGHUGHEW½PDWFORVLQJEHDUVIL[HGUDWHLQWHUHVWVDQG
o ½PZHUHFDSLWDOLVHGSRVWFORVLQJ LQVKDUHFDSLWDODQGVKDUHSUHPLXP RQ$SULOVHH
QRWH
o )RUWKHUHPDLQLQJ½PWRZDUGV7LYDQD)UDQFH+ROGLQJVPDWXULW\LV\HDUVWKDWLV0DUFK
 DQGWKHERUURZHUDOVRKDVDQH[WHQVLRQRSWLRQ 
 7KHVHQLRUGHEWRI½PEHDUVYDULDEOHLQWHUHVWUDWHVDQGEUHDNVGRZQDVIROORZV
o $WHUPGHEWWUDQFKHRI½PIRUZKLFKFRQWUDFWXDOPDWXULW\LV1RYHPEHU
o $WHUPGHEWWUDQFKHRI½PIRUZKLFKFRQWUDFWXDOPDWXULW\LV1RYHPEHU
o $UHYROYLQJGHEWRI½PZKLFKZDVUHSDLGRQ$SULO

&RQFHUQLQJWKH½PFDSLWDOLVHGRQ$SULODQGWKH½PRIUHODWHGLQWHUHVWVDOVR FDSLWDOLVHG VHHWKH
QRWH WKHVHDPRXQWVDUHLQFOXGHGLQWKHFROXPQ´%RRNYDOXHµEXWQRWLQWKHFROXPQV&DVKIORZ
([FHSWIRUWKLVORDQILQDQFLDOH[SHQVHVDUHFDOFXODWHGXSWRWKHFRQWUDFWXDOPDWXULW\RIWKHOLDELOLWLHVWRZKLFKWKH\
UHODWH
)RUGHEWVZLWKYDULDEOHLQWHUHVWUDWHVLQWHUHVWUDWHVXVHGDUHWKHIRUZDUGUDWHVSUHYDLOLQJDWWKHUHSRUWLQJGDWH
&RQFHUQLQJWKHVKDUHKROGHUORDQRI½PWRZDUGV7LYDQD)UDQFH+ROGLQJVTXDUWHUO\LQWHUHVWVRQWKDWGHEWDUH
FDSLWDOLVHG RU FDQ EH SDLG LI 7') ,QIUDVWUXFWXUH 6$6 GHWHUPLQHV LW VR LQ WKH GLVFORVXUHV RI WKH WDEOH DERYH LW LV
FRQVLGHUHGWKDWDOOLQWHUHVWVDUHFDSLWDOLVHGDQGUHLPEXUVHGLQWKHHQGRQ0DUFK

1RWH WKDW ILQDQFLDO GHEWV LQFOXGH ½ 0 DW 0DUFK   ZKLFK DUH UHODWHG WR WKH WD[ JURXS FRQVROLGDWLRQ
DJUHHPHQWFDVKFRQYHQWLRQ ½PDW0DUFK WKDWDUHGXHWR7'),QIUDVWUXFWXUH+ROGLQJ6$6ZKLFKLV
WKH PDLQ VKDUHKROGHU WKH 7') ,QIUDVWUXFWXUH 6$6 VHH QRWH   DQG WKH KHDG RI WKH WD[ FRQVROLGDWLRQ JURXSLQJ
7') ,QIUDVWUXFWXUH 6$6 7') 6$6 6PDUWMRJ )UDQFH $QWDOLV 79 DQG $UNHQD 6$6 8QGHU WKLV DJUHHPHQW 7')
,QIUDVWUXFWXUH 6$6 FROOHFWV RQ EHKDOI RI 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 WKH WD[ LQVWDOOPHQWV DQG SD\PHQWV RI
PHPEHUFRPSDQLHVRIWKHWD[JURXS
7KLVWD[FRQVROLGDWLRQDJUHHPHQWKDVDQDWXUHRIFXUUHQWDFFRXQWVRQRLQWHUHVWRQWKHVHGHEWVLVGLVFORVHGLQWKH
OLQHV ILQDQFLDO LQWHUHVWV DERYH 1RWH WKDW WKHVH FDVK LQVWDOOPHQWV DUH QHYHUWKHOHVV VXEMHFW WR WKH SURYLVLRQV RI
$UWLFOHRIWKH*HQHUDO7D[&RGHDQGWKDWDQLQWHUHVWFRUUHVSRQGLQJWRWKHDQQXDODYHUDJHRIWKHDYHUDJH
HIIHFWLYHUDWHVDSSOLHGE\FUHGLWLQVWLWXWLRQVIRUIORDWLQJUDWHORDQV ZLWKDQLQLWLDOWHUPRIRYHUWZR\HDUV LVGXH

$OVRSULRUWRWKHFKDQJHRIVKDUHKROGHUVDQGWRWKHUHILQDQFLQJRIWKHJURXSRQ0DUFK VHHQRWH RQ
0DUFKWKH*URXSGHFLGHGWRWHUPLQDWHDOOWKHILQDQFLDOGHULYDWLYHLQVWUXPHQWVLWKDG




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






%DQNDJUHHPHQWV

$W0DUFK
$W 0DUFK   WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS KDV D EDQN ILQDQFLQJ DJUHHPHQW ZKLFK ZDV SXW LQ SODFH
WRJHWKHUZLWKWKHFKDQJHRIVKDUHKROGHUVRQ0DUFK VHHWKHQRWH FDOOHG)DFLOLWLHV$JUHHPHQW)$
7KH*URXS·VIRUPHUEDQNDJUHHPHQWWKH7\URO6)$DVDPHQGHGRQ-XO\DQGZKLFKZDVLQIRUFHGXULQJ
WKHSHULRGLVFRPSOHWHO\WHUPLQDWHGDWWKHFORVLQJGDWH

7KLVEDQNDJUHHPHQWQRWDEO\LQFOXGHV
 WKHGHILQLWLRQRIDILQDQFLDOUDWLR ´&RYHQDQWµ WKDWWKHJURXSKDVWRFRPSO\ZLWKDWYDULRXVGHILQHGSHULRGV
VHHEHORZ 
 WKHLQGH[DWLRQRIWKHFRVWRIWKHGHEWWKURXJKWKHIDFWWKDWWKHPDUJLQVDSSOLHGWRVRPHWUDQFKHVDUHVHW
XSGHSHQGLQJRQWKH*URXS VUDWLQJDVGHWHUPLQHGE\UDWLQJDJHQFLHV WKHUDWLQJFDQEHSXEOLFRUSULYDWH 
DQGWKHIDFWWKDWPDUJLQVDOVRGHSHQGVRQWKHDJLQJRIWKHGHEWV LQFUHDVLQJPDUJLQVRYHUWLPH VHHWKH
QRWHIRUGHWDLOV
 DIORRU(XULERUUDWHRIVRWKDWWKHJOREDOLQWHUHVWUDWH PDUJLQ(XULERU SDLGE\7'),QIUDVWUXFWXUH6$6
ZLOOQHYHUEHORZHUWKDQWKHDSSOLFDEOHPDUJLQ
 WKHDSSOLFDWLRQRIDQWLFLSDWHGUHSD\PHQWVXQGHUFHUWDLQFRQGLWLRQV QRWDEO\LQFDVHRIDFKDQJHRIFRQWURO
,32LQFDVHRIFHUWDLQFRQGLWLRQVRIH[FHVVFDVKIORZRUERQGLVVXDQFH 
 UHVWULFWLYH FRQGLWLRQV VXEMHFW WR H[FHSWLRQV LQFOXGHG LQ WKH IDFLOLW\ DJUHHPHQW  OLPLWLQJ WKH SRVVLELOLW\ IRU
*URXSFRPSDQLHVWRSHUIRUPFHUWDLQWUDQVDFWLRQV

7KHEDQNDJUHHPHQWLQFOXGHVDOHYHUDJHUDWLRFRYHQDQWGLVFORVHGKHUHDIWHU

5DWLRV
/HYHUDJHUDWLR
FRQVROLGDWHGQHWGHEWFRQVROLGDWHG(%,7'$

/LPLWV
7KLVUDWLRKDVWREH
ORZHUWKDQRUHTXDOWR
WKHIROORZLQJOLPLWV

&RQWUDFWXDOFRYHQDQWDV &DOFXODWHGFRYHQDQWDV
RI0DUFK
RI0DUFK
)$
)$


1$



7KHFRYHQDQWLVFDOFXODWHGDQGFRPPXQLFDWHGWRWKHOHQGHUV¶DJHQWWZLFHD\HDUDQGWKHILUVWWLPHIRUZKLFKWKH
*URXSKDVWRFRPSO\ZLWKWKLVREOLJDWLRQLV-XQH QRDSSOLFDEOHFRYHQDQWDVRI0DUFK 

6RPH DGMXVWPHQWV GHILQHG LQ WKH EDQN DJUHHPHQW DUH DSSOLHG WR WKH FRQVROLGDWHG DJJUHJDWHV IRU WKH UDWLR
FDOFXODWLRQV7KHVFRSHLVODLGGRZQXQGHUWKHDJUHHPHQWVRLWPLJKWQRWPDWFKWKLVILQDQFLDOVWDWHPHQWVVFRSH

$W0DUFK
$V DW 0DUFK   WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS LV FRPPLWWHG LQ RQH ILQDQFLQJ DJUHHPHQW FDOOHG ´6HQLRU
)DFLOLW\$JUHHPHQW7\UROµKHUHDIWHU´7\URO6)$µ6HQLRUDQGUHYROYLQJGHEWDWWDFKHGWRWKLVFRQWUDFWDUHSUHVHQWHGLQ
WKHQRWHVDQG1RWHWKDW7'),QIUDVWUXFWXUH+ROGLQJ6$6PDLQVKDUHKROGHURIWKH7'),QIUDVWUXFWXUH6$6
JURXS VHHQRWH LVDOVRLQYROYHGLQWKHFRQWUDFWWKHUHSD\PHQWRILWVRZQGHEWVEHLQJVXERUGLQDWHGWRWKH
UHSD\PHQWRIWKH7\URO6)$GHEW

7KH7\URO6)$QRWDEO\LQFOXGHV
 WKH GHILQLWLRQ RI SURJUHVVLYH ILQDQFLDO UDWLRV &RYHQDQWV  WKDW WKH JURXS KDV WR FRPSO\ ZLWK DW YDULRXV
GHILQHGSHULRGV
 D GHFUHDVH FRVW RI GHEW WKURXJK ORZHU PDUJLQV DSSOLHG WR VRPH WUDQFKHV LQ UHODWLRQ WR WKH HIIHFWLYH
GHFUHDVHLQWKH´OHYHUDJHUDWLRµ
 DQWLFLSDWHGUHSD\PHQWVZKHQ*URXSRSHUDWLQJFDVKH[FHHGVDFHUWDLQOHYHO ´H[FHVVFDVKIORZµPHFKDQLVP 
RUXQGHUFHUWDLQFRQGLWLRQV QRWDEO\LQFDVHRIDFKDQJHRIFRQWURO,32FHUWDLQGLVSRVDOVRUERQGLVVXDQFH 
 UHVWULFWLYH FRYHQDQWV VXEMHFW WR H[FHSWLRQV LQFOXGHG LQ WKH IDFLOLW\ DJUHHPHQW  OLPLWLQJ WKH SRVVLELOLW\ IRU
*URXSFRPSDQLHVWRSHUIRUPFHUWDLQWUDQVDFWLRQV



&RYHQDQWGHILQLWLRQV


7KH7\URO6)$EDQNDJUHHPHQWLQFOXGHVIRXUW\SHVRIILQDQFLDOUDWLRV FRYHQDQWV GLVFORVHGKHUHDIWHU




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




5DWLRV

/LPLWV

&RQWUDFWXDOFRYHQDQWDV &DOFXODWHGFRYHQDQWDV
RI0DUFK
RI0DUFK
6)$7\URO
6)$7\URO

/HYHUDJHUDWLR
FRQVROLGDWHGQHWGHEWFRQVROLGDWHG(%,7'$

7KLVUDWLRKDVWREH
ORZHUWKDQRUHTXDOWR





,QWHUHVW&RYHUUDWLR
FRQVROLGDWHG (%,7'$  ,QWHUHVWV SDLG RU WR EH
SDLG

7KLVUDWLRKDVWREH
ORZHUWKDQRUHTXDOWR
WKHIROORZLQJOLPLWV





)L[HG&KDUJH&RYHUUDWLR
7KLVUDWLRKDVWREH
FRQVROLGDWHGRSHUDWLQJFDVKIORZGHEWVHUYLFH
ORZHUWKDQRUHTXDOWR
SULQFLSDO UHSD\PHQW  LQWHUHVWV SDLG RU WR EH
WKHIROORZLQJOLPLWV
SDLG









&DSLWDO([SHQGLWXUHFRYHQDQW
PD[LPXP DPRXQW RI FDSH[ DSSURYHG GXULQJ
WKHILQDQFLDO\HDU

7KLVUDWLRKDVWREH
ORZHUWKDQRUHTXDOWR
WKHIROORZLQJOLPLWV LQ
WKRXVDQGVRIHXURV



7KH ILUVW WKUHH UDWLRV DUH FDOFXODWHG DQG UHSRUWHG WR FUHGLW LQVWLWXWLRQV HYHU\ TXDUWHU WKH &DSLWDO ([SHQGLWXUH
FRYHQDQWLVFDOFXODWHGDQGUHSRUWHGRQFHD\HDU

6RPH DGMXVWPHQWV GHILQHG LQ WKH EDQN DJUHHPHQW DUH DSSOLHG WR WKH FRQVROLGDWHG DJJUHJDWHV IRU WKH UDWLR
FDOFXODWLRQV7KHVFRSHLVODLGGRZQXQGHUWKHDJUHHPHQWVRLWPLJKWQRWPDWFKWKLVILQDQFLDOVWDWHPHQWVVFRSH

7KHFRQWUDFWXDOFRYHQDQWVDUHLQFRPSOLDQFHDVRI0DUFKDVFHUWLILHGE\JURXSDXGLWRUV





2SHUDWLRQDOULVN

&RPSOLDQFH ZLWK *URXS SROLFLHV LV VXSSRUWHG E\ D SURJUDP RI SHULRGLF UHYLHZV XQGHUWDNHQ E\ ,QWHUQDO $XGLW
&RQFOXVLRQVDUHVXEPLWWHGWRWKH$XGLW&RPPLWWHHDQGJURXSVHQLRUPDQDJHPHQW

7KHJURXSKDVWDNHQRXWLQVXUDQFHSROLFLHVWRPDQDJHOLDELOLWLHVLQUHVSHFWRIFRUSRUDWHRIILFHUVJHQHUDOWKLUGSDUW\
OLDELOLWLHVDQGWKRVHFRQFHUQLQJYHKLFOHOHDVHFRQWUDFWVPDWHULDOGDPDJHVDQGORVVRISURILWV









2SHUDWLQJVHJPHQWV











:RUNIRUFH IXOOWLPHDYHUDJHHTXLYDOHQW

727$//,$%,/,7,(6






&XUUHQWOLDELOLWLHV
/LDELOLWLHVKHOGIRUVDOHV











1RQFXUUHQWOLDELOLWLHV

1RQFRQWUROOLQJLQWHUHVWV

(TXLW\2ZQHURIWKHFRPSDQ\SDUW

727$/$66(76

$VVHWVKHOGIRUVDOHV

,QWHUVHJPHQWQHWDVVHWVOLDELOLWLHV

&XUUHQWDVVHWV

2WKHUQRQFXUUHQWDVVHWV





,QWDQJLEOHDVVHWV3URSHUW\SODQWDQGHTXLSPHQW
6KDUHVLQDVVRFLDWHV

7RWDO


























2WKHU&RXQWULHV






































































































































 





























0DUV
H[FOXGLQJ
*HUPDQ\

7RWDO



























0DUFK 0DUFK 0DUFK 0DUFK 0DUFK

*RRGZLOO

,QWKRXVDQGVRIHXURV



)UDQFH






1HWFDVKIURPRSHUDWLQJDFWLYLWLHV D
1HWRSHUDWLQJFDSH[RUGLVSRVDOV E
2SHUDWLQJFDVKDYDLODEOH D  E
)LQDQFLDOLQYHVWPHQWV
1HWFDVKIURP XVHGLQ ILQDQFLQJDFWLYLWLHV




















2SHUDWLQJ,QFRPH /RVV

,PSDLUPHQWRIJRRGZLOO LQWDQJLEOHDVVHWVLGHQWLILHGLQ
EXVLQHVVFRPELQDWLRQV
2WKHURSHUDWLQJLQFRPHDQGFKDUJHV
6KDUHRIQHWSURILWV ORVVHV RIDVVRFLDWHV

&XUUHQW2SHUDWLQJ,QFRPH




'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV





(%,7'$

2WKHU&RXQWULHV



0DUFK 0DUFK 0DUFK 0DUFK 0DUFK 0DUFK

)UDQFH

,QWHUVHJPHQWUHYHQXH

5HYHQXH

,QWKRXVDQGVRIHXURV

7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK

1HWLQFRPH

)ORZ

%DODQFH6KHHW



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





1%
 $W 0DUFK   WKH *HUPDQ\ VHJPHQW LV D GLVFRQWLQXHG RSHUDWLRQ XQGHU ,)56  LWV LQFRPHV DQG
H[SHQVHVDQGFDVKIORZVDUHUHVWDWHGRQDERWWRPOLQHRIWKH*URXS·VFRPSUHKHQVLYHLQFRPHDQG&DVK)ORZ
VWDWHPHQWIRU0DUFKDQG0DUFKILJXUHVWKLVVHJPHQWLVQRWGLVFORVHGDQ\PRUH

 7KH VHJPHQW 2WKHU FRXQWULHV LQFOXGH +XQJDULDQ HQWLWLHV LQ 0DUFK   PRQWKV DFWLYLW\  DQG SDUWO\ LQ
0DUFK PRQWKVDFWLYLW\ +XQJDULDQHQWLWLHVZHUHTXDOLILHGDV DVVHWVKHOG IRUVDOHDW0DUFK
FORVLQJ XQGHU ,)56  ,QFRPH DQG H[SHQVHV DQG FDVK IORZV ZKLFK UHPDLQ LQFOXGHG LQ WKH *URXS·V
FRPSUHKHQVLYHLQFRPHDQG&DVK)ORZVWDWHPHQWXQWLOWKHLUGLVSRVDO ZLWKRXWEHLQJUHVWDWHG DUHGHWDLOHGLQ
WKHQRWHKHUHDIWHU



 'LVFRQWLQXHGRSHUDWLRQVDVVHWVKHOGIRUVDOHDQGGLVSRVHGHQWLWLHV


'LVFRQWLQXHGRSHUDWLRQV

$W 0DUFK   *HUPDQ HQWLWLHV 0HGLD%URDGFDVW VXEJURXS  ZHUH GLVSRVHG RI VHH QRWH   7KHVH HQWLWLHV
ZHUHDEXVLQHVVVHJPHQWD&*8DQGDPDMRUJHRJUDSKLFDODUHDRIRSHUDWLRQVRIWKHJURXSVRWKH\DUHFODVVLILHGDV
GLVFRQWLQXHGRSHUDWLRQVLQDFFRUGDQFHZLWK,)56DVRI0DUFK
7KXVDFFRUGLQJWRWKHVWDQGDUG
 ,QFRPHDQGH[SHQVHV FRQWULEXWLYHILJXUHVH[FOXGLQJLQWHUFRV RI*HUPDQHQWLWLHVKDYHEHHQUHFODVVLILHGRQ
WKHOLQH1HWLQFRPH ORVV IURPGLVFRQWLQXHGRSHUDWLRQVLQWKH*URXS VFRPSUHKHQVLYHLQFRPHVWDWHPHQW
 )RUFRPSDULVRQUHTXLUHPHQWVWKLVUHVWDWHPHQWZDVDOVRSHUIRUPHGRQ0DUFKFRPSUHKHQVLYHLQFRPH
 7KHQHWFDSLWDOORVVUHDOL]HGZLWKWKHVDOHRIWKHVHHQWLWLHVDW0DUFKLVDOVRUHFODVVLILHGRQWKLVOLQH
RIWKH*URXS·VFRPSUHKHQVLYHLQFRPH
 6LPLODUO\WKH*URXS·VFDVKIORZVWDWHPHQWIRU0DUFKDQG0DUFKLVGLVFORVHGDIWHUUHFODVVLILFDWLRQ
RI FDVK IORZV IURP *HUPDQ HQWLWLHV ZKLFK DUH UHFODVVLILHG XQGHU WKH OLQH  1HW FDVK IURP GLVFRQWLQXHG
DFWLYLWLHV
 )LQDOO\WKHDVVHWVDQGOLDELOLWLHVDUHQRPRUHFRQVROLGDWHGLQWKH*URXS·VEDODQFHVKHHWDW0DUFK
HQWLWLHV VROG  DQG WKH EDODQFH VKHHW DW 0DUFK   KDV QRW EHHQ UHWURVSHFWLYHO\ UHVWDWHG LQ
DFFRUGDQFHZLWK,)56

7KH GHWDLO RI LQFRPH DQG H[SHQVHV UHFODVVLILHG XQGHU 1HW LQFRPH ORVV  IURP GLVFRQWLQXHG RSHUDWLRQVµ LV
SUHVHQWHGEHORZ


,QWKRXVDQGVHXURV
0DUFK
0DUFK
5HYHQXH





2WKHULQFRPH
&RQVXPHGSXUFKDVHV







3HUVRQQHOFRVWV





([WHUQDOH[SHQVHV





3URILWORVVRQGLVSRVDORIQRQFXUUHQWRSHUDWLQJDVVHWV













'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV





,PSDLUPHQWRIJRRGZLOO LQWDQJLEOHDVVHWVLGHQWLILHGLQEXVLQHVV
FRPELQDWLRQV



2WKHUH[SHQVHV

(%,7'$

2WKHURSHUDWLQJLQFRPHDQGFKDUJHV

23(5$7,1*,1&20( /266
)LQDQFLDOLQFRPHDQGH[SHQVHV
,QFRPHWD[

1(7,1&20( /266 2)',6&217,18('23(5$7,216






















 



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




$W0DUFKRWKHURSHUDWLQJLQFRPHDQGFKDUJHVLQFOXGH
 7KHQHWFDSLWDOORVVUHDOL]HGRQWKHVDOHRI*HUPDQHQWLWLHVWKDWLVDORVVRI½P7KLVORVVLQFOXGHVD
UHFHLYDEOHZULWHRIIRI½PDQGGLVSRVDOFRVWVIRU½P ½PRIFRVWVKDGDOUHDG\EHHQLQFXUUHGLQ
 
 $QLQFRPHRI½PFRUUHVSRQGLQJWRWKHDJUHHPHQWWRVHOOULJKWVWRXVHWKHRUELWDOSRVLWLRQ
VLJQHGE\0HGLDEURDGFDVWZLWK6(6$VWUD7KLVLQFRPHFRUUHVSRQGVWRWKHIROORZLQJFRXQWHUSDUWV
o ½PRIFDVKUHFHLYHGIURP6(6$VWUD
o 5HFRJQLWLRQRIDQDVVHWRI½PFRUUHVSRQGLQJWRWKHULJKWRIXVHJUDQWHGE\6(6$VWUDIRUWZR
WUDQVSRQGHUVIRUDGXUDWLRQRIó\HDUV

'HWDLOVRIWKH*HUPDQHQWLWLHV·DVVHWVDQGOLDELOLWLHVLQFOXGHGLQWKH*URXSEDODQFHVKHHWDW0DUFKDUHDV
IROORZV
,QWKRXVDQGVHXURV
0DUFK
*RRGZLOO
)L[HGDVVHWV
)LQDQFLDODVVHWV
2WKHUQRQFXUUHQWDVVHWV
7UDGHUHFHLYDEOHV
2WKHUUHFHLYDEOHV
&DVKDQGFDVKHTXLYDOHQWV

$VVHWVIURPGLVFRQWLQXHGDFWLYLWLHV
3URYLVLRQV
)LQDQFLDOGHEWV
'HIHUUHGWD[OLDELOLWLHV














7UDGHSD\DEOHV



2WKHUSD\DEOHV



/LDELOLWLHVIURPGLVFRQWLQXHGDFWLYLWLHV

 




$VVHWVKHOGIRUVDOHDQGGLVSRVHGHQWLWLHV

+XQJDULDQVXEVLGLDULHV

7KH WKUHH +XQJDULDQ VXEVLGLDULHV $QWHQQD +XQJDULD DQG LWV VXEVLGLDULHV  KDYH EHHQ FODVVLILHG DV DVVHWV DQG
OLDELOLWLHV KHOG IRU VDOH XQGHU ,)56   $ VKDUH SXUFKDVH DJUHHPHQW ZDV VLJQHG RQ 0DUFK   VHH QRWH  
&RQVHTXHQWO\
 7KHDVVHWVDQGOLDELOLWLHVRIWKHVHHQWLWLHVZHUHSUHVHQWHGRQVHSDUDWHOLQHVLQWKHEDODQFHVKHHWIRUWKH\HDU
HQGHG0DUFK
 7KHLU LQFRPH DQG H[SHQVHV KRZHYHU UHPDLQ LQFOXGHG LQ WKH *URXS·V FRPSUHKHQVLYH LQFRPH IRU WKH
ILQDQFLDO \HDUV  DQG  DV WKHVH HQWLWLHV DUH QRW PDWHULDO HQRXJK WR EH FODVVLILHG DV
GLVFRQWLQXHGDFWLYLW\DFFRUGLQJWR,)56

7KHHIIHFWLYHGLVSRVDORIWKHWKUHH+XQJDULDQVXEVLGLDULHVWRRNSODFHRQ0D\UHVXOWLQJLQDQHWFDSLWDOJDLQ
RI½PRYHUWKHSHULRG ½PRIGLVSRVDOIHHVZHUHDOUHDG\UHFRJQLVHGLQWKH\HDU 6HHDOVRQRWH

)URPDFDVKSRLQWRIYLHZWKHJURXSUHFHLYHG½PLQFOXGLQJWKHUHSD\PHQWRIWKHORDQJUDQWHGE\7')6$6WR
LWV VXEVLGLDU\$QWHQQD +XQJDULD LQFOXGLQJ KHGJLQJ  DVZHOO DV WKHVDOHSULFHRI WKH VKDUHV1HWIURP WKHFDVKRI
WKHVHHQWLWLHVZKLFKLVGLVSRVHGRIWKHLPSDFWRQWKH*URXS VFDVKSRVLWLRQLVRI½P

,QFRPHV DQG H[SHQVHV RI WKHVH WKUHH +XQJDULDQ VXEVLGLDULHV WKHUHIRUH UHPDLQ LQFOXGHG LQ WKH JURXS·V
FRPSUHKHQVLYHLQFRPHVWDWHPHQWXQWLOWKHGLVSRVDOGDWH7KHLUFRQWULEXWLRQVWRWKH*URXS·VFRPSUHKHQVLYHLQFRPH
VWDWHPHQWDQGWRWKHFDVKIORZVVWDWHPHQWDW0DUFKDQG0DUFKDUHWKHIROORZLQJ




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




0DUFK

0DUFK

5HYHQXH





2WKHULQFRPH
&RQVXPHGSXUFKDVHV
3HUVRQQHOFRVWV
([WHUQDOH[SHQVHV
3URILWORVVRQGLVSRVDORIQRQFXUUHQWRSHUDWLQJDVVHWV
2WKHUH[SHQVHV





























,QWKRXVDQGVHXURV

(%,7'$
2WKHURSHUDWLQJLQFRPHDQGH[SHQVHV
'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV

23(5$7,1*,1&20( /266
2WKHUILQDQFHUHYHQXHVH[SHQVHV
,QFRPHWD[









1(7,1&20( /266 2)',6326('23(5$7,216





1HWFDVKIURPRSHUDWLQJDFWLYLWLHVRIGLVSRVHG
RSHUDWLRQV





0DUFK

0DUFK

5HYHQXH





2WKHULQFRPH
&RQVXPHGSXUFKDVHV
3HUVRQQHOFRVWV
([WHUQDOH[SHQVHV
3URILWORVVRQGLVSRVDORIQRQFXUUHQWRSHUDWLQJDVVHWV
2WKHUH[SHQVHV






















0&5
7KH 0RQDFR VXEVLGLDU\ 0&5 EHFRPHV TXDOLILHG DV DVVHW KHOG IRU VDOH DW WKH 0DUFK   FORVLQJ LQGHHG D
GHFUHDVHLQRZQHUVKLSSHUFHQWDJHEULQJLQJIRUWKDORVVRIFRQWUROLVDOUHDG\VLJQHGDQGZLOOEHHIIHFWLYHRQ0DUFK

$V IRU WKH +XQJDULDQ HQWLWLHV DVVHWV DQG OLDELOLWLHV DUH UHFODVVLILHG DW WKH ERWWRP RI WKH EDODQFH VKHHW EXW LWV
LQFRPHVDQGH[SHQVHVDVZHOODVLWVFDVKIORZVUHPDLQLQFOXGHGLQWKH*URXS·VFRPSUHKHQVLYHLQFRPHDQGFDVK
IORZVVWDWHPHQW7KHFRQWULEXWLYHILJXUHVDVRI0DUFKDQG0DUFKDUHWKHIROORZLQJ
,QWKRXVDQGVHXURV

(%,7'$
2WKHURSHUDWLQJLQFRPHDQGH[SHQVHV
'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV

23(5$7,1*,1&20( /266
2WKHUILQDQFHUHYHQXHVH[SHQVHV
,QFRPHWD[

1(7,1&20( /266 2)',6326('23(5$7,216
1HWFDVKIURPRSHUDWLQJDFWLYLWLHVRIGLVSRVHG
RSHUDWLRQV






























7KXV WKH DVVHWVDQG OLDELOLWLHVSUHVHQWHGXQGHUOLQHV$VVHWV/LDELOLWLHVKHOGIRUVDOH DQGGLVFRQWLQXHGRSHUDWLRQV
FRUUHVSRQGWR
 +XQJDULDQHQWLWLHVDVRI0DUFK
 0&5DVRI0DUFK
'HWDLOLVWKHIROORZLQJ



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




,QWKRXVDQGVHXURV

0DUFK

0DUFK

*RRGZLOO
)L[HGDVVHWV
,QYHQWRULHV
7UDGHUHFHLYDEOHV










2WKHUUHFHLYDEOHV





'HIHUUHGWD[DVVHWV





















&DVKDQGFDVKHTXLYDOHQWV

$VVHWVIURPKHOGIRUVDOHDFWLYLWLHV
3URYLVLRQV
)LQDQFLDOGHEWV
$FFUXHGLQWHUHVW



'HIHUUHGWD[OLDELOLWLHV
7UDGHSD\DEOHV





2WKHUSD\DEOHV





/LDELOLWLHVIURPKHOGIRUVDOHDFWLYLWLHV







 



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







1RWHVWRWKHVWDWHPHQWRIFRPSUHKHQVLYHLQFRPH

*HQHUDOFRPPHQWV
• ,QFRPHV DQG FKDUJHV RI *HUPDQ HQWLWLHV TXDOLILHG DV ªGLVFRQWLQXHG RSHUDWLRQV« DFFRUGLQJ WR ,)56  DUH
UHVWDWHGIURP0DUFKDQG0DUFKILJXUHV VHHQRWHVDQG 
• ,QFRPHVDQGFKDUJHVRI+XQJDULDQHQWLWLHVGLVSRVHGRIRQ0D\DQGFODVVLILHGVLQFH0DUFKDV
ªDVVHWV KHOG IRU VDOH« DFFRUGLQJ WR ,)56  UHPDLQ LQFOXGHG LQ ILJXUHV GLVFORVHG IRU 0DUFK  DQG 0DUFK
XQWLOWKHGDWHRIWKHLUGLVSRVDO VHHQRWH 



5HYHQXH

,QWKRXVDQGVHXURV

0DUFK

$QDORJ7HOHYLVLRQ

0DUFK

0DUFK
3URIRUPD
XQDXGLWHG

0DUFK
3URIRUPD
XQDXGLWHG

3URIRUPD
YDULDWLRQ



'LJLWDO7HOHYLVLRQ











5DGLR











7HOHFRPV VHUYLFHV





















0HGLD6HUYLFHV











2WKHU



















6DWHOLWH
&RQWULEXWLRQQHWZRUNV

7RWDOUHYHQXH


1%



 

ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQ
DFFRUGDQFHZLWK,)56 
SURIRUPDILJXUHVFRUUHVSRQGWRUHYHQXHVH[FOXGLQJFRQWULEXWLRQIURP*HUPDQDQG+XQJDULDQHQWLWLHVDQG
ZLWKFRQVWDQWH[FKDQJHUDWHV


ªSURIRUPD«UHYHQXHGHFUHDVHGE\FRPSDUHGWRODVW\HDU
Ͳ 79JURZWK ½P PDLQO\H[SODLQHGE\WKH'77QHWZRUNUROORXWIRU0+'DQG5PX[HVLQ)UDQFH
½P DQGLQFUHDVHLQUHYHQXHIURPDFFHVVJLYHQWRFRPSHWLWRUVWR7')VLWHV ½P 

Ͳ 5DGLRGHFUHDVHLQUHYHQXHGXHWRWKHSKDVHRXWRI6KRUW:DYHVDFWLYLWLHVLQ)UDQFH VKXWGRZQRI6:
VLWHVIRU5DGLR)UDQFHGXULQJVXPPHU DQGDGHFUHDVHE\½PLQ)0EURDGFDVWLQJUHYHQXHV PDLQO\
5DGLR)UDQFHIRU½P 

Ͳ 7HOHFRPVUHYHQXHUHPDLQVIODWLQVSLWHRIYDULRXVHIIHFWV
o JURZWKLQVLWHKRVWLQJUHYHQXHVLQ)UDQFHUHIOHFWLQJDVLJQLILFDQWYROXPHRIEXVLQHVV
 7KHIXOO\HDUHIIHFWIURP3R6UROORXWDQGQHZ3R6UROORXWGXULQJ
PDLQO\IRU)UHH0RELOHQHWZRUNUROORXWDQGWKHQHWZRUNXSJUDGHWR*WHFKQRORJ\
 7KHOLWLJDWLRQVHWWOHPHQWZLWK6)5DVZHOODVQHJRWLDWLRQVFRQFHUQLQJ63+FRQWUDFWZLWK
%RX\JXHV7HOHFRPSDUWLDOO\RIIVHWE\DSULFLQJSUHVVXUHIURPRWKHUFXVWRPHUV
o GHFUHDVHLQRWKHUVHUYLFHVUHYHQXHLQ)UDQFHGXHWRWKHLPSDFWRI´3URPDµFRQWUDFWZLWK6)5
RQPDLQWHQDQFHDFWLYLWLHV ½P DQGWKH*605SURMHFWVORZGRZQ ½P 

Ͳ 0HGLDVHUYLFHVGHFUHDVHPDLQO\GXHWR&'1DQG293ORZSHUIRUPDQFHLQ

Ͳ 2WKHUDFWLYLWLHVGHFUHDVHPDLQO\GXHWRSDWHQWVDQGOLFHQVHVUR\DOWLHV·UHYHQXHEHORZWKHOHYHORI
DVSDWHQWVJUDGXDOO\WUDQVIHUWRWKHSXEOLFGRPDLQ




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






2WKHULQFRPHDQGH[SHQVHV LQFXUUHQWRSHUDWLQJLQFRPH 
,QWKRXVDQGVHXURV

2WKHULQFRPH

0DUFK


0DUFK
 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


2WKHU LQFRPH DQG H[SHQVHV PDLQO\ FRPSULVHV LQVXUDQFH FRPSHQVDWLRQ LQFRPH IURP SHQDOWLHV UHFHLYHG DQG
RSHUDWLQJJUDQWVUHFHLYHG
$W0DUFKLWLQFOXGHV½PRIUHVHDUFKWD[FUHGLWLQFRPHUHFRJQLWLRQ
$W0DUFKLWDOVRLQFOXGHV½PRIJDLQVRQVDOHRIOHDVHVDQGOHDVHKROGVIURPIRUPHURSHUDWLQJVLWHVDQG
½PLQFRPHFRPLQJIURPFRQWUDFWWHUPLQDWLRQV

,QWKRXVDQGVHXURV
0DUFK 0DUFK
%XVLQHVVWD[



3URSHUW\WD[





2WKHUWD[HV





3URYLVLRQRQUHFHLYDEOHV3URYIRUULVNVDQGFKDUJHV





2WKHURSHUDWLQJH[SHQVHV





2WKHUH[SHQVHV





 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


7KHOLQH3URYLVLRQRQUHFHLYDEOHV²3URY)RUULVNVDQGFKDUJHVLQFOXGHVFKDQJHVLQSURYLVLRQIRUULVNVDQGFKDUJHV
DQG FKDQJHV LQ SURYLVLRQV RQ WUDGH UHFHLYDEOH DQG RWKHU FXUUHQW DVVHWV 7KH UHYHUVDOV RI SURYLVLRQ IRU ULVNV DQG
FKDUJHVFRUUHVSRQGWRSUHYLRXVO\UHFRJQLVHGDJUHHPHQWVUHDFKHGIRUOLWLJDWLRQDQGWKHVXFFHVVIXOQHJRWLDWLRQVIRU
WKH*URXSUHODWHGWRWKHSURYLVLRQIRUFKDUJHV




&RQVXPHGSXUFKDVHV
,QWKRXVDQGVHXURV

0DUFK 0DUFK

5HVROGSXUFKDVHV





(QHUJ\DQGIXHOV





2WKHUSXUFKDVHVLQFOXGLQJFKDQJHLQLQYHQWRU\
&DSLWDOL]HGSXUFKDVHV







&RQVXPHGSXUFKDVHV



 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


7KH ½P FKDQJH LQ 5HVROG SXUFKDVHV EHWZHHQ 0DUFK  DQG 0DUFK  LV SULPDULO\ GXH WR WKH IROORZLQJ
LWHPV
 ½PFRPLQJIURPFKDQJHLQFRQVROLGDWLRQVFRSHHIIHFWVGXHWRWKHGLVSRVDORI+XQJDULDQHQWLWLHV
 ½PUHODWHGWRDFKDUJHGHFUHDVHE\7')6$6ZKLFKFRQFHUQVIRU½PD7HOHFRPQHWZRUNGHSOR\PHQW
*605 

7KH½PLQFUHDVHLQHQHUJ\DQGIXHOVPDLQO\FRUUHVSRQGVWRWKHIROORZLQJ
 ½PLQFUHDVHLQ H[SHQVHVDW 7')6$6GXHWRKLJKHUSULFHV DVZHOODV WRWKHLQFUHDVHRI WKHQXPEHURI
VLWHV 
 ½PUHGXFWLRQLQH[SHQVHVGXHWRFKDQJHVLQWKHFRQVROLGDWLRQVFRSHHIIHFWVUHODWHGWRWKHGLVSRVDORI
+XQJDULDQHQWLWLHV

7KHFKDQJHLQ´2WKHUSXUFKDVHVLQFOXGLQJFKDQJHLQLQYHQWRU\µDQGLQ&DSLWDOLVHGSXUFKDVHVUHVSHFWLYHO\LQFOXGHD
UHGXFWLRQLQH[SHQVHVRI½PDQGDGHFUHDVHLQFDSLWDOLVHGSXUFKDVHVRI½PZKLFKDUHUHODWHGWRWKHGLVSRVDO
RI+XQJDULDQHQWLWLHV FRQVROLGDWLRQVFRSHHIIHFWV 





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






3HUVRQQHOFRVWV
0DUFK

0DUFK









7D[FRQWULEXWLRQVRQVDODULHV ZDJHV





6WDWXWRU\HPSOR\HHSURILWVKDULQJ





3RVWHPSOR\PHQWEHQHILWVGHILQHGEHQHILWSODQV





3RVWHPSOR\PHQWEHQHILWVGHILQHGFRQWULEXWLRQV





,QWKRXVDQGVHXURV
6DODULHV ZDJHV
6RFLDOVHFXULW\FRQWULEXWLRQV

6KDUHEDVHGSD\PHQWV
2WKHUSHUVRQQHOFRVWV
&DSLWDOL]HGSHUVRQQHOFRVWV

7RWDOSHUVRQQHOFRVWV











 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


&KDQJH LQ FRQVROLGDWLRQ VFRSH UHODWHG WR WKH GLVSRVDO RI +XQJDULDQ HQWLWLHV DPRXQWV WR ½P RQ WKH WRWDO
SHUVRQQHOFRVWVRXWRIZKLFK½PRQ6DODULHV ZDJHV

([FOXGLQJ FKDQJH LQ FRQVROLGDWLRQ VFRSH HIIHFWV 6DODULHV  ZDJHV GHFUHDVH E\ ½P LQFOXGLQJ D GHFUHDVH RI
½PE\7')6$6ZKLFKLVQRWDEO\GXHWRDZRUNIRUFHUHGXFWLRQ

2WKHU SHUVRQQHO FRVWV ODUJHO\ FRPSULVH FRQWUDFWXDO HPSOR\HH SURILW VKDULQJ YDULRXV VWDII H[SHQVHV ZRUNHUV·
FRXQFLO OXQFK FRQWULEXWLRQ &RPPLWWHHV IRU 2FFXSDWLRQDO +HDOWK DQG 6DIHW\ HWF  DQG DFFUXDOV IRU YDFDWLRQ DQG
RWKHUHPSOR\HHFRVWV



([WHUQDOH[SHQVHV
,QWKRXVDQGVHXURV

0DUFK 0DUFK

5HDOHVWDWH





7HFKQLFDOVXEFRQWUDFWLQJ





$GPLQLVWUDWLYHVXEFRQWUDFWLQJ





([SHQVHVOLQNHGWRSHUVRQQHO





6XUYH\V FRQVXOWLQJIHHV





([WHUQDO LQWHUQDOFRPPXQLFDWLRQFRVWV





&RUSRUDWHIHHV
,QVXUDQFH

([WHUQDOH[SHQVHV











 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


7KH JOREDO FKDQJH RI ½P LQ WKHVH H[SHQVHV LQFOXGHV D GHFUHDVH RI ½P GXH WR FKDQJH LQ FRQVROLGDWLRQ
VFRSHUHODWHGWRWKHGLVSRVDORI+XQJDULDQHQWLWLHVQRWDEO\
 ½PRQWHFKQLFDOVXEFRQWUDFWLQJFRVWV
 ½PRQDGPLQLVWUDWLYHVXEFRQWUDFWLQJFRVWV
 ½PFRQFHUQLQJH[SHQVHVOLQNHGWRSHUVRQQHO
 ½PRQVXUYH\V FRQVXOWLQJIHHV
 ½PRQH[WHUQDO LQWHUQDOFRPPXQLFDWLRQFRVWV




3URILWRQGLVSRVDORIQRQFXUUHQWRSHUDWLQJDVVHWV

$W0DUFKDVDW0DUFKSURILWRQGLVSRVDOVPDLQO\FRUUHVSRQGVWRVDOHVUHDOLVHGE\7')6$6




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV
,QWKRXVDQGVHXURV
$PRUWLVDWLRQRILQWDQJLEOHDVVHWV

0DUFK

0DUFK









:ULWHEDFNRILQYHVWPHQWVXEVLGLHV





,PSDLUPHQWRILQWDQJLEOHDVVHWV



'HSUHFLDWLRQRIWDQJLEOHDVVHWV

,PSDLUPHQWRIWDQJLEOHDVVHWV

'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV







 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 



7KH½PWRWDOUHGXFWLRQLQDPRUWLVDWLRQRILQWDQJLEOHDVVHWVDQGGHSUHFLDWLRQRIWDQJLEOHDVVHWVLVQRWDEO\GXH
WR ½P IURP FKDQJHV LQ FRQVROLGDWLRQ VFRSH UHODWHG WR WKH VDOH RI +XQJDULDQ HQWLWLHV RXW RI ZKLFK ½P
FRQFHUQLQJLQWDQJLEOHDVVHWVDQG½PFRQFHUQLQJWDQJLEOHDVVHWV 

'HSUHFLDWLRQVRILQWDQJLEOHDVVHWVUHFRJQLVHGDWWKH HQGRI0DUFKFRQFHUQ%HEDQMR ½P  DQG$UNHQD$%
DQGLWVVXEVLGLDULHV ½P DQGDUHGXHWRDGHWHULRUDWLRQRIJURZWKDQGFDVKIORZVIRUHFDVWV

'HSUHFLDWLRQVRIWDQJLEOHDVVHWVRI½PKDYHEHHQUHFRJQLVHGDWWKHHQGRI0DUFKDQGQRWDEO\FRQFHUQ
 $UNHQD $% 6ZHGHQ  DQG LWV VXEVLGLDULHV IRU D JOREDO DPRXQW RI ½P GXH WR WKH UHDVRQV PHQWLRQHG
DERYH
 7')6$6IRU½PQRWDEO\GXHWRWKHIDFWWKDWWKHIRUHFDVWHGSKDVHRXWRIPLGGOHZDYHVDFWLYLWLHVZDV
VKRUWHQHG

0DUFK

0DUFK

,PSDLUPHQWORVVRILQWDQJLEOHUHFRJQLVHGRQEXVLQHVVFRPELQDWLRQV





,PSDLUPHQWORVVRIJRRGZLOO





,QWKRXVDQGVHXURV

,PSDLUPHQWORVV



 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


2YHUWKHSHULRGLPSDLUPHQWORVVHVFRUUHVSRQGWR
 $QHZDQGILQDOGHSUHFLDWLRQRI½PRI$UNHQD$% H[4EULFN FXVWRPHUUHODWLRQVKLSDQGDQDGGLWLRQDO
GHSUHFLDWLRQRI½PRIWKHJRRGZLOORI$UNHQD$%&*8IRUWKHUHDVRQVPHQWLRQHGDERYH
 $QDGGLWLRQDOGHSUHFLDWLRQRIWKHJRRGZLOORI%HEDQMR&*8IRU½P
7KHJRRGZLOOVRIWKHVHWZR&*8DUHWKXVWRWDOO\GHSUHFLDWHG VHHDOVRWKHQRWH 


 GXHQRWDEO\WRIXUWKHUORVVHVRIORQJVWDQGLQJ$UNHQD$% H[4EULFN FXVWRPHUVDQDGGLWLRQDOLPSDLUPHQW
FKDUJHRI½PZDVERRNHGDJDLQVW$UNHQD$%·VFXVWRPHUUHODWLRQVKLS
 ,PSDLUPHQWRIJRRGZLOORI½FRQFHUQV$UNHQD$% H[4EULFN DQG%HEDQMR&*8IRU½PDQG½P
UHVSHFWLYHO\





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






2WKHURSHUDWLQJLQFRPHDQGFKDUJHV

$W0DUFKRWKHURSHUDWLQJLQFRPHDQGH[SHQVHVSULQFLSDOO\FRUUHVSRQGWRWKHIROORZLQJLWHPV
 ½PRIIHHVDQGFKDUJHVFRQFHUQLQJSUHYLRXVGLVSRVDOV
 ½P RI QHW FDSLWDO JDLQ IRU WKH GLVSRVDO RI +XQJDULDQ HQWLWLHV GXULQJ WKH SHULRG LQFOXGLQJ ½P RI
DGGLWLRQDO GLVSRVDO IHHV ½P RI IHHV ZHUH DOUHDG\ LQFXUUHG DW WKH HQG RI 0DUFK   LQ DGGLWLRQ D
FKDUJH RI ½ P LV UHFRJQLVHG LQ WKH ILQDQFLDO UHVXOWV DQG FRUUHVSRQGV WR WKH DFFRXQWLQJ IRU D FXUUHQF\
RSWLRQ(85+8)ZKLFKKDGEHHQFRQWUDFWHGWRKHGJHWKHFXUUHQF\ULVNRQWKHVDOHSURFHHG VHHQRWHV
DQG WKHQHWLPSDFWLQFRPSUHKHQVLYHLQFRPHDW0DUFKIRUWKHGLVSRVDORI+XQJDULDQHQWLWLHV
LVWKXV½P
 ½PRIDGGLWLRQDODOORZDQFHRQ$QDORJ79GLVPDQWOLQJSURYLVLRQE\7')6$6GXHWRDFKDQJHLQDFWXDULDO
DVVXPSWLRQV LQ FRPSOLDQFH ZLWK ,)5,&  WKHVH DGMXVWPHQWV VKRXOG EH SRVWHG WR WKH LQFRPH VWDWHPHQW
EHFDXVHWKHXQGHUO\LQJDVVHWVDUHIXOO\GHSUHFLDWHG 
 2WKHUZLVHWKHFKDQJHRIVKDUHKROGHUVDQGWKHUHILQDQFLQJRIWKHJURXSDOVRWULJJHUHG
o ERQXVGXHIRUPDQDJHUVUHSUHVHQWLQJDQHWFKDUJHRI½PRYHUWKHSHULRGZKLFKFRUUHVSRQGV
WRWKHDFWXDOH[SHQVHVQHWIURPSURYLVLRQVUHOHDVHVDQGUHLQYRLFLQJRISDUWRIWKHERQXVWR7\URO
DFTXLVLWLRQ &LH6&$ IRUPHUVKDUHKROGHURI7'),QIUDVWUXFWXUH+ROGLQJ6$6 
o UHLQYRLFLQJRIIHHVLQFXUUHGE\WKH*URXSLQWKHIUDPHRIWKLVRSHUDWLRQWR7\URO$FTXLVLWLRQ &LH
6&$UHSUHVHQWLQJDQHWLQFRPHRI½P

$W0DUFKRWKHURSHUDWLQJLQFRPHDQGH[SHQVHVPDLQO\LQFOXGHWKHIROORZLQJLWHPV
- ½PRIH[SHQVHVRQYDULRXVVWUDWHJLF*URXSSURMHFWVDQGQRWDEO\WKHJURXSUHILQDQFLQJSURMHFWZKLFK
OHG RQ 0DUFK   WR D EDQN UHILQDQFLQJ D FKDQJH RI VKDUHKROGHUV D FDSLWDO LQFUHDVH DQG D QHZ
VKDUHKROGHUORDQ VHHQRWH 
- ½PRIH[SHQVHVLQFXUUHGLQFRQMXQFWLRQZLWKWKHVDOHRI+XQJDULDQHQWLWLHVVHHDOVRQRWHDFKDUJHRI
½PZDVDOVRERRNHGXQGHUILQDQFLDOLWHPVUHSUHVHQWLQJWKHUHFRJQLWLRQRID(85+8)FXUUHQF\RSWLRQ
ZKLFKZDVFRQWUDFWHGLQFRQMXQFWLRQZLWKWKHSODQQHGVDOHRIWKH+XQJDULDQHQWLWLHVVHHQRWH
- ½PRIUHPDLQLQJUHVWUXFWXULQJFRVWV
- ½PJDLQUHFRJQLVHGRQWKH6PDUWMRJ<PDJLV/RJLVWLFVWUDQVDFWLRQ VHHQRWH 
 ½PRIGLVPDQWOLQJSURYLVLRQUHYHUVDOVFRQFHUQLQJWKHDQDORJXHGLVPDQWOLQJSURYLVLRQDW7')6$67KHVH
UHYHUVDOVDUHPDLQO\GXHWRFKDQJHRIGLVPDQWOLQJVFKHGXOH LQFRPSOLDQFHZLWK,)5,&WKHVHDGMXVWPHQWV
VKRXOGEHSRVWHGWR WKH LQFRPHVWDWHPHQWEHFDXVH WKHXQGHUO\LQJDVVHWV DUHIXOO\GHSUHFLDWHG  VHHDOVR
QRWH





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






1HWILQDQFHFRVWV

1HWILQDQFHFRVWVFDQEHEURNHQGRZQDVIROORZV

,QWKRXVDQGVHXURV
5HYHQXHVIURPDYDLODEOHIXQGVSODFHG
7RWDOILQDQFLDOUHYHQXH D
)LQDQFHH[SHQVHVOLQNHGWRGHEW6HQLRU

0DUFK

0DUFK



















)LQDQFHH[SHQVHVOLQNHGWRGHEW)LQDQFLDOOHDVH





)LQDQFHH[SHQVHVOLQNHGWRGHEWRWKHUGHEWV









)LQDQFHH[SHQVHVOLQNHGWRGHEW5HYROYLQJ
)LQDQFHH[SHQVHVOLQNHGWRGHEW6KDUHKROGHUV

5HILQDQFLQJFRVWV
5HVXOWRQILQDQFLDOLQVWUXPHQWVPHDVXUHGDWDPRUWL]HGFRVW E
&DSLWDOLVDWLRQ DPRUWLVDWLRQRIORDQLVVXHH[SHQVHV F
1HWFKDQJHLQIDLUYDOXHRIILQDQFLDODVVHWVDWIDLUYDOXHWKURXJK
SURILWRUORVV
,QHIIHFWLYHSRUWLRQRIFKDQJHVLQIDLUYDOXHRIFDVKIORZKHGJHV
1HWFKDQJHLQIDLUYDOXHRIWUDGLQJILQDQFLDODVVHW
3URILW ORVV UHODWHGWRGHULYDWLYHV G
7RWDOILQDQFHH[SHQVHV H   E  F  G

1HWILQDQFLDOGHEWFRVW D  H































 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


7KHQHWILQDQFLDOGHEWFRVWYDULDWLRQFRPSDUHGWR0DUFKLVSULPDULO\UHODWHGWR

 $½PGHFUHDVHLQLQWHUHVWH[SHQVHRQVHQLRUDQGUHYROYLQJGHEWRIWKH7\URO6)$H[SODLQHGE\
o DGHFUHDVHRI½PFRUUHVSRQGLQJWRDYROXPHHIIHFWUHIOHFWLQJDGLPLQXWLRQLQWKHDYHUDJHYDOXH
RIGHEWFRPSDUHGWRWKHSUHYLRXV\HDU
o DQ LQFUHDVH RI ½  P FRUUHVSRQGLQJ WR D PDUJLQ HIIHFW PDUJLQV RI WUDQFKHV UHSDLG RYHU WKH
SUHYLRXV\HDUZHUHVOLJKWO\ORZHUWKDQWKHDYHUDJHPDUJLQRIWKHWUDQFKHVDOOWRJHWKHU 
o DGHFUHDVHRI½PGXHWRORZHUDYHUDJH(XULERULQWHUHVWUDWHRYHUWKHSHULRG

 D ½P GHFUHDVH FRQFHUQLQJ UHILQDQFLQJ FRVWV DQG DPRUWLVDWLRQ RI ORDQ LVVXDQFH H[SHQVHV WKDW ZHUH
DFWLYDWHG ZKHQ WKH JURXS ZDV FUHDWHG DQG IRU WKH UHILQDQFLQJ RSHUDWLRQ RI -XO\   QRWH WKDW
IROORZLQJWKHJURXSUHILQDQFLQJRQ0DUFKDOOSUHYLRXVORDQLVVXDQFHFRVWVZHUHIXOO\DPRUWLVHG
DQG½PRIQHZORDQLVVXDQFHFRVWVZHUHDFWLYDWHG

 $ WRWDO ½P LQFUHDVH LQ QHW H[SHQVHV RQ ILQDQFLDO LQVWUXPHQWV ZKLFK FRUUHVSRQGV WR WKH IROORZLQJ
HIIHFWV
o 2QWKHOLQHª1HWFKDQJHLQIDLUYDOXHRIILQDQFLDODVVHWVDWIDLUYDOXHWKURXJKSURILWRUORVV«
o DGHFUHDVHLQVZDSVLQWHUHVWUDWHRI½PSULQFLSDOO\GXHWRDUHGXFWLRQLQWKHVZDSSRUWIROLR
YROXPHHIIHFWDQGGHFUHDVHRIWKHIL[HGUDWH 
o DQ LQFUHDVH RI ½P RI FU\VWDOOLVHG UHVHUYHV DPRUWLVDWLRQ FKDUJHV ZKLFK DUH UHODWHG WR
GHFODVVLILFDWLRQ RI VZDSV ZKLFK LV QRWDEO\ GXH WR WKH IDFW WKDW GXULQJ WKH SHULRG DV WKH
UHILQDQFLQJ RI WKH JURXS ZDV DQWLFLSDWHG DQG WKHQ RFFXUUHG RQ 0DUFK   DQG DV WKH
IRUPHU7\URO6)$ZDVUHSDLGDQGDOOVZDSVZHUHWHUPLQDWHGRQ0DUFK WKHDPRXQWRI
GHEWRQVZDSVDWWKLVGDWHEHLQJUHSDLG DOOVZDSVVWLOOTXDOLILHGDVKHGJLQJDW0DUFK
ZHUHGHFODVVLILHGGXULQJWKHSHULRGDQGDOOFU\VWDOOLVHGUHVHUYHVZHUHIXOO\DPRUWLVHGDW0DUFK
FDVKIORZKHGJHUHVHUYHVRIWKHJURXSDUHHTXDOWR
o 2QWKHOLQHª1HWFKDQJHLQIDLUYDOXHRIWUDGLQJILQDQFLDODVVHWV«WKHGHFUHDVHRI½PLVPDLQO\GXH
WRWKHUHGXFWLRQRIWKHVZDSSRUWIROLRZKLFKLVSDUWO\RIIVHWE\WKHFKDQJHLQIDLUYDOXHRIGHFODVVLILHG
VZDSV WKHLUFKDQJHRIYDOXHLVQRZWDNHQWRLQFRPH 
0RUHRYHUDW0DUFKWKLVOLQHLQFOXGHVD½PFKDUJHFRQFHUQLQJWKH(85+8)H[FKDQJHUDWH
RSWLRQZKLFKZDVFRQWUDFWHGLQWKHIUDPHRIWKHGLVSRVDORI+XQJDULDQHQWLWLHV VHHQRWHVDQG
 



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




$W 0DUFK   H[FOXGLQJ VKDUHKROGHUV GHEWV WKH DYHUDJH LQWHUHVW UDWH RQ ILQDQFLDO GHEW LV   DW
0DUFK 7KLVUDWHLVLPSDFWHGE\QRQUHFXUUHQWHIIHFWVRQILQDQFLDOLQVWUXPHQWV VHHDERYH DQG GRQRW
UHIOHFWWKHHIIHFWRIWKHFKDQJHRIFRQWURODQGRIWKHUHILQDQFLQJWKDWRFFXUUHGRQ0DUFK VHHQRWH DV
WKHQHZGHEWRIWKH*URXSKDVVHQVLEO\ORZHULQWHUHVWVUDWHVWKDQWKRVHLQIRUFHXQWLO0DUFK


2WKHUILQDQFLDOLQFRPHDQGFKDUJHVDUHDVIROORZV
,QWKRXVDQGVHXURV
0DUFK 0DUFK
1HWGLVFRXQWLQJFRVWVH[FOXGLQJQHWGHEW





)RUH[JDLQV ORVVHV





2WKHUILQDQFLDOH[SHQVH ,QFRPH





2WKHUILQDQFLDOUHYHQXHVFKDUJHV



 

1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


1HWGLVFRXQWLQJFRVWVPDLQO\FRQFHUQGLVFRXQWLQJHIIHFWVRQSURYLVLRQV

)LQDQFHLQFRPHDQGH[SHQVHVUHFRJQLVHGXQGHURWKHUFRPSUHKHQVLYHLQFRPHDUHDVIROORZV

,QWKRXVDQGVHXURV
0DUFK 0DUFK
&XUUHQF\WUDQVODWLRQGLIIHUHQFHVIRUIRUHLJQRSHUDWLRQV



1HWORVVRQKHGJHRIQHWLQYHVWPHQWLQIRUHLJQRSHUDWLRQV
1HWFKDQJHLQIDLUYDOXHRIDYDLODEOHIRUVDOHILQDQFLDODVVHWV
(IIHFWLYHSRUWLRQRIFKDQJHVLQIDLUYDOXHRIFDVKIORZKHGJHV






1HWFKDQJHLQIDLUYDOXHRIFDVKIORZKHGJHVWUDQVIHUUHGWRSURILWRUORVV





,QFRPHWD[RQRWKHUFRPSUHKHQVLYHLQFRPH









)LQDQFHLQFRPHDQGH[SHQVHVUHFRJQLVHGLQRWKHU
FRPSUHKHQVLYHLQFRPH










7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




 ,QFRPHWD[
,Q)UDQFHWKHHQWLWLHV7'),QIUDVWUXFWXUH6$67')6$66PDUWMRJ)UDQFH$QWDOLV79DQG$UNHQD6$6IRUPZLWK7')
,QIUDVWUXFWXUH +ROGLQJ 6$6 PDLQ VKDUHKROGHU RI WKH *URXS VHH QRWH   D WD[ FRQVROLGDWLRQ JURXS
7KHVFRSHRIWKHWD[FRQVROLGDWLRQJURXSEHLQJWKHUHIRUHJUHDWHUWKDQWKHFRQVROLGDWLRQRI7'),QIUDVWUXFWXUH6$6
*URXSLWVKRXOGEHQRWHGWKDWWKHHIIHFWVRIWKHWD[FRQVROLGDWLRQ UHFRJQLWLRQRIWKHWD[JURXSEHQHILWDQGWKH7D[
*URXS V WD[ ORVV FDUULHG IRUZDUG  DUH QRW UHFRJQLVHG LQ WKHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV 2Q WKH FRQWUDU\
HDFK HQWLW\ FDOFXODWHV LWV WD[ H[SHQVH RQ LWV RZQ DQG UHFRJQL]HV LWV WD[ ORVV FDUULHG IRUZDUG RU QRW  RQ LWV RZQ
DFFRUGLQJWRLWVRZQUHVXOWVDQGLWVRZQSHUVSHFWLYHWRXVHRUQRWWKHWD[ORVVFDUULHGIRUZDUGLWJHQHUDWHV

)ROORZLQJWKHFKDQJHRIVKDUHKROGHUVWKDWWRRNSODFHRQ0DUFKWKHVHFRPSDQLHVDUHOLNHO\WRIRUPDQHZ
WD[ FRQVROLGDWLRQ JURXS ZLWK WKH FRPSDQ\ 7LYDQD )UDQFH +ROGLQJV 6$6 ZKLFK RZQV  RI 7') ,QIUDVWUXFWXUH
+ROGLQJ6$6VKDUHFDSLWDOVLQFH0DUFK

7KHLQFRPHWD[LVDQDO\VHGEHORZ

,QWKRXVDQGVHXURV
0DUFK 0DUFK


&XUUHQWWD[H[SHQVH







'HIHUUHGWD[H[SHQVH





,QFRPHWD[H[SHQVHIURPFRQWLQXLQJRSHUDWLRQV





2WKHULQFRPHWD[



,QFRPHWD[IURPGLVFRQWLQXHGRSHUDWLRQVDQGGLVSRVHGHQWLWLHV



7RWDOLQFRPHWD[

 

1RWHWKDWDPRQJWKH½PRIFXUUHQWWD[H[SHQVHVPHQWLRQHGDERYH UHVSHFWLYHO\½PDVRI0DUFK 
½PFRQFHUQ7')6$6 UHVSHFWLYHO\½PDVRI0DUFK DQGDUHDFWXDOO\RIIVHWDW7'),QIUDVWUXFWXUH
+ROGLQJ6$6·VWD[FRQVROLGDWLRQJURXSOHYHOE\ORVVRIRWKHUFRPSDQLHVVXFKDV7'),QIUDVWUXFWXUH6$6$UNHQD6$6
RU6PDUW-RJ)UDQFH VHHKHUHDIWHU 

,QFRPHWD[UHFRJQLVHGLQRWKHUFRPSUHKHQVLYHLQFRPHLVDQDO\]HGEHORZ


0DUFK
,QWKRXVDQGVHXURV
&XUUHQF\WUDQVODWLRQGLIIHUHQFHVIRUIRUHLJQ
RSHUDWLRQV
1HWJDLQRQKHGJHRIQHWLQYHVWPHQWLQIRUHLJQ
RSHUDWLRQ

7D[
1HWRI
([SHQVH 
WD[
&UHGLW





3UHWD[

7D[
([SHQVH  1HWRIWD[
&UHGLW













&DVKIORZKHGJHV













$FWXDULDOJDLQV ORVVHV RQGHILQHGEHQHILWSODQ

























 



2WKHUV

7RWDO



3UHWD[

0DUFK



 



7'),QIUDVWUXFWXUH6$6*URXS
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7KHUHFRQFLOLDWLRQEHWZHHQWKHWKHRUHWLFDOLQFRPHWD[DQGWKHDFWXDOLQFRPHWD[UHFRJQLVHGLVSURYLGHGEHORZ

0DUFK
,QWKRXVDQGVHXURV
3URILW ORVV IRUWKHSHULRG
7RWDOLQFRPHWD[IRUWKHSHULRG
3URILW ORVV H[FOXGLQJLQFRPHWD[

7KHRUHWLFDOLQFRPHWD[EDVHGRQWKH)UHQFKVWDWXWRU\
LQFRPH WD[ UDWH
3HUPDQHQWGLIIHUHQFHVRQGLVSRVDOV
1RQGHGXFWLEOHLQWHUHVW
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'HIHUUHGWD[RQ&9$( 
5HVHDUFK7D[&UHGLW
*HUPDQHQWLWLHV GLVFRQWLQXHGDFWLYLWLHV
2WKHU

$FWXDOLQFRPHWD[























 

 

 7KLVGHIHUUHGWD[LQFRPHUHODWHVWRWKH*URXSGHFLVLRQWRFODVVLI\&9$(DVLQFRPHWD[
1%ILJXUHVLQ0DUFKDQG0DUFKFROXPQVDUHGLVFORVHGH[FOXGLQJFRQWULEXWLRQRI*HUPDQHQWLWLHV LQDFFRUGDQFHZLWK,)56 


$W0DUFKWKHSHUPDQHQWGLIIHUHQFHRQGLVSRVDOVHIIHFWLVH[SODLQHGE\
Ͳ ½  PFRQFHUQLQJWKHGLVSRVDORI*HUPDQHQWLWLHVVHHQRWHWKHQHWFRQVROLGDWHGFDSLWDOORVVRQ
WKLVGLVSRVDOLVRI½P
Ͳ ½PFRQFHUQLQJWKHGLVSRVDORI+XQJDULDQHQWLWLHV
$W0DUFKWKHSHUPDQHQWGLIIHUHQFHRQGLVSRVDOVHIIHFWFRQFHUQVWKHVDOHRIWKH'LJLWDO&LQHPDEXVLQHVV
DQGDURVHIURPWKHIDFWWKDWWKHJRRGZLOOWUDQVIHURI½PUHODWHGWRWKLVEXVLQHVVOLQHZDVWD[

7KHLQFUHDVHRIWKHWD[HIIHFWRQQRQGHGXFWLEOHLQWHUHVWVEHWZHHQ0DUFKDQG0DUFKLVGXHWRD
UHLQIRUFHPHQW RI WKH PD[LPXP GHGXFWLRQ UXOH IRU ORDQ LQWHUHVW LQ )UDQFH IROORZLQJ WKH ODVW )UHQFK )LQDQFH $FW
,QWHUHVWV DUH QRZ GHGXFWLEOH RQO\ XS WR  DJDLQVW  SUHYLRXVO\ 7KLV WD[ HIIHFW FRQFHUQV LQWHUHVW FRVWV RQ
VHQLRUDQGUHYROYLQJEDQNGHEWDQGRQWKHVKDUHKROGHUORDQ

$W0DUFKWKHFKDQJHVUHODWHGWRGHSUHFLDWLRQVRUQRQUHFRJQLWLRQRIWD[ORVVFDUULHGIRUZDUGDVVHWVDUH
QRWDEO\H[SODLQHGE\WKHIROORZLQJ
Ͳ ½PRIGHIHUUHGWD[DVVHWVIRUWKHWD[ORVVFDUULHGIRUZDUGEURXJKWIRUWKE\7'),QIUDVWUXFWXUH6$6RYHU
WKHSHULRG ½PDW0DUFK 
Ͳ ½PJHQHUDWHGE\$UNHQD6$6
Ͳ ½PE\6PDUW-RJ)UDQFH
7KHVH GHIHUUHG WD[ DVVHWV DUH QRW UHFRJQLVHG VLQFH WKHVH HQWLWLHV GR QRW KDYH VWURQJ HQRXJK IRUHFDVWV
GHPRQVWUDWLQJFRQVXPSWLRQRIWD[ORVVFDUULHGIRUZDUGEXWQRWHWKDW DWD[FRQVROLGDWLRQLVDFWXDOO\GRQHDW7')
,QIUDVWUXFWXUH+ROGLQJ6$6OHYHO VHHDERYH 

(IIHFWV UHODWHG WR WD[ UDWH FKDQJHV DQG H[FHSWLRQDO VWDWXWRU\ FKDUJH SULPDULO\ UHODWH WR 7') 6$6 DQG 7')
,QIUDVWUXFWXUH 6$6 ZKLFK IURP ILQDQFLDO \HDU  XQWLO 0DUFK   DUH VXEMHFW WR DQ H[FHSWLRQDO VWDWXWRU\
FKDUJHZKLFKLQFUHDVHGWKHDSSOLFDEOHWD[UDWHWR7KHGHIHUUHGWD[FDOFXODWLRQVDQGWKHFXUUHQWWD[H[SHQVH
SDLGE\7')6$6WR7'),QIUDVWUXFWXUH+ROGLQJ6$6 PDLQVKDUHKROGHURIWKHJURXSDQGKHDGFRPSDQ\RIWKHWD[
FRQVROLGDWLRQJURXSVHHDERYH DUHEDVHGRQWKLVVWDWXWRU\FKDUJH






7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK







1RWHVWRWKHEDODQFHVKHHWDVVHWV

*HQHUDOFRPPHQWV
• $VVHWV DQG OLDELOLWLHV RI *HUPDQ HQWLWLHV TXDOLILHG DV ªGLVFRQWLQXHG RSHUDWLRQV« DFFRUGLQJ WR ,)56  DUH
LQFOXGHGLQ0DUFKDQG0DUFKILJXUHVEXWQRWLQ0DUFKILJXUHVDVWKHVHHQWLWLHVZHUHVROGRQ
0DUFK VHHQRWHVDQG 
• $VVHWVDQGOLDELOLWLHVRI+XQJDULDQHQWLWLHVGLVSRVHGRIRQ0D\DQGFODVVLILHGVLQFH0DUFKDV
ªDVVHWVKHOGIRUVDOH«DFFRUGLQJWR,)56DUHDOUHDG\QRWLQFOXGHGLQILJXUHVGLVFORVHGLQWKHEDODQFHVKHHW
VLQFH0DUFK VHHQRWH 



*RRGZLOO

$W0DUFK*URXSJRRGZLOOEUHDNVGRZQE\&*8RUJURXSRI**8VDVIROORZV
,QWKRXVDQGVHXURV

)UDQFH
*HUPDQ\
+XQJDULD
$UNHQD$% H[4EULFN
%HEDQMR
2WKHUV
7RWDO

0DUFK

&KDQJHLQ
FRQVROLGDWLRQ
VFRSH
DFTXLVLWLRQV

,PSDLUPHQW
ORVVHV








&KDQJHLQ
FRQVROLGDWLRQ
VFRSH
GLVSRVDOV
,)56

&XUUHQF\
WUDQVODWLRQ
DGMXVWPHQW

5HFODVVLIL
FDWLRQDQG
DOORFDWLRQ





















WKH&*8´2WKHUVµDJJUHJDWHV)LQODQG3RODQGDQG(VWRQLD

0DUFK



 



7KH FKDQJH LQ FRQVROLGDWLRQ VFRSH RI ½P RQ WKH &*8 )UDQFH FRUUHVSRQGV WR WKH UHFODVVLILFDWLRQ RI 0&5·V
JRRGZLOO RQ WKH OLQH ª$VVHWV KHOG IRU VDOH DQG GLVFRQWLQXHG RSHUDWLRQV« RI WKH *URXS·V EDODQFH VKHHW
FRQVHTXHQWO\WRWKHFODVVLILFDWLRQRI0&5DV DVVHW KHOGIRUVDOHDFFRUGLQJWR,)56RQ0DUFK VHHQRWH
 

&RQFHUQLQJWKH&*8*HUPDQ\WKHFKDQJHFRUUHVSRQGVWRWKHGLVSRVDORI*HUPDQHQWLWLHV VHHWKHQRWHVDQG 

$ERXWWKHLPSDLUPHQWORVVHVUHFRJQLVHGRQ&*8$UNHQD$% H[4EULFN DQG%HEDQMRVHHWKHQRWHRQ,PSDLUPHQW
WHVWDW0DUFKEHORZ

$W0DUFK*URXSJRRGZLOOEUHDNVGRZQE\&*8RUJURXSRI**8VDVIROORZV

,QWKRXVDQGVHXURV

)UDQFH
*HUPDQ\
+XQJDULD
$UNHQD$% H[4EULFN
%HEDQMR
2WKHUV
7RWDO

0DUFK








&KDQJHLQ
FRQVROLGDWLRQ
VFRSH
DFTXLVLWLRQV

,PSDLUPHQW
ORVVHV

&KDQJHLQ
FRQVROLGDWLRQ
VFRSH
GLVSRVDOV
,)56

&XUUHQF\
WUDQVODWLRQ
DGMXVWPHQW

5HFODVVLIL
FDWLRQDQG
DOORFDWLRQ






















WKH&*8´2WKHUVµDJJUHJDWHV)LQODQG3RODQGDQG(VWRQLD

0DUFK



 



7KH ½P UHGXFWLRQ LQ WKH )UDQFH &*8 EHWZHHQ 0DUFK  DQG 0DUFK  UHODWHV WR 6PDUWMRJ )UDQFH
WUDQVIHUULQJ'LJLWDO&LQHPDWR6PDUWMRJ<PDJLV/RJLVWLFVLQFRQMXQFWLRQZLWKWKHMRLQWYHQWXUHWUDQVDFWLRQ VHHQRWH
 

+XQJDULD &*8 VHHQRWHVDQG JLYHQWKDWWKHWKUHH+XQJDULDQVXEVLGLDULHVZHUHFODVVLILHGDVDVVHWVKHOGIRU
VDOHDV0DUFKWKH+XQJDULD&*8JRRGZLOOZDVUHFODVVLILHGXQGHU´$VVHWVKHOGIRUVDOHDQGGLVFRQWLQXHG
RSHUDWLRQVµ
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$ERXWWKHLPSDLUPHQWORVVHVUHFRJQLVHGRQ&*8$UNHQD$% H[4EULFN DQG%HEDQMRVHHWKHQRWHRQ,PSDLUPHQW
WHVWDW0DUFKEHORZ



$ ,PSDLUPHQWWHVWDW0DUFK


,Q FRPSOLDQFH ZLWK ,$6 WKH *URXS KDV SHUIRUPHG DQ LPSDLUPHQW WHVW RI JRRGZLOO DW WKH UHSRUWLQJ GDWH RI WKH
SHULRG
6RDVWRGHWHUPLQHUHFRYHUDEOHYDOXHVRI&*8XVHGIRUWKHLPSDLUPHQWWHVWVWKHJURXSUHOLHGRQEXVLQHVVSODQVRI
WKHYDULRXV&*8VRUJURXSVRI&*8VZKLFKZHUHXVHGE\WKHQHZVKDUHKROGHUVWRHYDOXDWHWKHDFTXLVLWLRQRIWKH
JURXSDVRI0DUFK VHHQRWH 
2Q)UDQFHDQG2WKHUV&*8VWDNLQJLQWRDFFRXQWWKRVHEXVLQHVVSODQGRHVQ·WOHDGWRDQ\LPSDLUPHQW+RZHYHURQ
$UNHQD$% H[4EULFN DQG%HEDQMR&*8VWKHQHZEXVLQHVVSODQVLPSOLHGWKHUHFRJQLWLRQRIDGGLWLRQDOLPSDLUPHQW
RQWRSRIWKRVHDOUHDG\UHFRJQLVHGDW0DUFK WRWDOGHSUHFLDWLRQRIJRRGZLOOVIRUDQDPRXQWRI½PRI
DOOLQWDQJLEOHDQGWDQJLEOHDVVHWV 


$OVR UHJDUGOHVV RI LPSDLUPHQW WHVWV OHG RQ WKH EDVLV RI EXVLQHVV SODQV WKH WUDQVDFWLRQ DQG WKH FKDQJH RI
VKDUHKROGHUVRQ0DUFK VHHQRWH DOVROHDGWRWKHFRQFOXVLRQWKDWLWLVQRWQHFHVVDU\WRUHFRJQLVHDQ\
DGGLWLRQDOLPSDLUPHQWRQWKH&*8V)UDQFHDQG2WKHUV



% ,PSDLUPHQWWHVWDW0DUFK


,Q FRPSOLDQFH ZLWK ,$6 WKH *URXS KDV SHUIRUPHG DQ LPSDLUPHQW WHVW RI JRRGZLOO DW WKH UHSRUWLQJ GDWH RI WKH
SHULRG
6RDVWRGHWHUPLQHUHFRYHUDEOHYDOXHVRI&*8XVHGIRUWKHLPSDLUPHQWWHVWVWKHJURXSUHOLHVRQEXVLQHVVSODQVRI
WKHYDULRXV&*8VRUJURXSVRI&*8V
'XULQJWKH\HDUVKDUHKROGHUVDQGPDQDJHPHQWUHYLHZHGWKHEXVLQHVVSODQRIWKHYDULRXV*URXS&*8V
RUJURXSVRI&*8V LQRUGHUWRGUDZFRQFOXVLRQVIURP
 9DULDQFHV EHWZHHQ DFWXDO DQG IRUHFDVW UHVXOWV RI VXEVLGLDULHV ZKLFK KDYH QRW PDWFKHG WKHLU LQLWLDO
DFTXLVLWLRQEXVLQHVVSODQV
 &DSDFLW\RIVRPHVXEVLGLDULHVWRH[SDQGJHRJUDSKLFDOO\DVRULJLQDOO\SODQQHGLQVRPHEXVLQHVVSODQV
 $FWXDORUDQWLFLSDWHGGHYHORSPHQWVLQFHUWDLQPDUNHWV


%XVLQHVV SODQ JRDOV ZHUH UDWLRQDOLVHG ZKLFK UHVXOWHG LQ ORZHU UHFRYHUDEOH DPRXQWV IRU WKH 4EULFN %HEDQMR DQG
*HUPDQ\&*8$VDUHVXOWJRRGZLOOLPSDLUPHQWWRWDOOLQJ½P 4EULFN&*8½PDQG%HEDQMR&*8½P ZDV
UHFRUGHG



& $VVXPSWLRQVXQGHUO\LQJWKHLPSDLUPHQWWHVWVDVRIWKHUHSRUWLQJGDWH
0DUFK
)UDQFH
$UNHQD$% H[4EULFN
4EULFN
%HEDQMR

5HFRYHUDEOH
YDOXHEDVHGRQ

3URMHFWHG
SHULRGV

9DOXHLQXVH
EDVHGRQ
GLVFRXQWHG
FDVKIORZV

\HDUV



'LVFRXQWLQJ
UDWHV
:$&&

/RQJWHUP
JURZWKUDWHV
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0DUFK

5HFRYHUDEOH
YDOXHEDVHGRQ

3URMHFWHG
SHULRGV

'LVFRXQWLQJ
UDWHV
:$&&

)UDQFH
*HUPDQ\
$UNHQD$% H[4EULFN
%HEDQMR

9DOXHLQXVH
EDVHGRQ
GLVFRXQWHG
FDVKIORZV

\HDUV

2WKHU
+XQJDULD

/RQJWHUP
JURZWKUDWHV





















7HVWUHDOLVHGEDVHGRQWKHWUDQVDFWLRQYDOXHJLYHQLQWKH63$
RI0DUFK



7KH GLVFRXQW UDWH FRUUHVSRQGV WR WKH ZHLJKWHG DYHUDJH FRVW RI FDSLWDO GHWHUPLQHG RQ WKH EDVLV RI REVHUYDEOH
PDUNHWGDWDLQSDUWLFXODUDVDPSOHRIFRPSDUDEOHOLVWHGFRPSDQLHVFDUU\LQJRQEXVLQHVVDVRSHUDWRUVLQWKHILHOGV
RIVDWHOOLWHVDQGWHOHSKRQHUDGLRRUWHOHYLVLRQLQIUDVWUXFWXUHVQHWZRUNV7KHUDWHLVDQDIWHUWD[UDWHDSSOLHGWRWKH
FDVKIORZVDIWHUWD[




' 6HQVLWLYLW\DQDO\VLV


6HQVLWLYLW\DQDO\VLVZDVFDUULHGRXWRQWKHNH\DVVXPSWLRQV RU²ESRQGLVFRXQWUDWHJURZWKUDWHWRLQILQLW\
DQGWKH(%,7'$PDUJLQWHUPLQDOYDOXH ERWKLQGLYLGXDOO\DQGXVLQJDFRPELQDWLRQRIVFHQDULRV

$W0DUFKUHDVRQDEOHSRWHQWLDOFKDQJHVLQNH\DVVXPSWLRQVOLVWHGDERYH

 ZRXOGKDYHQRLPSDLUPHQWLPSDFWRQ)UDQFHDQG2WKHUV&*8JRRGZLOOV

 ZRXOGQRWOHDGWRDQ\UHGXFWLRQRILPSDLUPHQWRUDGGLWLRQDOLPSDLUPHQWFKDUJHVFRQFHUQLQJJRRGZLOOVRI
$UNHQD$% H[4EULFN &*8DQG%HEDQMR&*8DVWKHLUJRRGZLOODUHWRWDOO\GHSUHFLDWHGDW0DUFK

$W0DUFKUHDVRQDEOHSRWHQWLDOFKDQJHVLQNH\DVVXPSWLRQV

 ZRXOGQRWKDYHLPSDFWHG)UDQFHDQG2WKHUV&*8JRRGZLOOLPSDLUPHQW

 ZRXOGKDYHLPSDFWHG*HUPDQ\&*8JRRGZLOOLPSDLUPHQWDVIROORZV




,Q0½
'LVFRXQW
UDWH
:$&&

,Q0½
'LVFRXQW
UDWH
:$&&

/RQJWHUPJURZWKUDWH

*HUPDQ\
SW
SW

SW




SW

SW




(%,7'$PDUJLQUDWH

*HUPDQ\
SW





SW










SW
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$UNHQD$% H[4EULFN DQG%HEDQMR&*8VJRRGZLOOLPSDLUPHQWDW0DUFKZRXOGKDYHLQFUHDVHRU
GHFUHDVHDVIROORZV
,Q0½
'LVFRXQW
UDWH
:$&&

,Q0½
'LVFRXQW
UDWH
:$&&

4EULFN
SW
SW

/RQJWHUPJURZWKUDWH

SW




4EULFN
SW
SW





SW




(%,7'$PDUJLQUDWH

SW








SW







,Q0½
'LVFRXQW
UDWH
:$&&

,Q0½
'LVFRXQW
UDWH
:$&&

%HEDQMR
SW
SW

/RQJWHUPJURZWKUDWH

SW




%HEDQMR
SW
SW







SW




(%,7'$PDUJLQUDWH

SW











SW
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,QWDQJLEOHDVVHWV

,QWDQJLEOHDVVHWVDUHDQDO\VHGEHORZ

,QWKRXVDQGVHXURV

*URVVYDOXHDW0DUFK
$FTXLVLWLRQV

&DSLWDOL]HG
GHYHORSPHQW
H[SHQGLWXUH 
3DWHQWV



/HDVHULJKW



%DFNORJ



&XVWRPHU
UHODWLRQVKLS



7RWDO

 




'LVSRVDOV





5HFODVVLILFDWLRQV



&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

*URVVYDOXHDW0DUFK
$FTXLVLWLRQV



2WKHU

























'LVSRVDOV
5HFODVVLILFDWLRQV



&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

*URVVYDOXHDW0DUFK
























 





















 

&KDQJHVLQFRQVROLGDWLRQVFRSHGXULQJFRUUHVSRQGWRWKHGLVSRVDORI*HUPDQHQWLWLHV VHHQRWH 
&KDQJHV LQ FRQVROLGDWLRQ VFRSH GXULQJ  FRQVLVW RI WKH +XQJDULDQ VXEVLGLDULHV LQWDQJLEOH DVVHWV EHLQJ
UHFODVVLILHGDVDVVHWVKHOGIRUVDOH VHHDOVRQRWH 

2UGHUEDFNORJDQGFXVWRPHUUHODWLRQVKLSV
'XULQJ WKH SXUFKDVH SULFH DOORFDWLRQ SURFHVV WKH *URXS UHFRUGHG RUGHU EDFNORJ ZKLFK LV DPRUWLVHG RYHU WKH
DYHUDJHWHUPRIWKHFRQWUDFWVSHUEXVLQHVV EHWZHHQDQG\HDUV DQGFXVWRPHUUHODWLRQVZKLFKDUHDPRUWLVHG
RYHUSHULRGVUDQJLQJIURPWR\HDUV

´2WKHUµ
,WLQFOXGHV
 ½PRIVRIWZDUH ½PDW0DUFK 
 ½PRIWUDGHPDUNVZLWKDQLQGHILQLWHOLIH JURVVYDOXH½PDVRI0DUFK 
 ½PFRQFHUQLQJDWHFKQRORJ\UHFRJQLVHGGXULQJSXUFKDVHSULFHDOORFDWLRQ XQFKDQJHGVLQFH0DUFK
 

,QWDQJLEOHDVVHWVDFFXPXODWHGDPRUWLVDWLRQDQGLPSDLUPHQWLVEURNHQGRZQDVIROORZV
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,QWKRXVDQGVHXURV

&DSLWDOL]HG
GHYHORSPHQW
H[SHQGLWXUH 
3DWHQWV

/HDVHULJKW




$PRUWLVDWLRQDW0DUFK
&KDUJHRIWKHSHULRG

%DFNORJ

&XVWRPHU
UHODWLRQVKLS

2WKHU

7RWDO





















'LVSRVDOV






5HFODVVLILFDWLRQV
&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

$PRUWLVDWLRQDW0DUFK
&KDUJHRIWKHSHULRG







































'LVSRVDOV



5HFODVVLILFDWLRQV
&KDQJHVLQFRQVROLGDWLRQVFRSH



&XUUHQF\WUDQVODWLRQDGMXVWPHQWV





$PRUWLVDWLRQDW0DUFK











&DSLWDOL]HG
GHYHORSPHQW
H[SHQGLWXUH 
3DWHQWV





/HDVHULJKW

%DFNORJ

,PSDLUPHQWORVVHVDW0DUFK



&XVWRPHU
UHODWLRQVKLS



&KDUJHRIWKHSHULRG









2WKHU



7RWDO








'LVSRVDOV
&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

,PSDLUPHQWORVVHVDW0DUFK
&KDUJHRIWKHSHULRG







































'LVSRVDOV
&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV



,PSDLUPHQWORVVHVDW0DUFK



&DUU\LQJDPRXQWDW0DUFK
&DUU\LQJDPRXQWDW0DUFK
&DUU\LQJDPRXQWDW0DUFK
























2WKHU
&RXQWULHV

7RWDO



,PSDLUPHQWRILQWDQJLEOHDVVHWV




 



,QWDQJLEOHDVVHWLPSDLUPHQWLVGHWDLOHGEHORZ

,QWKRXVDQGVHXURV

)UDQFH

7UDGHPDUNVZLWKLQGHILQLWHOLYHV

*HUPDQ\




%DFNORJ
2WKHULQWDQJLEOHDVVHWV

7RWDO0DUFK
,QWKRXVDQGVHXURV

)UDQFH













*HUPDQ\

2WKHU
&RXQWULHV

7RWDO

7UDGHPDUNVZLWKLQGHILQLWHOLYHV
%DFNORJ
2WKHULQWDQJLEOHDVVHWV

7RWDO0DUFK
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7UDGHPDUNV ZLWK DQ LQGHILQLWH OLIH DUH VXEMHFW WR DQ DQQXDO LPSDLUPHQW WHVW 7KH IROORZLQJ ZHUH WKH PDLQ
DVVXPSWLRQVXVHGDVRI0DUFK


)UDQFH
5HFRYHUDEOHYDOXHEDVHGRQ
9DOXDWLRQ0HWKRG
3URMHFWHGSHULRGV
'LVFRXQWUDWHV
/RQJWHUPJURZWKUDWHV
5R\DOW\UDWHRQWKHUHYHQXHV

)DLUYDOXH
5R\DOWLHV
\HDUV





7KHIROORZLQJZHUHWKHPDLQDVVXPSWLRQVXVHGDVRI0DUFK







)UDQFH

*HUPDQ\

5HFRYHUDEOHYDOXHEDVHGRQ

)DLUYDOXH

9DOXDWLRQ0 HWKRG
3URMHFWHGSHULRGV
'LVFRXQWUDWHV
/RQJWHUPJURZWKUDWHV
5R\DOW\UDWHRQWKHUHYHQXHV

5R\DOWLHV
\HDUV












7KH QHW ERRN YDOXH RI WUDGHPDUNV ZLWK LQGHILQLWH OLYHV DPRXQWV WR ½P IRU )UDQFH *HUPDQ\ ZDV VROG 
6HQVLWLYLW\ DQDO\VLV FDUULHG RXW VKRZHG WKDW DQ\ GHWHULRUDWLRQ LQ WKH NH\ FULWHULD ZRXOG QRW OHDG WR IXUWKHU
LPSDLUPHQW

$W0DUFK

,PSDLUPHQWVRIWKLVILQDQFLDO\HDUFRUUHVSRQGWR
 'HSUHFLDWLRQVRILQWDQJLEOHDVVHWVFRQFHUQLQJ%HEDQMR ½P DQG$UNHQD$%DQGLWVVXEVLGLDULHV ½P
RI ZKLFK ½ FRQFHUQLQJ D QHZ DQG ILQDO GHSUHFLDWLRQ RI $UNHQD $% FXVWRPHU UHODWLRQVKLS  GXH WR D
GHWHULRUDWLRQRIJURZWKDQGFDVKIORZVIRUHFDVWV
 ½PRIGHSUHFLDWLRQVLQ*HUPDQ\ GLVSRVHGRIRQ0DUFK IROORZLQJFKDQJHVLQIRUHFDVWHGFDVK
IORZVRQVRPHDFWLYLWLHV

$W0DUFKDFFXPXODWHGLPSDLUPHQWRQRWKHULQWDQJLEOH DVVHWVLQFOXGHV ½PUHODWHGWRWUDGHPDUNVDQG
½PUHODWHGWRVRIWZDUH

$W0DUFK

7KH½PLPSDLUPHQWFKDUJHUHODWHVWRWKHGHSUHFLDWLRQRI$UNHQD$% H[4EULFN ·VFXVWRPHUUHODWLRQVKLSZKLFK
ZDVSULPDULO\UHTXLUHGGXHWRFRQWUDFWORVVHVZLWKORQJVWDQGLQJ4EULFNFXVWRPHUVGXULQJWKH\HDU

$W0DUFKDQG0DUFKDFFXPXODWHGLPSDLUPHQWRQRWKHULQWDQJLEOHDVVHWVLQFOXGHV½PUHODWHG
WRWUDGHPDUNVDQG½PUHODWHGWRVRIWZDUH




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






3URSHUW\SODQWDQGHTXLSPHQW

3URSHUW\SODQWDQGHTXLSPHQWLVDQDO\VHGEHORZ


,QWKRXVDQGVHXURV

*URVVYDOXHDW0DUFK

%URDGFDVWLQJ
QHWZRUN

2IILFHIXUQLWXUH
RIILFHDQG
FRPSXWHU
HTXLSPHQW

 

/DQG 
EXLOGLQJV

2WKHU

7RWDO





$FTXLVLWLRQV











6RUWLHV











5HFODVVLILFDWLRQV
&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

*URVVYDOXHDW0DUFK
$FTXLVLWLRQV
6RUWLHV
5HFODVVLILFDWLRQV
&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

*URVVYDOXHDW0DUFK

,QWKRXVDQGVHXURV

'HSUHFLDWLRQDW0DUFK
&KDUJHRIWKHSHULRG
6RUWLHV



























 







&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

'HSUHFLDWLRQDW0DUFK
&KDUJHRIWKHSHULRG


















































 







/DQG 
EXLOGLQJV

%URDGFDVWLQJ
QHWZRUN



2IILFHIXUQLWXUH
RIILFHDQG
FRPSXWHU




2WKHU

7RWDO













































5HFODVVLILFDWLRQV
&KDQJHVLQFRQVROLGDWLRQVFRSH



































6RUWLHV









5HFODVVLILFDWLRQV







































2WKHU

7RWDO

&KDQJHVLQFRQVROLGDWLRQVFRSH
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

'HSUHFLDWLRQDW0DUFK

/DQG 
EXLOGLQJV

,PSDLUPHQWORVVHVDW0DUFK
&KDUJHRIWKHSHULRG

%URDGFDVWLQJ
QHWZRUN










2IILFHIXUQLWXUH
RIILFHDQG
FRPSXWHU
HTXLSPHQW





6RUWLHV



5HFODVVLILFDWLRQV



&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

,PSDLUPHQWORVVHVDW0DUFK
&KDUJHRIWKHSHULRG
























































6RUWLHV
5HFODVVLILFDWLRQV
&XUUHQF\WUDQVODWLRQDGMXVWPHQWV

,PSDLUPHQWORVVHVDW0DUFK
&DUU\LQJDPRXQWDW0DUFK
&DUU\LQJDPRXQWDW0DUFK
&DUU\LQJDPRXQWDW0DUFK































 



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






%URDGFDVWLQJ QHWZRUNV FRPSULVH S\ORQV DQWHQQDV WUDQVPLWWHUV PLFURZDYH OLQNV DQG VLWH IL[WXUHV VDWHOOLWH
HTXLSPHQW WHUUHVWULDO VWDWLRQV  SUHEURDGFDVWLQJ HTXLSPHQW IRU PDVWHU FRQWURO URRPV ´2WKHUµ LQFOXGHV YHKLFOHV
HTXLSSHGYHKLFOHVDQGDVVHWVLQSURJUHVV
7KHJURVVYDOXHRISURSHUW\SODQWDQGHTXLSPHQWKHOGXQGHUILQDQFHOHDVHV JURXSDVOHVVHH DQGLQFOXGHGLQQRQ
FXUUHQWDVVHWVDPRXQWVWR½P ½PDVRI0DUFK ,WPDLQO\FRQVLVWVRI'951WRZHUVUHQWHGIURP
)UDQFH7HOHFRPDQGDFDUIOHHW$FFXPXODWHGGHSUHFLDWLRQUHJDUGLQJWKRVHDVVHWVDPRXQWVWR½P ½PDVRI
0DUFK 

7KH*URXSGRHVQRWOHDVHDQ\RILWVDVVHWVWRWKLUGSDUWLHVXQGHUILQDQFHOHDVHV JURXSDVOHVVRU 


0DUFK
&KDQJHVLQFRQVROLGDWLRQVFRSHPDLQO\FRUUHVSRQGWRWKHGLVSRVDORI*HUPDQHQWLWLHV VHHWKHQRWH 

0DUFK
&KDQJHV LQ FRQVROLGDWLRQ VFRSH FRUUHVSRQG WR UHFODVVLI\LQJ WKH +XQJDULDQ VXEVLGLDULHV· WDQJLEOH DVVHWV DV DVVHWV
KHOGIRUVDOH VHHQRWH 
'LVSRVDOV LQFOXGH ½P RI 'LJLWDO &LQHPD WDQJLEOH DVVHWV WKDW 6PDUWMRJ )UDQFH WUDQVIHUUHG WR 6PDUWMRJ <PDJLV
/RJLVWLFV ZKLFKLVFRQVROLGDWHGXQGHUWKHHTXLW\PHWKRGVHHQRWH 




)LQDQFLDODVVHWVDYDLODEOHIRUVDOH
0DUFK 0DUFK

,QWKRXVDQGVHXURV

*URVVYDOXHDWRSHQLQJ
$FTXLVLWLRQV
6RUWLHV













&XUUHQF\WUDQVODWLRQDGMXVWPHQWV
)DLUYDOXH$)6



&KDQJHVLQFRQVROLGDWLRQVFRSH



*URVVYDOXHDWFORVLQJ $



,PSDLUPHQWDWRSHQLQJ



&KDUJHIRUWKH\HDU






5HYHUVDO



&XUUHQF\WUDQVODWLRQDGMXVWPHQWV
&KDQJHVLQFRQVROLGDWLRQVFRSH

,PSDLUPHQWDWFORVLQJ %





1HWFDUU\LQJDPRXQWDWFORVLQJ




)LQDQFLDODVVHWVDYDLODEOHIRUVDOHPDLQO\FRPSULVHWKH*URXS·VLQYHVWPHQWLQQRQFRQVROLGDWHGFRPSDQLHV




,QYHQWRULHV
0DUFK
,QWKRXVDQGVHXURV

,QYHQWRULHVLQFOXGLQJLWHPVLQSURJUHVV

*URVV


'HSUHFLDWLRQ


0DUFK
1HW


*URVV


'HSUHFLDWLRQ


1HW


7RWDOLQYHQWRULHV





 

,QYHQWRULHVFRPSULVHVSDUHSDUWVIRUZKLFKXVH FRQVXPSWLRQFDSLWDOLVDWLRQRUVDOH LVQRWSUHGHWHUPLQHG







7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK






7UDGHUHFHLYDEOHVDQGRWKHUFXUUHQWDQGQRQFXUUHQWDVVHWV
0DUFK
,QWKRXVDQGVHXURV

*URVV

7UDGHDFFRXQWVUHFHLYDEOHV

0DUFK

'HSUHFLDWLRQ

1HW

*URVV

'HSUHFLDWLRQ

1HW

























7RWDOWUDGHDFFRXQWVUHFHLYDEOHV

 

7UDGHUHFHLYDEOHVLPSDLUPHQWLVEDVHGRQWKHSUREDELOLW\RIEDGGHEWV

7KHEUHDNGRZQRISDVWGXHDPRXQWVRQWUDGHUHFHLYDEOHVLVDVIROORZV



7UDGHUHFHLYDEOHVRQGLVSRVDORIDVVHWV

  

0DUFK 0DUFK

1RW\HWGXH
/HVVWKDQPRQWKVSDVWGXH

1HW

1HW









0RUHWKDQPRQWKVDQGOHVVWKDQ\HDUSDVWGXH





0RUHWKDQRQH\HDUDQGOHVVWKDQ\HDUVSDVWGXH





0RUHWKDQ\HDUVSDVWGXH





1HWWUDGHDFFRXQWUHFHLYDEOHV

2WKHUFXUUHQWDQGQRQFXUUHQWDVVHWVDUHDVIROORZV

0DUFK
,QWKRXVDQGVHXURV

*URVV



 

0DUFK

'HSUHFLDWLRQ

1HW

*URVV

'HSUHFLDWLRQ

1HW

&UHGLWQRWHVQRW\HWUHFHLYHG









$GYDQFHSD\PHQWFRUSRUDWHLQFRPHWD[









7D[DQGVRFLDOVHFXULW\UHFHLYDEOHV









3UHSDLGH[SHQVHV









(VFURZDFFRXQW






























2WKHUUHFHLYDEOHV

7RWDORWKHUFXUUHQWDVVHWV
1RQFXUUHQWUHFHLYDEOHV































 

/RDQVVHFXULW\GHSRVLWJXDUDQW\

7RWDORWKHUQRQFXUUHQWDVVHWV









&DVKDQGFDVKHTXLYDOHQWV
,QWKRXVDQGVHXURV
&DVKDQGFDVKHTXLYDOHQWV
%DQNRYHUGUDIWVXVHGIRUFDVKPDQDJHPHQW
SXUSRVHV

&DVKRIFRQWLQXHGDFWLYLWLHV


0DUFK 0DUFK










 

7KH*URXS·VFDVKLVODUJHO\GHQRPLQDWHGLQHXURV



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





 1RWHVWRWKHEDODQFHVKHHWHTXLW\DQGOLDELOLWLHV
*HQHUDOFRPPHQWV
• $VVHWV DQG OLDELOLWLHV RI *HUPDQ HQWLWLHV TXDOLILHG DV ªGLVFRQWLQXHG RSHUDWLRQV« DFFRUGLQJ WR ,)56  DUH
LQFOXGHGLQ0DUFKDQG0DUFKILJXUHVEXWQRWLQ0DUFKILJXUHVDVWKHVHHQWLWLHVZHUHVROGRQ
0DUFK VHHQRWHVDQG 
• $VVHWVDQGOLDELOLWLHVRI+XQJDULDQHQWLWLHVGLVSRVHGRIRQ0D\DQGFODVVLILHGVLQFH0DUFKDV
ªDVVHWVKHOGIRUVDOH«DFFRUGLQJWR,)56DUHDOUHDG\QRWLQFOXGHGLQILJXUHVGLVFORVHGLQWKHEDODQFHVKHHW
VLQFH0DUFK VHHQRWH 

 6KDUHFDSLWDODQGUHVHUYHV
$V RI 0DUFK   VKDUH FDSLWDO RI 7') ,QIUDVWUXFWXUH 6$6 DPRXQWV WR  HXURV $ VKDUH LVVXH RI
HXURVZDVIXOO\VXEVFULEHGDQGSDLGE\7'),QIUDVWUXFWXUH+ROGLQJ6$6RQ0DUFKE\RIIVHW
DJDLQVWDFDVKUHFHLYDEOHLWKDGRQ7'),QIUDVWUXFWXUH6$6

7KH VKDUH FDSLWDO FRQVLVWV RI  IXOO\ SDLG VKDUHV HDFK ZLWK D QRPLQDO YDOXH RI ½ RXW RI ZKLFK
 RUGLQDU\ VKDUHV DQG  SUHIHUHQFH VKDUHV GLYLGHG LQWR WKUHH FDWHJRULHV $ $ DQG % 
 RI WKH RUGLQDU\ VKDUHV KDYH D VXEVFULSWLRQ ULJKW ´%6$µ  DWWDFKHG WR WKHP RQH %6$ SHU VKDUH  7KH
SUHIHUHQFHVKDUHVKDYHDSULRULW\ULJKWLQFDVHRIGLYLGHQGGLVWULEXWLRQ

$W0DUFKWKHVKDUHFDSLWDORI7'),QIUDVWUXFWXUH6$6LVRZQHGE\WKHIROORZLQJVKDUHKROGHUV

'LUHFWKROGLQJDW
7'),QIUDVWUXFWXUH+ROGLQJ6$6

0DUFK

0DUFK





7RZHU$VVRFLpV6$6





7RZHU$VVRFLpV6$6





&ROLVpH0DQDJHPHQW6$6





7LYDQD)UDQFH+ROGLQJV6$6



IRUPHUO\7\URO$FTXLVLWLRQ6$6

2WKHU



7RWDO

 

6HHDOVRQRWHFRQFHUQLQJWKUHHRSHUDWLRQVWKDWRFFXUUHGSRVWFORVLQJRQ$SULOZKLFKLPSDFWWKHGHEW
DQGWKHVKDUHFDSLWDORI7'),QIUDVWUXFWXUH6$6
%HVLGHV RQ $SULO   7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 KDV DFTXLUHG DOO WKH VKDUHV RI 7') ,QIUDVWUXFWXUH 6$6
RUGLQDU\VKDUHVSUHIHUHQFHVKDUHV$%6$%6$ WKDWZHUHRZQHGE\7LYDQD)UDQFH+ROGLQJV7RZHU$VVRFLpV6$6
7RZHU$VVRFLpV6$6DQG&ROLVpH0DQDJHPHQW6$6VRWKDWDVRI$SULO7'),QIUDVWUXFWXUH6$6KDVRQO\
RQHVKDUHKROGHU ZKLFKLV7'),QIUDVWUXFWXUH+ROGLQJ6$6 


1RWH WKDW XQWLO 0DUFK   PRUQLQJ  7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 IRUPHUO\ 7\URO $FTXLVLWLRQ  6$6  ZDV
IXOO\RZQHGE\RQHVKDUHKROGHU7\URO$FTXLVLWLRQ &LH6&$ZKLFKLVLWVHOI GLUHFWO\RULQGLUHFWO\ RZQHGE\WKH
IROORZLQJVKDUHKROGHUV
,QGLUHFWKROGLQJDW

0DUFK
DQGGXULQJ
WKHSHULRG

73*&DSLWDO



%SLIUDQFH3DUWLFLSDWLRQV H[)6,



$5',$1 H[$[D3ULYDWH(TXLW\



&KDUWHUKRXVH&DSLWDO3DUWQHUV



2WKHU



7RWDO

 

)ROORZLQJ WKH FKDQJH RI VKDUHKROGHUV WKDW RFFXUUHG RQ 0DUFK   VHH QRWH   WKH VKDUH FDSLWDO RI 7')
,QIUDVWUXFWXUH+ROGLQJ6$6LVQRZRZQHGE\WKH)UHQFKFRPSDQ\7LYDQD)UDQFH+ROGLQJV6$6ZKLFKLVLWVHOI
GLUHFWO\RULQGLUHFWO\RZQHGE\WKHIROORZLQJVKDUHKROGHUV


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




,QGLUHFWKROGLQJDW

0DUFK

%URRNILHOG,QIUDVWUXFWXUH*URXS



3XEOLF6HFWRU3HQVLRQ,QYHVWPHQW%RDUG 363,QYHVWPHQWV



$3*$VVHW0DQDJHPHQW19



7RWDO

 




&XUUHQF\WUDQVODWLRQUHVHUYH
7KH FXUUHQF\ WUDQVODWLRQ UHVHUYH FRPSULVHV WKH WRWDO RI DFFXPXODWHG H[FKDQJH GLIIHUHQFHV DULVLQJ IURP WKH
WUDQVODWLRQ RI WKH ILQDQFLDO VWDWHPHQWV RI WKH *URXS·V IRUHLJQ RSHUDWLRQV DQG RI ILQDQFLDO OLDELOLWLHV GHVLJQDWHG DV
KHGJHVRIQHWLQYHVWPHQWVLQIRUHLJQRSHUDWLRQV


&DVKIORZKHGJLQJUHVHUYH
7KH FDVK IORZ KHGJLQJ UHVHUYH UHSUHVHQWV WKH FXPXODWLYH SRUWLRQ RI JDLQV DQG ORVVHV RQ FDVK IORZ KHGJLQJ
LQVWUXPHQWVWKDWKDYHEHHQGHHPHGHIIHFWLYH


2WKHUUHVHUYHV

2WKHUUHVHUYHVLQFOXGH
- 7KHQHWDFFXPXODWHGFKDQJHLQIDLUYDOXHRIDYDLODEOHIRUVDOHILQDQFLDODVVHWVXQWLOWKH\DUHZULWWHQRII
RULPSDLUHG
- 7KHUHVHUYHIRUWUHDVXU\VKDUHV
- 7KHUHVHUYHIRUDFWXDULDOGLIIHUHQFHV
- &KDQJHVLQFRQVROLGDWLRQVFRSHUHODWLQJWRFKDQJHVLQPLQRULW\LQWHUHVWV


 )LQDQFLDOGHEW
7KH*URXS·VILQDQFLDOGHEWLVDQDO\VHGDQGKDVYDULHGDVGHVFULEHGEHORZ


,QWKRXVDQGVHXURV
6HQLRUGHEW )$6)$7\URO

0DUFK

,QFUHDVH

'HFUHDVH

2WKHU






































)LQDQFLDOGHEW



,QWKRXVDQGVRIHXURV

0DUFK

LQFOXGLQJORDQLVVXDQFHFRVWV
LQFOXGLQJWHUPGHEW
LQFOXGLQJUHYROYLQJGHEW
6KDUHKROGHUV GHEW
7D[JURXSFRQYHQWLRQGHEW
)LQDQFHOHDVHGHEW
1&,UHSXUFKDVHFRPPLWPHQWVGHEW
2WKHUILQDQFLDOGHEW


























6HQLRUGHEW

,QFUHDVH

'HFUHDVH

2WKHU



LQFOXGLQJORDQLVVXDQFHH[SHQVHV
LQFOXGLQJ6)$7\UROVHQLRUGHEW
5HYROYLQJGHEW
7D[JURXSFRQYHQWLRQGHEW
)LQDQFHOHDVHGHEW
1&,UHSXUFKDVHFRPPLWPHQWVGHEW
2WKHUILQDQFLDOGHEW

)LQDQFLDOGHEW




0DUFK

 
0DUFK
















































 



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




6HQLRUGHEWWRZDUGVEDQNV
&KDQJHLQWKHVHQLRUWHUPGHEWLVPDLQO\H[SODLQHGE\WKHUHILQDQFLQJRIWKHZKROHGHEWRIWKHJURXSWKDWRFFXUUHG
RQ0DUFKZKLFKLPSOLHG
- WKHUHSD\PHQWRIDOOGHEWV SOXVLQWHUHVWV UHODWHGWRWKHEDQNDJUHHPHQWSXWLQSODFHLQ-XO\WKDW
LVDUHSD\PHQWRI½P
- WKHVHWXSRIWKH)$½PRIVHQLRUWHUPGHEWGUDZQ H[FOXGLQJERUURZLQJLVVXHFRVWVRI½P 
7KHFKDUDFWHULVWLFVRIWKLVQHZVHQLRUGHEWDUHGHWDLOHGLQWKHQRWHVDQG
1RWHWKDW½PRIVHQLRUGHEWRIWKH7\URO6)$ IRUPHUEDQNDJUHHPHQWVHHWKHQRWH ZDVUHSDLGGXULQJWKH
SHULRGSULRUWRWKHUHILQDQFLQJRI0DUFK
%HVLGHVWKH½PPRYHPHQWLQ2WKHUDVRI0DUFK ½PDVRI0DUFK FRUUHVSRQGWRWKH
FDSLWDOLVDWLRQ RI 3D\ ,Q .LQG LQWHUHVW RQ VHQLRU GHEW WKDW ZDV QHJRWLDWHG LQ WKH 7\URO 6)$ 7KHVH FDSLWDOLVDWLRQ
WUDQVDFWLRQVZHUHDJUHHGXQGHUWKH-XO\UHILQDQFLQJRSHUDWLRQ

%RUURZLQJLVVXHFRVWVGLVFORVHGDVDGHGXFWLRQIURPWKHGHEWEDODQFHDPRXQWWR½PDVDW0DUFKDQG
FRUUHVSRQG WR WKH QHZ ERUURZLQJ LVVXH FRVWV WKDW KDYH EHHQ DFWLYDWHG RQ 0DUFK   XQGHU WKH HIIHFWLYH
LQWHUHVW UDWH ,)56 PHWKRG IRUPHU ERUURZLQJ LVVXH FRVWV UHODWHG WR WKH 7\URO 6)$ KDYH EHHQ IXOO\ DPRUWLVHG RQ
0DUFK 

7KHVHQLRUUHYROYLQJGHEWRIWKH)$SXWLQSODFHRQ0DUFK VHHQRWH ZKLFKLVXVDEOHIRUDQDPRXQWRI
½PKDVEHHQGUDZQGRZQIRUDQDPRXQWRI½PDWFORVLQJ,WZDVWRWDOO\UHSDLGRQ$SULO

&DVKFRQYHQWLRQGHEWUHODWHGWRWD[FRQVROLGDWLRQDQGVKDUHKROGHUVORDQV
)LQDQFLDOGHEWVUHODWHGWRWKHFDVK FRQYHQWLRQZLWKLQ WKHWD[JURXSFRQVROLGDWLRQDJUHHPHQW ½0DW 0DUFK
   DUH GXH WR 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 ZKLFK LV WKH PDLQ VKDUHKROGHU WKH 7') ,QIUDVWUXFWXUH 6$6
*URXS VHHQRWH DQGWKHKHDGRIWKHWD[FRQVROLGDWLRQJURXSLQJ7'),QIUDVWUXFWXUH6$67')6$66PDUW-RJ
)UDQFH $QWDOLV 79 DQG $UNHQD 6$6 8QGHU WKLV DJUHHPHQW 7') ,QIUDVWUXFWXUH 6$6 FROOHFWV RQ EHKDOI RI 7')
,QIUDVWUXFWXUH+ROGLQJ6$6WKHWD[LQVWDOPHQWVDQGSD\PHQWVRIPHPEHUFRPSDQLHVRIWKHWD[JURXSDQGDGHEW
WRZDUGV7'),QIUDVWUXFWXUH+ROGLQJ6$6LVWKXVJHQHUDWHG
7KLVWD[FRQVROLGDWLRQDJUHHPHQWKDVDQDWXUHRIFXUUHQWDFFRXQWDQGLVVXEMHFWWRWKHSURYLVLRQVRI$UWLFOH
RI WKH *HQHUDO 7D[ &RGH VR WKDW DQ LQWHUHVW FRUUHVSRQGLQJ WR WKH DQQXDO DYHUDJH RI WKH DYHUDJH HIIHFWLYH UDWHV
DSSOLHGE\FUHGLWLQVWLWXWLRQVIRUIORDWLQJUDWHORDQV ZLWKDQLQLWLDOWHUPRIRYHUWZR\HDUV LVGXH
$IWHULQFUHDVHRIWKHSHULRGWKLVGHEWZDVHQWLUHO\FDSLWDOLVHG LQFOXGLQJDFFUXHGLQWHUHVWV RQ0DUFKIRUDQ
DPRXQW ½P LQ WKH IUDPH RI LPSDFWV EURXJKW IRUWK E\ WKH FKDQJH RI VKDUHKROGHUV VHH QRWH   7KH
FRXQWHUSDUWLVDQLQFUHDVHRIWKHVKDUHFDSLWDORI7'),QIUDVWUXFWXUH6$6 VHHQRWH 

2WKHUZLVHWZRQHZVKDUHKROGHUVGHEWVZHUHGUDZQRQ0DUFK
 ½PFRUUHVSRQGLQJWRWKHQHZORDQWRZDUGV7'),QIUDVWUXFWXUH+ROGLQJ6$6 IL[HGLQWHUHVWUDWHRI 
6HHQRWHWKLVORDQZDVFRPSOHWHO\FDSLWDOLVHGSRVWFORVLQJRQ$SULO
 ½PFRUUHVSRQGLQJWRDQHZORDQGLUHFWO\FRQWUDFWHGZLWK7LYDQD)UDQFH+ROGLQJV QHZVKDUHKROGHU
RI7'),QIUDVWUXFWXUH+ROGLQJ6$6IL[HGLQWHUHVWUDWHRI\HDUVPDWXULW\DQGWKHERUURZHUDOVRKDV
DQH[WHQVLRQRSWLRQ 

)LQDQFHOHDVHGHEW
$W0DUFKWKHILQDQFHOHDVHGHEWLQFOXGHV½PRQUHQWDOHQWLWOHPHQWVSXUFKDVHGIURP')0* 'HXWVFKH
)XQNWXUP*PE+ DVSDUWRIWKH0HGLD%URDGFDVWDFTXLVLWLRQ$IWHUUHSD\PHQWRIWKHSHULRGWKLVRXWVWDQGLQJGHEW
RI½PLVGLVSRVHGRI ´2WKHUµIORZ WRJHWKHUZLWKWKHGLVSRVDORI0HGLD%URDGFDVW *HUPDQHQWLW\ RQ0DUFK


2WKHUILQDQFLDOGHEWV
2WKHUILQDQFLDOGHEWVRI½PDW0DUFK 0DUFK½P FRUUHVSRQGWRWKLUGSDUW\SD\DEOHVIRU
RSHUDWLQJFDSH[SXUFKDVHRIHTXLW\LQYHVWPHQWVDQGFRPPHUFLDOSDUWQHUVKLSV
7KHIORZ ´2WKHUµRI½P FRUUHVSRQGVWRWKH FXUUHQWDFFRXQWZLWK0HGLD%URDGFDVWZKLFKEHFRPHV DWKLUGSDUW\
GHEWDIWHUWKHGLVSRVDORIWKLVHQWLW\DQGWKHGHFUHDVHFRUUHVSRQGVWRLWVUHSD\PHQWMXVWDIWHU

$W0DUFKDFFUXHGLQWHUHVWUHODWHGWRWKHGHEWVWRRGDW½P ½PDW0DUFK 









7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




)LQDQFLDOGHEWLVDQDO\VHGE\PDWXULW\EHORZ
,QWKRXVDQGVHXURV
6HQLRUGHEWWHUPGHEWDQGUHYROYLQJGHEW
6KDUHKROGHUV GHEW
7D[JURXSFRQYHQWLRQGHEW
)LQDQFHOHDVHGHEW
1&,UHSXUFKDVHFRPPLWPHQWVGHEW
2WKHUILQDQFLDOGHEW

0DUFK

\HDU

WR
\HDUV





















)LQDQFLDOGHEW







,QWKRXVDQGVHXURV

0DUFK

6HQLRUGHEWWHUPGHEWDQGUHYROYLQJGHEW
6KDUHKROGHUV GHEW
7D[JURXSFRQYHQWLRQGHEW
)LQDQFHOHDVHGHEW
1&,UHSXUFKDVHFRPPLWPHQWVGHEW
2WKHUILQDQFLDOGHEW

\HDU

!\HDUV


WR
\HDUV






















!\HDUV



)LQDQFLDOGHEW

 
 

1RWHWKDWIROORZLQJWKHUHILQDQFLQJRIWKHJURXSRQ0DUFK
 7KHVKDUHKROGHUGHEW½PDWFORVLQJEHDUVIL[HGUDWHLQWHUHVWVDQG
o ½PZHUHFDSLWDOLVHGSRVWFORVLQJ LQVKDUHFDSLWDODQGVKDUHSUHPLXP RQ$SULOVHH
QRWH
o )RUWKHUHPDLQLQJ½PWRZDUGV7LYDQD)UDQFH+ROGLQJVPDWXULW\LV\HDUVWKDWLV0DUFK
 DQGWKHERUURZHUDOVRKDVDQH[WHQVLRQRSWLRQ 
 7KHVHQLRUGHEWRI½PEHDUVYDULDEOHLQWHUHVWUDWHVDQGEUHDNVGRZQDVIROORZV
o $WHUPGHEWWUDQFKHRI½PIRUZKLFKFRQWUDFWXDOPDWXULW\LV1RYHPEHU
o $WHUPGHEWWUDQFKHRI½PIRUZKLFKFRQWUDFWXDOPDWXULW\LV1RYHPEHU
o $UHYROYLQJGHEWRI½PZKLFKZDVUHSDLGRQ$SULOZKLFKLVXVDEOHXSWRPDQGIRU
ZKLFKFRQWUDFWXDOPDWXULW\LV1RYHPEHU
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 'HVFULSWLRQRIGHEW
$W0DUFK
7KHFKDUDFWHULVWLFVRIWKHQHZEDQNGHEWSXWLQSODFHDW0DUFKDUHVXPPDULVHGLQWKHWDEOHEHORZ
,QPLOOLRQVHXURV

,QLWLDO
DPRXQW

$PRXQW
GXHDW
0DUV

'HSHQGLQJLQWKH*URXS V
UDWLQJ
0RRG\ V
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727$/WHUPGHEW
5HYROYLQJ)DFLOLW\

727$/5HYROYLQJGHEW
727$/)$GHEW



0DUJLQ%DD%%%SOXV

QRY




7KHGHVFULSWLRQKHUHDIWHULVUHODWHGWRWKHQHZEDQNDJUHHPHQWRIWKH*URXSSXWLQSODFHRQ0DUFK

7KH UHILQDQFLQJ SHUIRUPHG E\ 7') ,QIUDVWUXFWXUH 6$6 RQ 0DUFK   LV UXOHG E\ WKH IROORZLQJ FRQWUDFWV WKDW
ZHUHHQWHUHGLQWRRQ0DUFK
)DFLOLWLHV $JUHHPHQW VLJQHG 1RYHPEHU   DQG DPHQGHG 0DUFK   EHWZHHQ 7LYDQD 7RSFR 6$
7LYDQD 0LGFR 6j UO 7LYDQD )UDQFH +ROGLQJV 6$6 DV SDUHQW FRPSDQLHV DQG MRLQW JXDUDQWRUV DQG 7')
,QIUDVWUXFWXUH6$6 ZKLFKHQWHUHGLQWRWKHFRQWUDFWRQ0DUFK DVERUURZHUDQGMRLQWJXDUDQWRU%13
3DULEDV 6$ &UpGLW $JULFROH &RUSRUDWH DQG ,QYHVWPHQW %DQN /OR\GV %DQN SOF 7KH 5R\DO %DQN RI 6FRWODQG SOF
6RFLpWp *pQpUDOH &RUSRUDWH ,QYHVWPHQW%DQNLQJDFWLQJ DV PDQGDWHG DUUDQJHUV%133DULEDV6$ DV)DFLOLW\
$JHQW 6HFXULW\ $JHQW DQG WKH OHQGHUV QDPHG WKHUHLQ WKH 6HQLRU &UHGLW $JUHHPHQW  ZKLFK REMHFW LV WKH
HVWDEOLVKPHQWRIVHQLRU FUHGLWOLQHVIRUDQLQLWLDOSULQFLSDODPRXQWRI½LWLVDOVRPDQDJHGWKDW
7'),QIUDVWUXFWXUH+ROGLQJ6$6DQG7')6$6FDQHQWHULQWRWKHFRQWUDFWZLWKLQGD\VDIWHU0DUFK
ª,QWHUFUHGLWRU $JUHHPHQW« VLJQHG 1RYHPEHU   EHWZHHQ QRWDEO\ 7LYDQD 7RSFR 6$ 7LYDQD 0LGFR 6j
UO 7LYDQD )UDQFH +ROGLQJV 6$6 DV SDUHQW FRPSDQLHV DQG MRLQW JXDUDQWRUV DQG 7') ,QIUDVWUXFWXUH 6$6 DV
ERUURZHUDQGMRLQWJXDUDQWRU%133DULEDV6$&UpGLW$JULFRO&RUSRUDWHDQG,QYHVWPHQW%DQN/OR\GV%DQNSOF
7KH 5R\DO %DQN RI 6FRWODQG SOF 6RFLpWp *pQpUDOH &RUSRUDWH  ,QYHVWPHQW %DQNLQJ DFWLQJ DV PDQGDWHG
DUUDQJHUV %13 3DULEDV 6$ DV )DFLOLW\ $JHQW 6HFXULW\ $JHQW WKH 6HQLRU OHQGHUV SDUWLHV WR WKH &UHGLW 6HQLRU
$JUHHPHQWDQGFHUWDLQEDQNVDV+HGJH&RXQWHUSDUWVXQGHUZKLFKDUHLQSDUWLFXODUGHWHUPLQHGWKHFRQGLWLRQV
RI VXERUGLQDWLRQ DQG UDQNLQJ EHWZHHQ FUHGLWRUV RI 7LYDQD 7RSFR 6$ 7LYDQD 0LGFR 6j UO 7LYDQD )UDQFH
+ROGLQJV6$67'),QIUDVWUXFWXUH+ROGLQJ6$67'),QIUDVWUXFWXUH6$6DQG7')6$6

7KHVHFUHGLWOLQHVLQFOXGH
 DIDFLOLW\$ZLWK\HDULQLWLDOOHQJWK PDWXULQJRQ1RYHPEHU DPRXQWLQJWR½P
 DIDFLOLW\%ZLWK\HDUVLQLWLDOOHQJWK PDWXULQJRQ1RYHPEHU DPRXQWLQJWR½P
 DUHYROYLQJFUHGLWOLQHZLWK\HDUVLQLWLDOOHQJWK PDWXULQJRQ1RYHPEHU DPRXQWLQJWR½P
)DFLOLWLHV$DQG%DUHLQWHQGHGWRUHSD\SDUWRIWKHIRUPHUEDQNGHEWRIWKH*URXSLQWKHIUDPHRIWKHFKDQJHRI
FRQWURO WKH UHSD\PHQW RI WKH RXWVWDQGLQJ DPRXQW RI WKH IRUPHU GHEW ZDV UHSDLG XVLQJ FDSLWDO DQG VKDUHKROGHU
ORDQV 
7KHUHYROYLQJFUHGLWOLQHFDQEHXVHGWRFRYHUWKHJHQHUDOQHHGVRIWKHJURXSLQFOXGLQJUHSD\PHQWRIWKHIRUPHU
UHYROYLQJGHEWLQWKHIUDPHRIWKHUHILQDQFLQJDFTXLVLWLRQVFDSLWDOH[SHQGLWXUHZRUNLQJFDSLWDODQGGLVWULEXWLRQWR
VKDUHKROGHUV
7KLVGHEWKDVYDULDEOHLQWHUHVWUDWHV ,QWHUHVWVSHULRGVDUH PRQWK PRQWKVPRQWKVRUPRQWKVWKH SHULRG
OHQJWKEHLQJIUHHO\FKRVHQE\WKHERUURZHUGHSHQGLQJRQLWVRZQQHHGV H[FHSWXQGHUFHUWDLQFLUFXPVWDQFHVVXFK
DVGHEWV\QGLFDWLRQ 

$V GLVFORVHG LQ WKH WDEOH DERYH PDUJLQV DSSOLHG WR (XULERU LQFUHDVH DV WLPH JRHV E\ DQG DOVR GHSHQG RQ WKH
JURXS·VUDWLQJDVGHWHUPLQHGE\0RRG\·VRU6 3


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





7KHVHIDFLOLWLHVDUHVXEMHFWWRFRPSOLDQFHZLWKDUDWLRDQGFRPPLWPHQWVVHWFRQWUDFWXDOO\ VHHQRWH 7KLVUDWLR
DQGWKHVHFRPPLWPHQWVZLOOEHWHVWHGWZLFHD\HDUVWDUWLQJRQ-XQH

$W0DUFK
7KHFKDUDFWHULVWLFVRIWKH6HQLRUGHEWDUHVXPPDULVHGLQWKHWDEOHEHORZ
,QPLOOLRQVHXURV

,QLWLDO
DPRXQW

$PRXQW
GXHDW
0DUFK

0DUJLQDSSOLHGWR
(85,%25
FDVK 3,.(2) 7RWDO
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7UDQFKH$ H[6HQLRU$
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7UDQFKH& H[6HQLRU&  
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MDQY
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MDQY
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MXLO
MXLO
MXLO










  

MDQY
MDQY





'HEWDGGRQ
7UDQFKH$$ H[$FFRUGLRQ$
7UDQFKH%$ H[$FFRUGLRQ%

'HEWH[WHQGHG
7UDQFKH$ H[6HQLRU$
7UDQFKH% H[6HQLRU%
7UDQFKH$$ H[$FFRUGLRQ$
7UDQFKH%$ H[$FFRUGLRQ%






'HEW%XFNHW
7UDQFKH& H[6HQLRU&  
7UDQFKH&$ H[$FFRUGLRQ&  

1HZGHEW
7UDQFKH'
5HYROYLQJ7')6$63,./RDQ(3)

6HFRQGOLHQ
2ULJLQDOQGOLHQ7UDQFKH H[6HQLRUQGOLHQ  
$GGRQQGOLHQ7UDQFKH$ H[$FFRUGLRQQGOLHQ
%XFNHWQGOLHQ7UDQFKH H[6HQLRUQGOLHQ  
727$/6HQLRU7') 7<$GHEW
5HYROYLQJ7')6$67UDQFKH 
5HYROYLQJ7')6$67UDQFKH 
727$/5HYROYLQJGHEW
7RWDO6HQLRU 5HYROYLQJGHEW



 7KHEUHDNGRZQEHWZHHQWUDQFKHDQGWUDQFKHLVPDGHIRUDGPLQLVWUDWLYHSXUSRVHVRQO\)URPDOHJDOSRLQWRIYLHZWKHUH
LVRQHVLQJOHWUDQFKH
 3,. 3D\,Q.LQGPHDQVFDSLWDOLVHGLQWHUHVW DQQXDOFDSLWDOLVDWLRQ WKLVLQWHUHVWLVQRWSD\DEOHXQWLOWKHFRUUHVSRQGLQJGHEWLV
UHSDLG
 7KHUHYROYLQJ7')6$63,./RDQUHVXOWVIURPFDSLWDOLVHGLQWHUHVWRQWKH7')6$6UHYROYLQJGHEWWUDQFKH7KHUHYROYLQJ7')
6$63,./RDQFDQQRWEHUHSDLGXQWLOWKHILQDOPDWXULW\GDWH -DQXDU\ HYHQLIWKHRWKHUUHYROYLQJOLQHVWUDQFKHVDQG
DUHIXOO\UHSDLG H[FHSWLQWKHHYHQWRIFDQFHOODWLRQRIWKHUHYROYLQJOLQH 


7KHGHVFULSWLRQEHORZVHWVRXWWKH*URXS·VRQJRLQJILQDQFLQJDIWHUUHQHJRWLDWLRQRIEDQNDJUHHPHQWVLQFOXGLQJ
DPHQGPHQWVVLJQHG-XO\
7KHILQDQFLQJVHWXSLQE\7'),QIUDVWUXFWXUH6$6LVJRYHUQHGE\WKHIROORZLQJDJUHHPHQWVIRUZKLFK7')6$6
LVDQ$GGLWLRQDO%RUURZHUVLQFH-DQXDU\

´6HQLRU)DFLOLWLHV$JUHHPHQWµGDWHG-DQXDU\DVPRGLILHGRQ-DQXDU\DQG-XO\
EHWZHHQ 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6  DV WKH SDUHQW FRPSDQ\ DQG MRLQW JXDUDQWRU 7') ,QIUDVWUXFWXUH
6$6 DV %RUURZHU DQG MRLQW JXDUDQWRU &LWLJURXS DV JOREDO FRRUGLQDWRU &LWLEDQN ,QWHUQDWLRQDO 3OF %13
3DULEDV 6$ %13 3DULEDV /RQGRQ %UDQFK 0HUU\OO /\QFK ,QWHUQDWLRQDO +6%& )UDQFH 0RUJDQ 6WDQOH\ %DQN
,QWHUQDWLRQDO/LPLWHGDQG0RUJDQ6WDQOH\6HQLRU)XQGLQJ,QFDV0DQGDWHG/HDG$UUDQJHUV%133DULEDV6$
DV)DFLOLW\$JHQW6HFXULW\$JHQWDQG,VVXLQJ%DQN&LWLEDQN,QWHUQDWLRQDO3OFDV'RFXPHQWDWLRQ$JHQWDQG
WKH/HQGHUV WKH´6)$µ IRUWKHVHWWLQJRIDQLQLWLDOVHQLRUILQDQFLQJSULQFLSDODPRXQWRI½
´,QWHUFUHGLWRU$JUHHPHQWµGDWHG-DQXDU\DVPRGLILHGRQ-XO\EHWZHHQ7'),QIUDVWUXFWXUH
+ROGLQJ 6$6 DV WKH SDUHQW FRPSDQ\ DQG MRLQW JXDUDQWRU 7') ,QIUDVWUXFWXUH 6$6 DV %RUURZHU DQG MRLQW
JXDUDQWRU &LWLJURXS DV *OREDO &RRUGLQDWRU &LWLEDQN ,QWHUQDWLRQDO SOF %13 3DULEDV 6$ DV 6HQLRU $JHQW


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK









6HFXULW\$JHQWDQG,VVXLQJ%DQN&LWLEDQN,QWHUQDWLRQDO3OFDV'RFXPHQWDWLRQ$JHQW WKH´,&$µ WKH6HQLRU
OHQGHUVSDUWLHVWRWKH&UHGLW6HQLRU$JUHHPHQWDQGFHUWDLQEDQNVDV+HGJH&RXQWHUSDUWVXQGHUZKLFKDUH
LQ SDUWLFXODU GHWHUPLQHG WKH FRQGLWLRQV RI VXERUGLQDWLRQ DQG UDQNLQJ EHWZHHQ FUHGLWRUV RI 7')
,QIUDVWUXFWXUH +ROGLQJ 6$6 7') ,QIUDVWUXFWXUH 6$6 7') 6$6 DQG RWKHU FRPSDQLHV RI WKH JURXS WKDW KDYH
HQWHUHGWKLV,QWHUFUHGLWRUDJUHHPHQW
7KLVGHEWLVDWYDULDEOHLQWHUHVWUDWHV,QWHUHVWSHULRGVDUHRIRUPRQWKV

2Q -DQXDU\   WKH JURXS UDLVHG DGGLWLRQDO VHQLRU GHEW WKURXJK D VRFDOOHG DFFRUGLRQ IHDWXUH
QHJRWLDWHG LQ FRQMXQFWLRQ ZLWK WKH EDQN DJUHHPHQW IRU D WRWDO QRPLQDO DPRXQW RI ½P WKURXJK WKH
LQWHUPHGLDU\ RI 7') ,QIUDVWUXFWXUH 6$6 DQG 7') 6$6 LQ RUGHU WR ILQDQFH FDSLWDO LQFUHDVHV E\ WKH KROGLQJ
FRPSDQLHVXVHGWRDFTXLUHWKH*HUPDQFRPSDQ\0HGLD%URDGFDVW
7KLVGHEWLVDWDYDULDEOHLQWHUHVWUDWHZLWKWKHVDPHPDWXULW\WHUPVDVWKHLQLWLDOVHQLRUGHEW
,Q WKH PHDQWLPH IDFLOLWLHV ZHUH UDLVHG IRU D WRWDO DPRXQW RI ½P E\ WKH *HUPDQ KROGLQJ FRPSDQ\
7DXQXV9HUZDOWXQJV WKH´7DXQXV&UHGLW$JUHHPHQWµZKLFKKDVVLQFHEHHQUHILQDQFHG 

2Q-XO\WKHJURXSUDLVHG DGGLWLRQDOVHQLRUGHEWXQGHUWKHEDQN DJUHHPHQWIRUDWRWDOSULQFLSDO
DPRXQWRI½PWKURXJKWKHLQWHUPHGLDU\RI7'),QIUDVWUXFWXUH6$67KLVGHEWZDVXVHGWRUHILQDQFHWKH
7DXQXVJURXS·VH[LVWLQJGHEW ZKLFKZDVFRPSOHWHO\UHSDLG WKHUHE\DOORZLQJWKH*HUPDQVXEVLGLDULHVWR
EH SDUW\ WR 7\URO EDQN DJUHHPHQW $W WKDW GDWH WKH PDWXULWLHV IRU WUDQFKHV $ DQG % DQG WKHLU UHODWHG
DFFRUGLRQWUDQFKHV DQGIRUWKHUHYROYLQJGHEWZHUHH[WHQGHGWR-DQXDU\WRWKHH[WHQWRIRI
WKH YDOXH RI WKHVH WUDQFKHV 6LPXOWDQHRXVO\ WKH ILQDQFLDO FRYHQDQWV ZHUH PRGLILHG DQG FHUWDLQ EDQN
DJUHHPHQW FODXVHV ZHUH DPHQGHG QRWDEO\ WR DOORZ 7') ,QIUDVWUXFWXUH 6$6 WR UDLVH DGGLWLRQDO GHEW E\
LVVXLQJERQGV 

7KHVHIDFLOLWLHVDUHVXEMHFWWRFRPSOLDQFHZLWKFHUWDLQUDWLRVDQGDJJUHJDWHVVHWFRQWUDFWXDOO\ VHHQRWH 7KHVH
UDWLRVDQGDJJUHJDWHVZHUHLQFRPSOLDQFHDVRI0DUFK


 &KDUDFWHULVWLFVRIGHULYDWLYHLQVWUXPHQWV
7KH*URXSPDQDJHVLWVH[SRVXUHWRFKDQJHVLQLQWHUHVWUDWHVWKURXJKDSROLF\RIKHGJLQJLWVYDULDEOHLQWHUHVWUDWH
GHEW,QWHUHVWRQ7\URO6)$GHEWEHIRUHKHGJLQJLVFDOFXODWHGEDVHGRQ(XULERU PRQWKV SOXVD PDUJLQDV
GHVFULEHGLQQRWH

+RZHYHUDW0DUFKQRGHULYDWLYHLQVWUXPHQWLVLQSODFH

7KH KHGJLQJ LQVWUXPHQWV WKDW H[LVWHG XQGHU WKH SUHYLRXV ILQDQFLDO VWUXFWXUH SULRU WR WKH FKDQJH RI FRQWURO KDYH
EHHQ FRPSOHWHO\ WHUPLQDWHG SULRU WR WKH UHILQDQFLQJ RI 0DUFK   VHH QRWHV  DQG  
&DVKSD\PHQWVIRUWHUPLQDWLQJVZDSVZHUHSDLGIRUDQDPRXQWRI½P H[FOXGLQJFRXSRQ 

$VRI0DUFKWKHVHVZDSVZHUHFODVVLILHGDQGSUHVHQWHGDVIROORZV



0DUFK
,QWKRXVDQGVHXURV
&DVKIORZKHGJLQJ
/HQGHUVZDSIORDWLQJUDWHERUURZHUIL[HGUDWH
1HWLQYHVWPHQWKHGJLQJ
&URVV&XUUHQF\6ZDS
'HULYDWLYHVQRWTXDOLILHGDVKHGJLQJ
/HQGHUVZDSIORDWLQJUDWHERUURZHUIL[HGUDWH
&DOODQGSXWRSWLRQV
&KDQJHRSWLRQRQ+XQJDULDQ)RULQW

1RWLRQDODPRXQWRILQWHUHVWUDWHKHGJLQJ
FRQWUDFWVE\PDWXULW\GDWH
7RWDO

\HDU



WR\HDUV

'HULYDWLYHV)DLUYDOXH
([FOXGLQJ$FFUXHG
LQWHUHVW
$VVHWV

























/LDELOLWLHV
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 (PSOR\HHEHQHILWV

$ 3RVWHPSOR\PHQWEHQHILWV



7KHDPRXQWVVKRZQLQWKHEDODQFHVKHHWHVVHQWLDOO\FRQFHUQWKHSURYLVLRQIRUUHWLUHPHQWLQGHPQLWLHVDVIROORZV


0DUFK

,QWKRXVDQGVHXURV

0DUFK

3UHVHQWYDOXHRIWKHGHILQHGEHQHILWREOLJDWLRQ





)DLUYDOXHRISODQDVVHWV







 

3URYLVLRQUHFRJQLVHGIRUGHILQHGEHQHILWREOLJDWLRQV



7KHWLPHVFKHGXOHRIH[SHFWHGGLVFRXQWHGFDVKIORZVRQWKHVHSURYLVLRQVLVDVIROORZV

,QWKRXVDQGVHXURV
0DUFK
\HDU
WR\HDUV
)UDQFH
2WKHU

3URYLVLRQUHFRJQLVHGIRU
GHILQHGEHQHILWREOLJDWLRQV

!\HDUV























7KHPDLQHPSOR\HHEHQHILWSODQVFRQFHUQUHWLUHPHQWEHQHILWVLQ)UDQFH
5HWLUHPHQWEHQHILWVDUHYDOXHGEDVHGRQDFROOHFWLYHZRUNIRUFHDJUHHPHQWRUDFRPSDQ\DJUHHPHQWDQGWKHOHJDO
DJHRIUHWLUHPHQWLVDVVXPHGWREH\HDUV

7')7'),QIUDVWUXFWXUH6$6DQG6PDUW-RJ)UDQFHUHSUHVHQWLQJRIEHQHILWREOLJDWLRQVLQ)UDQFHDVRI0DUFK
 DV DW 0DUFK   DSSO\ WKH 1DWLRQDO 7HOHFRPPXQLFDWLRQ &ROOHFWLYH $JUHHPHQW DQG QR FRPSDQ\
DJUHHPHQW PD\ RYHUULGH WKLV DJUHHPHQW 8QGHU WKH FROOHFWLYH DJUHHPHQW WKH UHWLUHPHQW EHQHILW SDLG RXW HTXDOV
VWDWXWRU\VHYHUDQFHSD\ EDVHGRQWKHHPSOR\HH·VOHQJWKRIVHUYLFHDQGODVWVDODU\SULRUWRUHWLUHPHQW RULIPRUH
IDYRXUDEOHIRUWKHHPSOR\HHWKHUHWLUHPHQWEHQHILWLVEDVHGRQWKHIROORZLQJFDOFXODWLRQ
 RIJURVVDQQXDOVDODU\DIWHU\HDUVOHQJWKRIVHUYLFH
 RIJURVVDQQXDOVDODU\DIWHU\HDUVOHQJWKRIVHUYLFH
 RIJURVVDQQXDOVDODU\DIWHU\HDUVOHQJWKRIVHUYLFH

$UNHQD6$6 H[&RJQDFT-D\,PDJHV UHSUHVHQWLQJRIEHQHILWREOLJDWLRQVLQ)UDQFHDVRI0DUFKDVDW
0DUFKDSSOLHVDVSHFLILFFRPSDQ\DJUHHPHQW7KHUHWLUHPHQWEHQHILWLVEDVHGRQWKHHPSOR\HHOHQJWKRI
VHUYLFH
WK
 %HWZHHQDQG\HDUVDOORFDWLRQRIWKPRQWKSHU\HDURIVHUYLFHIRUQRQH[HFXWLYHVDQG PRQWK
IRUH[HFXWLYHV
WK
WK
 2YHU\HDUVDOORFDWLRQRI PRQWKSHU\HDURIVHUYLFHIRUWKHQRQH[HFXWLYHVDQG PRQWKIRUWKH
H[HFXWLYHV
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7KHFKDQJHLQWKHSUHVHQWYDOXHRIWKHGHILQHGEHQHILWREOLJDWLRQLVDQDO\VHGEHORZ

,QWKRXVDQGVHXURV

0DUFK

3UHVHQWYDOXHRIWKHGHILQHGEHQHILWREOLJDWLRQDWRSHQLQJ

0DUFK





















)DLUYDOXHRISODQDVVHWVDWRSHQLQJ





&RQWULEXWLRQSDLGLQWRWKHSODQ
%HQHILWVSDLG
([SHFWHGUHWXUQRQSODQDVVHWV
$FWXDULDOJDLQVDQGORVVHV E\QHWHTXLW\
&KDQJHVLQFRQVROLGDWLRQVFRSH












6HUYLFHFRVW
'HOLYHUHGVHUYLFHV
'LVFRXQWLQJ LQWHUHVWFRVW
$FWXDULDOJDLQVDQGORVVHVUHFRJQLVHGLQWKHVWDWHPHQWRIFRPSUHKHQVLYHLQFR
&KDQJHVLQFRQVROLGDWLRQVFRSH
&KDQJHVLQFRQVROLGDWLRQVFRSH

3UHVHQWYDOXHRIWKHGHILQHGEHQHILWREOLJDWLRQDWFORVLQJ

)DLUYDOXHRISODQDVVHWVDWFORVLQJ
,QWKRXVDQGVHXURV

0DUFK



0DUFK

3HUVRQQHOFRVWV VHUYLFHFRVW





'LVFRXQWLQJ LQWHUHVWFRVW





([SHFWHGUHWXUQRQSODQDVVHWV
2WKHU UHVWUXFWXULQJSURYLVLRQRWKHUV¬

([SHQVHLQWKH\HDU


$FWXDULDOJDLQVORVVHVUHFRJQLVHGLQRWKHUFRPSUHKHQVLYHLQFRPHEHIRUHWD[
,QWKRXVDQGVHXURV
&XPXODWLYHDPRXQWDWVWDSULO
([SHULHQFHDGMXVWPHQWDULVLQJRQSODQOLDELOLWLHV
([SHULHQFHDGMXVWPHQWDULVLQJRQSODQDVVHWV
$GMXVWHPHQWIURPFKDQJHVLQDVVXPSWLRQV

&XPXODWLYHDPRXQWDW0DUFK











0DUFK



0DUFK



















7KHPDLQDFWXDULDODVVXPSWLRQVIRUWKLVREOLJDWLRQOLDELOLW\DUHDVIROORZV
0DUFK

0DUFK

'LVFRXQWUDWH





([SHFWHGUDWHVRIVDODU\LQFUHDVHV





([SHFWHGUDWHRIUHWXUQRQSODQDVVHWV








7KH VHQVLWLYLW\ RI DFWXDULDO FDOFXODWLRQV WR WKH GLVFRXQWLQJ UDWH DQG WKH H[SHFWHG UDWH RI UHWXUQ RQ SODQ DVVHWV DW
0DUFKLVSUHVHQWHGEHORZ
,Q0½
SW

'LVFRXQWUDWH

SW
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1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




7KH VHQVLWLYLW\ RI DFWXDULDO FDOFXODWLRQV WR WKH GLVFRXQWLQJ UDWH DQG WKH H[SHFWHG UDWH RI UHWXUQ RQ SODQ DVVHWV DW
0DUFKLVSUHVHQWHGEHORZ

,Q0½
SW
'LVFRXQWUDWH

SW







7KHXQGHUO\LQJDVVHWVRIHPSOR\HHEHQHILWSODQVLQ)UDQFHDPRXQWWR½PDVRI0DUFKDQGFRUUHVSRQG
WRDJURXSLQVXUDQFHFRQWUDFWZLWKDSULYDWHLQVXUHU7KHDYHUDJHH[SHFWHGUHWXUQLVWKHVDPHDVWKHLQVXUHU·VUHWXUQ
RQLWV´$FWLI*pQpUDO5HWUDLWHµ *HQHUDO5HWLUHPHQW$VVHW 



% 6KDUHEDVHGSD\PHQWV

$VRI0DUFKDVDW0DUFK
-

WKHVKDUHVRI7'),QIUDVWUXFWXUH6$6DUHGLYLGHGLQWRILYHFODVVHV
• SUHIHUHQFHVKDUHV LQZKLFKFODVVHV 
•  RUGLQDU\ VKDUHV LQFOXGLQJ  VKDUHV ZLWK HTXLW\ ZDUUDQWV IRU RUGLQDU\
VKDUHV ´$%6$µ 

-

3UHIHUHQFHVKDUHVHQWLWOHKROGHUVWRDSULRULW\GLVWULEXWLRQ

6KDUHVPD\EHLVVXHGLQWKHIXWXUHDVDUHVXOWRI
• H[HUFLVHRIHTXLW\ZDUUDQWV
• H[HUFLVHRIVWRFNRSWLRQVJUDQWHGWRHPSOR\HHVWKDWH[SLUHGRQ0DUFK



-



7'),QIUDVWUXFWXUH6$6VWRFNRSWLRQV

7KH6KDUHKROGHUV·*HQHUDO0HHWLQJRI7'),QIUDVWUXFWXUH6$6KHOGRQ-DQXDU\DXWKRULVHGWKH&KDLUPDQWR
LVVXHIRUWKHEHQHILWRI*URXSHPSOR\HHVVWRFNRSWLRQVIRURUGLQDU\VKDUHVXQWLO0DUFK WKH´RSWLRQVµ DQG
WRLVVXHVKDUHVWRFRYHUWKHVHRSWLRQV7KHQXPEHUDQGH[HUFLVHSULFHRIWKHVHRSWLRQVDUHDVIROORZV
6WRFNRSWLRQVSODQ
$OORWPHQWGDWH
([SLUDWLRQGDWH
1XPEHURIVKDUHVVXEMHFWWRRSWLRQ
6WULNHSULFHLQ½
2XWVWDQGLQJDW0DUFK
1XPEHUWKDWKDYHEHHQJDYHXSLQ
1XPEHUH[HUFLVHGLQ
1XPEHUH[SLUHGLQ
2XWVWDQGLQJDW0DUFK
1XPEHUWKDWKDYHEHHQJDYHXSLQ

3ODQ


3ODQ


3ODQ














½


½


½

















1XPEHUH[HUFLVHGLQ
1XPEHUH[SLUHGLQ
2XWVWDQGLQJDW0DUFK



$W0DUFKQRVWRFNRSWLRQV7'),QIUDVWUXFWXUH6$6ZDVH[HUFLVHG7KH\FDQQRWEHH[HUFLVHGDQ\PRUHWKH\
KDYHH[SLUHG

*HUPDQLQYHVWPHQWDJUHHPHQWV,DQG,, SDUWQHUVKLSDJUHHPHQWV 
&RQWURO DQG UHVSRQVLELOLW\ RI WKHVH DJUHHPHQWV KDYH EHHQ WUDQVIHUUHG WR 7\URO $FTXLVLWLRQ   &LH 6&$ WRJHWKHU
ZLWKWKH*HUPDQHQWLWLHVIROORZLQJWKH FKDQJHRIVKDUHKROGHUV DQGWKHGLVSRVDORI*HUPDQHQWLWLHV VHHQRWH 
ZLWKDUHVLGXDOFDVKSD\PHQWRI½PIRUWKHJURXS





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





& $FFRXQWLQJUHFRJQLWLRQ

7KHHIIHFWRIWKHVWRFNRSWLRQSODQVRQWKH*URXS·VILQDQFLDOVWDWHPHQWVFDQEHVXPPDULVHGDVIROORZV

,QWKRXVDQGHXUR

0DUFK

0DUFK

0DUFK

0DUFK

([SHQVHVOLQNHGWRERQXVVKDUHV
([SHQVHVOLQNHGWRERQXVVKDUHV
7RWDOSHUVRQQHOFRVWVERRNHG
$PRXQWLQWKH%DODQFHVKHHW
(TXLW\LQVWUXPHQWV HTXLW\VHWWOHG



,QVWUXPHQWVUHFRJQLVHGLQHTXLW\ FDVKVHWWOHG


,PSDFWRQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRIWKH*HUPDQLQYHVWPHQWDJUHHPHQWV,DQG,,LVDVIROORZV
,QWKRXVDQGHXUR

0DUFK

0DUFK





([SHQVHVOLQNHGWRHTXLW\LQVWUXPHQWV VWDWHPHQW
RIFRPSUHKHQVLYHLQFRPH
5HSXUFKDVHRIHTXLW\LQVWUXPHQWV FDVKRXWIORZ
'HEWDULVLQJIURPWKHUHSXUFKDVHRIHTXLW\
LQVWUXPHQWV





7KHFKDUJHUHFRJQLVHGFRUUHVSRQGVWRWKHEHQHILWJUDQWHGDWWKHJUDQWGDWH WKHGLIIHUHQFHEHWZHHQWKHSXUFKDVH
SULFHDQGWKHIDLUYDOXHRIWKHLQVWUXPHQW 









2WKHUSURYLVLRQV

3UHVHQWHGDVFXUUHQW
3UHVHQWHGDVQRQFXUUHQW

7RWDOSURYLVLRQV










3URYLVLRQIRUGLVPDQWOLQJGHFRPPLVVLRQLQJDQGUHVWRULQJVLWHV

3URYLVLRQRQRQHURXVFRQWUDFW




3URYLVLRQIRUFODLPVDQGGLVSXWHV

3URYIRUEULQJLQJLQWRFRPSOLDQFHRIVLWHV







0DUFK






3URYIRUHPSOR\HHUHODWHGPHDVXUHV

3RVWHPSOR\PHQWEHQHILWV RWKHUV

3URYIRUSRVWHPSOR\PHQWEHQHILWV SHQVLRQUHWLUHPHQWEHQHILW

,QWKRXVDQGVHXURV

3UHVHQWHGDVFXUUHQW
3UHVHQWHGDVQRQFXUUHQW

7RWDOSURYLVLRQV





2WKHUSURYLVLRQV



3URYLVLRQIRUGLVPDQWOLQJGHFRPPLVVLRQLQJDQGUHVWRULQJVLWHV

3URYLVLRQRQRQHURXVFRQWUDFW




3URYLVLRQIRUFODLPVDQGGLVSXWHV

3URYIRUEULQJLQJLQWRFRPSOLDQFHRIVLWHV







0DUFK

3URYIRUHPSOR\HHUHODWHGPHDVXUHV

3RVWHPSOR\PHQWEHQHILWV RWKHUV

3URYIRUSRVWHPSOR\PHQWEHQHILWV SHQVLRQUHWLUHPHQWEHQHILW

,QWKRXVDQGVHXURV

 3URYLVLRQV

7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK

















































3URYLVLRQV
DGGLWLRQV XWLOLVDWLRQV

















DGGLWLRQV XWLOLVDWLRQV

3URYLVLRQV

















XQXVHG











XQXVHG













'LVFRXQWLQJ



















&XUUHQF\
WUDQVODWLRQ





&XUUHQF\
'LVFRXQWLQJ WUDQVODWLRQ
DGMXVWPHQW















2WKHU















2WKHU


 



















0DUFK


 



















0DUFK



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




$VRI0DUFK2WKHUPDLQO\FRUUHVSRQGVWRWKHGLVSRVDORI*HUPDQHQWLWLHVDQGRIWKHLUUHODWHGSURYLVLRQV
IURPWKHJURXSEDODQFHVKHHW VHHQRWH IRUDQDPRXQWRI½P

$VRI0DUFK2WKHUODUJHO\FRQVLVWVRIUHFODVVLILFDWLRQVEHWZHHQOLQHVRISURYLVLRQVWUDQVIHUVRISURYLVLRQV
WRSD\DEOHVDQGWKHUHFODVVLILFDWLRQRIWKH+XQJDULDQHQWLWLHV·SURYLVLRQVDVKHOGIRUVDOHDPRXQWLQJWR½P VHH
QRWH 


(PSOR\HHUHODWHGPHDVXUHV

7KHVH PHDVXUHV DQG WKHLU FKDQJHV GXULQJ WKH \HDU PDLQO\ UHODWH WR 0HGLD %URDGFDVW UHVWUXFWXULQJ SODQV LQ
*HUPDQ\EHIRUHWKHGLVSRVDORIWKLVFRPSDQ\RQ0DUFK

&ODLPVDQGGLVSXWHV
&ODLPVDQGGLVSXWHVPDLQO\DULVHIURPOLWLJDWLRQIDFLQJWKH*URXS
7KHVH SURYLVLRQV DUH DVVHVVHG DQG XSGDWHG E\ VHQLRU PDQDJHPHQW DSSO\LQJ SUXGHQFH LQ UHODWLRQ WR GDPDJHV
FODLPHGDQGWKHVWDWXVRIHDFKFDVH

3URYLVLRQVIRUGLVPDQWOLQJGHFRPPLVVLRQLQJDQGUHVWRULQJVLWHV
,QDFFRUGDQFHZLWK,$63URYLVLRQV&RQWLQJHQW/LDELOLWLHVDQG&RQWLQJHQW$VVHWVWKHDPRXQWUHFRJQLVHGDVD
SURYLVLRQLVWKHEHVWHVWLPDWHRIWKHH[SHQGLWXUHUHTXLUHGWRVHWWOHWKH*URXS·VREOLJDWLRQVQRWDEO\UHJDUGLQJ7')
6$6·REOLJDWLRQV
7KHSURYLVLRQLVGLVFRXQWHGWRSUHVHQWYDOXHXVLQJDUDWHWKDWUHIOHFWVWKHWLPHYDOXHRIPRQH\EDVHGRQWKH\LHOG
RIDULVNIUHHERQG7KLVDFWXDULDOHVWLPDWHLVUHYLHZHGHYHU\\HDUDQGLIQHFHVVDU\WKHSURYLVLRQLVDGMXVWHGLQWKH
IROORZLQJZD\ LQDFFRUGDQFHZLWK,)5,& 
 E\DGGLWLRQRUGHGXFWLRQWRIURPWKHFRUUHVSRQGLQJGLVPDQWOLQJDVVHW
 RULIWKHGLVPDQWOLQJDVVHWLVDOUHDG\WRWDOO\GHSUHFLDWHGWKHSURYLVLRQDGMXVWPHQWLVWDNHQWRSURILWRUORVV


2QHURXVFRQWUDFWV

$VDW0DUFKDQG0DUFKSURYLVLRQVRQRQHURXVFRQWUDFWVFRQFHUQ7')6$6


 'HIHUUHGWD[HV
'HIHUUHGWD[HVUHFRJQLVHGLQWKHEDODQFHVKHHWDUHGHWDLOHGEHORZ

,QWKRXVDQGVHXURV
0DUFK
'HIHUUHGWD[DVVHWV
'HIHUUHGWD[OLDELOLWLHV

0DUFK









1HWSRVLWLRQOLDELOLW\

 

7KH WD[ UDWHV DSSOLFDEOH IRU *URXS HQWLWLHV DUH DV IROORZV  WR  IRU )UHQFK HQWLWLHV  IRU
1HWKHUODQGVIRU)LQODQGIRU6ZHGHQDQGIRU6SDLQ'HIHUUHGWD[SRVLWLRQVKDYHEHHQQHWWHGE\WD[
MXULVGLFWLRQ

1RWH WKDW D RQHRII VWDWXWRU\ LQFUHDVH LQ WD[ UDWH DSSOLHV WR 7') 6$6 DQG 7') ,QIUDVWUXFWXUH 6$6 IURP ILVFDO \HDU
 XQWLO \HDU HQGHG 0DUFK   7KLV RQHRII FKDUJH VWDQGV DW D UDWH RI  7KH GHIHUUHG WD[ DVVHWV DQG
OLDELOLWLHVZHUHXSGDWHGIRUWKLVVWDWXWRU\FKDUJH

%UHDNGRZQE\W\SHRIGHIHUUHGWD[HVLVDVIROORZV




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




,QWKRXVDQGVHXURV

0DUFK

7D[ORVVHVWRFDUU\IRUZDUG

9DULDWLRQ

0DUFK







,QWDQJLEOHIL[HGDVVHWV







7DQJLEOHIL[HGDVVHWV



















)LQDQFLDODVVHWV
,QYHQWRULHV
7UDGHUHFHLYDEOHV







2WKHUUHFHLYDEOHV

























7UDGHSD\DEOHV







2WKHUSD\DEOHV







7D[SURYLVLRQV
3URYLVLRQV
)LQDQFLDOGHEW

'HIHUUHGWD[DVVHWV OLDELOLWLHV


 

8QUHFRJQLVHGRULPSDLUHGPDWHULDOGHIHUUHGWD[DVVHWVRQWD[ORVVHVFDUULHGIRUZDUGDVRI0DUFKFRQFHUQ
 7D[ORVVHVFDUULHGIRUZDUGRI7'),QIUDVWUXFWXUH6$66PDUWMRJ)UDQFHDQG$UNHQD6$6 EXWLW·VWREHQRWHG
WKDWWKHVHHQWLWLHVDUHDOVRLQFOXGHGLQWKHWD[FRQVROLGDWLRQJURXSRI7'),QIUDVWUXFWXUH+ROGLQJ6$6PDLQ
VKDUHKROGHURIWKHJURXSVHHQRWH IRUDWRWDOGHIHUUHGWD[RI½P
 7D[ORVVHVRIWKH'XWFKWD[JURXSUHSUHVHQWLQJ½PRIGHIHUUHGWD[DVVHWV
 7')(QWHUWDLQPHQWWD[ORVVHVDPRXQWLQJWR½PRIGHIHUUHGWD[DVVHWV 7')(QWHUWDLQPHQWLVFXUUHQWO\LQ
OLTXLGDWLRQ 
 $UNHQD$% H[4EULFN HQWLWLHVWD[ORVVHVWRWDOOLQJ½PRIGHIHUUHGWD[DVVHWV



 2WKHUFXUUHQWDQGQRQFXUUHQWOLDELOLWLHV
2WKHUOLDELOLWLHVDUHDQDO\VHGEHORZ


,QWKRXVDQGVHXURV

0DUFK 0DUFK

7UDGHSD\DEOHV





7UDGHSD\DEOHVRQIL[HGDVVHWVDTXLVLWLRQV





&RUSRUDWHLQFRPHWD[OLDELOLWLHV





7D[DQGVRFLDOOLDELOLWLHV





2WKHUFXUUHQWOLDELOLWLHV













&XUUHQWOLDELOLWLHV
2WKHUQRQFXUUHQWOLDELOLWLHV

7RWDOOLDELOLWLHV

 

7KHWD[DQGVRFLDOOLDELOLWLHVSULPDULO\LQFOXGHFRWLVDWLRQIRQFLqUHGHVHQWUHSULVHV LH&)( VRFLDOVHFXULW\SD\DEOHV
9$7DQGHPSOR\HHYDFDWLRQSURYLVLRQV

2WKHU FXUUHQW DQG QRQFXUUHQW OLDELOLWLHV LQFOXGH GHIHUUHG LQFRPH RI ½P ½P DV RI 0DUFK    RI
ZKLFK½PPDWXULQJDIWHURQH\HDU ½PDVRI0DUFK 





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





 6XPPDU\RIILQDQFLDODVVHWVDQGOLDELOLWLHV
0DUFK
,QWKRXVDQGVHXURV

%RRNYDOXH

)DLUYDOXH

%RRNYDOXH

)DLUYDOXH






















$YDLODEOHIRUVDOHILQDQFLDODVVHWV
$VVHWVKHOGIRUVDOH,)56
)LQDQFLDODVVHWVDWIDLUYDOXHWKURXJK3 /
,QWHUHVWUDWHVZDSVXVHGIRUKHGJLQJ
)RUZDUGH[FKDQJHFRQWUDFWVXVHGIRUKHGJLQJ

$VVHWVFDUULHGDWIDLUYDOXH
/RDQVDQGUHFHLYDEOHV
















































































&DVKDQGFDVKHTXLYDOHQWV

$VVHWVFDUULHGDWDPRUWLVHGFRVW
/LDELOLWLHVKHOGIRUVDOH,)56
,QWHUHVWUDWHVZDSIRUKHGJLQJSXUSRVHV
)RUZDUGH[FKDQJHFRQWUDFWVIRUKHGJLQJSXUSRVHV

/LDELOLWLHVFDUULHGDWIDLUYDOXH
)LQDQFLDOGHEW
)LQDQFLDOOHDVHREOLJDWLRQV
7UDGHSD\DEOHDQGRWKHUOLDELOLWLHV

0DUFK

%DQNRYHUGUDIWV
$FFUXHGLQWHUHVWRQILQDQFLDOGHEWDQGFXUUHQWDFFRXQWV

/LDELOLWLHVFDUULHGDWDPRUWLVHGFRVW



 

7KHPHWKRGRORJ\XVHGWRGHWHUPLQHIDLUYDOXHLVGHVFULEHGLQQRWH

7KHIROORZLQJWDEOHJLYHVDQDQDO\VLVE\YDOXDWLRQPHWKRGIRUWKHILQDQFLDOLQVWUXPHQWVUHFRUGHGDWIDLUYDOXH7KH
YDULRXVOHYHOVDUHGHILQHGDVIROORZV



•

/HYHOIDLUYDOXHPHDVXUHPHQWVDUHWKRVHGHULYHGIURPDFWXDOTXRWHGSULFHVLQDFWLYHPDUNHWV

•

/HYHO  IDLU YDOXH PHDVXUHPHQWV DUH WKRVH GHULYHG IURP LQSXWV RWKHU WKDQ TXRWHG SULFHV LQFOXGHG ZLWKLQ
OHYHOWKDWDUHREVHUYDEOHHLWKHUGLUHFWO\ LHDVSULFHV RULQGLUHFWO\ LHGHULYHGIURPSULFHV 

•

/HYHO  IDLU YDOXH PHDVXUHPHQWV DUH WKRVH GHULYHG IURP YDOXDWLRQ WHFKQLTXHV WKDW DUH QRW EDVHG RQ
REVHUYDEOHPDUNHWGDWD
0DUFK

,QWKRXVDQGVHXURV

/HYHO

/HYHO

/HYHO

$YDLODEOHIRUVDOHILQDQFLDODVVHWV
1HWDVVHWVKHOGIRUVDOH,)56
)LQDQFLDODVVHWVDWIDLUYDOXHWKURXJK3 /
'HULYDWLYHILQDQFLDODVVHWV





'HULYDWLYHILQDQFLDOOLDELOLWLHV





0DUFK

/HYHO

7RWDO







/HYHO

/HYHO







 


7RWDO












 
 

$YDLODEOHIRUVDOHILQDQFLDODVVHWVFRUUHVSRQGWRVKDUHVLQQRQFRQVROLGDWHGHQWLWLHV
$W0DUFKQHWDVVHWVKHOGIRUVDOHDFFRUGLQJWR,)56FRUUHVSRQGWRQHWDVVHWVRI+XQJDULDQHQWLWLHVDQG
DW0DUFKWKH\FRUUHVSRQGWRQHWDVVHWVRI0&5 FRPSDQ\LQ0RQDFRVHHWKHQRWH 



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





 &DVKIORZV
*HQHUDOFRPPHQWV
• &DVKIORZVRI*HUPDQHQWLWLHVTXDOLILHGDVªGLVFRQWLQXHGRSHUDWLRQV«DFFRUGLQJWR,)56DUHUHVWDWHGIURP
0DUFKDQG0DUFKILJXUHV VHHQRWHVDQG DQGDUHFRPPHQWHGLQWKHQRWH
• &DVKIORZVRI+XQJDULDQHQWLWLHVGLVSRVHGRIRQ0D\DQGFODVVLILHGVLQFH0DUFKDVªDVVHWV
KHOGIRUVDOH«DFFRUGLQJWR,)56UHPDLQLQFOXGHGLQILJXUHVGLVFORVHGIRU0DUFKDQG0DUFKXQWLO
WKHGDWHRIWKHLUGLVSRVDO VHHQRWH 

 &DVKJHQHUDWHGIURPRSHUDWLQJDFWLYLWLHVEHIRUHFKDQJHVLQZRUNLQJFDSLWDO
&DVKJHQHUDWHGIURPRSHUDWLQJDFWLYLWLHVH[FOXGHVFDVKIORZVRQQRQFXUUHQWDVVHWVDOHVSXUFKDVHVLQFRPHWD[DQG
ILQDQFHFRVWVZKLFKDUHGLVFORVHGXQGHU&DVKIORZVIURPLQYHVWLQJDFWLYLWLHV,QFRPHWD[SDLGDQG&DVKIORZVIURP
ILQDQFLQJDFWLYLWLHVUHVSHFWLYHO\

 &KDQJHVLQLQYHQWRULHVDFFRXQWVUHFHLYDEOH DFFRXQWVSD\DEOH
0DUFK 0DUFK

,QWKRXVDQGVHXURV
&KDQJHVLQLQYHQWRULHV





&KDQJHVLQWUDGHUHFHLYDEOHV





&KDQJHVLQWUDGHSD\DEOHV









&KDQJHVLQRWKHUZRUNLQJFDSLWDO

&KDQJHVLQLQYHQWRULHVDFFRXQWV
UHFHLYDEOH DFFRXQWVSD\DEOH











 1HWFDVKXVHGLQ IURP LQYHVWLQJDFWLYLWLHV
$W0DUFKWKHOLQH´1HWSURFHHGVIURPGLVSRVDORIVXEVLGLDULHVIRUPHUO\FRQWUROOHGµPDLQO\LQFOXGHV
 ½PFRUUHVSRQGLQJWRWKHLPSDFWRIWKHGLVSRVDORI+XQJDULDQHQWLWLHVRXWRIZKLFK
o ½P LQFOXGLQJ WKH UHSD\PHQW RI WKH ORDQ JUDQWHG E\ 7') 6$6 WR LWV VXEVLGLDU\ $QWHQQD
+XQJDULD LQFOXGLQJKHGJLQJ DVZHOODVWKHVDOHSURFHHGRIWKHVKDUHV
o ½  PRIGLVSRVDOIHHVSDLGGXULQJWKHSHULRG
o ½  PRIFDVKGLVSRVHGRI
 ½PRIQHWFDVKJDLQFRQFHUQLQJWKH FKDQJHRIVKDUHKROGHUV DQGWKHUHILQDQFLQJRIWKHJURXSRXWRI
ZKLFK
o ½  PRIH[SHQVHVSDLGRYHUWKHSHULRG
o ½PRIH[SHQVHVDQGERQXVUHLQYRLFHGWR7\URO$FTXLVLWLRQ &LH6&$ IRUPHUVKDUHKROGHURI
7'),QIUDVWUXFWXUH+ROGLQJ6$6 ZKLFKZHUHFROOHFWHGRQ0DUFK VHHDOVRWKHQRWH 
o 1RWHWKDWERQXVRIPDQDJHUVLQWKHIUDPHRIWKLVRSHUDWLRQZKLFKZDVUHFRJQLVHDVH[SHQVH VHH
QRWH ZLOOEHSDLGRYHUWKHQH[WILQDQFLDO\HDU
$W 0DUFK   WKH OLQH ´1HW SURFHHGV IURP GLVSRVDO RI VXEVLGLDULHV IRUPHUO\ FRQWUROOHGµ LQFOXGHV ½P
UHFHLYHGLQDGYDQFHRQWKHVDOHRI0&5 VHHQRWH  ½PRIVDOHVSURFHHGVUHFHLYHGRQWKHGLVSRVDORI'LJLWDO
&LQHPDE\6PDUW-RJ)UDQFH VHHQRWH DQGIHHVSDLGRQXQVXFFHVVIXORUXQFRPSOHWHGWUDQVDFWLRQVDWWKHFORVLQJ
GDWH

´&KDQJHLQRWKHUILQDQFLDODVVHWVµPDLQO\FRPSULVHGHSRVLWVSDLGIRUSDWHQWVDVZHOODVORDQVDQGDGYDQFHVJUDQWHG
LQUHODWLRQWRQHWZRUNGHSOR\PHQWV




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




 1HWFDVKXVHGLQ IURP ILQDQFLQJDFWLYLWLHV
$W0DUFKGUDZGRZQVDQGUHSD\PHQWRIGHEWDUHODUJHO\LPSDFWHGE\WKHUHILQDQFLQJRIWKHJURXSWKDW
WRRNSODFHRQ0DUFK VHHWKHQRWH DQGPDLQO\EUHDNGRZQDVIROORZV
 ½PSURFHHGIURPWHUPGHEWVRIWKHQHZ)$
 ½PSURFHHGIURPWKHQHZUHYROYLQJGHEW
 ½PSURFHHGIURPDQHZVKDUHKROGHUORDQWRZDUGV7'),QIUDVWUXFWXUHKROGLQJ6$6 PDLQVKDUHKROGHURI
WKH7'),QIUDVWUXFWXUH6$6JURXSVHHWKHQRWHWKLVORDQKDVEHHQFRPSOHWHO\FDSLWDOLVHGRQ$SULO
VHHWKHQRWHFRQFHUQLQJVXEVHTXHQWHYHQWV 
 ½P SURFHHG IURP D QHZ VKDUHKROGHU ORDQ WRZDUGV 7LYDQD )UDQFH +ROGLQJV VKDUHKROGHU RI 7')
,QIUDVWUXFWXUHKROGLQJ6$6 
 &RQWUDFWXDOUHSD\PHQWRIWHUPGHEWIRUDQDPRXQWRI½  P IRUPHU7\URO6)$ 
 5HSD\PHQWRIDOORIWKHRXWVWDQGLQJWHUPGHEWRIWKHIRUPHU7\URO6)$IRUDQDPRXQWRI½  PLQWKH
IUDPHRIWKHUHILQDQFLQJRI0DUFK
 1HWUHSD\PHQWRIWKHIRUPHUUHYROYLQJGHEWIRU½  P RXWRIZKLFK½  PRQ0DUFK 
 ½  PILQDQFHOHDVHLQVWDOPHQWVSDLG
 ½PLQFUHDVHLQWKHFXUUHQWDFFRXQWUHODWHGWRWKHWD[FRQVROLGDWLRQDJUHHPHQWZLWK7'),QIUDVWUXFWXUH
+ROGLQJ6$6 PDLQVKDUHKROGHURIWKHJURXS 

$W0DUFKGUDZGRZQVDQGUHSD\PHQWRIGHEWSULPDULO\FRQVLVWRI
 ½  PUHSD\PHQWRIVHQLRUGHEWSXUVXDQWWRWKH6HQLRU)DFLOLW\$JUHHPHQWFODXVHVIROORZLQJWKHVDOHRI
WKH)LQQLVKVXEVLGLDULHV
 ½  PDGGLWLRQDOUHSD\PHQWRIVHQLRUGHEWWUDQFKH$DQG$$ZKLFKPDWXUHGLQ-DQXDU\
 ½  PQHWLQFUHDVHLQUHYROYLQJGHEW
 ½  PILQDQFHOHDVHLQVWDOPHQWVSDLG
 ½PLQFUHDVHLQWKHFXUUHQWDFFRXQWUHODWHGWRWKHWD[FRQVROLGDWLRQDJUHHPHQWZLWK7'),QIUDVWUXFWXUH
+ROGLQJ6$6 PDLQVKDUHKROGHURIWKHJURXS 

$W0DUFKEDODQFLQJSD\PHQWVJLYHQRQILQDQFLDOLQVWUXPHQWVDUHWKHIROORZLQJ
 ½PSD\PHQWWRWHUPLQDWHDOOVZDSVRQ0DUFKSULRUWRWKHUHILQDQFLQJRI0DUFK VHH
QRWH 
 ½P SDLG FRQFHUQLQJ WKH FXUUHQF\ RSWLRQ (85  +8) ZKLFK KDG EHHQ FRQWUDFWHG LQ WKH IUDPH RI WKH
GLVSRVDORI+XQJDULDQHQWLWLHV

$W WKH HQG RI 0DUFK  H[SHQVHV UHODWHG WR WKH UHILQDQFLQJ FRUUHVSRQG IRU ½P WR WKH QHZ ORDQ LVVXDQFH
FRVWVSDLGLQWKHIUDPHRIWKHQHZEDQNDJUHHPHQWSXWLQSODFHRQ0DUFK VHHDOVRQRWHVDQG 

7KHGHFUHDVHLQFDVKILQDQFLDOH[SHQVHVUHIOHFWV VHHDOVRQRWH 
 $ORZHUDYHUDJHGHEWYDOXHFRPSDUHGWR0DUFK
 7KHUHGXFWLRQLQWKHVZDSSRUWIROLRYROXPHGXULQJWKH\HDU
 /RZHU(85,%25UDWHV

7KHFKDQJHLQDFFUXHGLQWHUHVWVEHWZHHQ0DUFKDQG0DUFKLVH[FHSWLRQDOO\LPSDFWHGE\WKHSD\PHQWRI
DOO DFFUXHG LQWHUHVWV LQ SDUWLFXODU DOVR FDSLWDOLVDEOH DFFUXHG LQWHUHVWV ª3D\PHQW LQ .LQG«  UHODWHG WR WKH IRUPHU
7\URO6)$RQ0DUFKDQGE\WKHWHUPLQDWLRQRIDOOVZDSVRQ0DUFK

 &DVKIORZVIURPGLVFRQWLQXHGRSHUDWLRQV
&DVKIORZVIURPGLVFRQWLQXHGRSHUDWLRQVFRUUHVSRQGWRIORZVIURPDFWLYLWLHVRI*HUPDQHQWLWLHVDQGGLVSRVDOFDVK
IORZVRIWKHVHHQWLWLHVWKDWDUHWKHIROORZLQJ
 ½ P RI UHSD\PHQW UHFHLYHG IRU WKH ORDQ JUDQWHG E\ 7') 6$6 WR 7DXQXV 9HUZDOWXQJV ,, LQFOXGLQJ
DFFUXHGLQWHUHVWV 
 ½  P RI UHSD\PHQW SDLG FRQFHUQLQJ WKH FXUUHQW DFFRXQW DGYDQFH JUDQWHG E\ 0HGLD%URDGFDVW WR 7')
6$6
 ½  PRIGLVSRVDOFRVWVSDLGGXULQJWKHSHULRG



7'),QIUDVWUXFWXUH6$6*URXS
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 :RUNIRUFH
7RWDO*URXSKHDGFRXQWLVDVIROORZV

0DUFK 0DUFK
)UDQFH









,QWHUQDWLRQDO

7RWDOZRUNIRUFHDWFORVLQJ




:RUNIRUFHRI*HUPDQHQWLWLHV QRWGLVFORVHGLQ0DUFKILJXUHV ZDVRIDW0DUFK
:RUNIRUFH RI $QWHQQD +XQJDULD FODVVLILHG DV DVVHW KHOG IRU VDOH DW 0DUFK   ZDV DOUHDG\ QRW LQFOXGHG LQ
0DUFKILJXUHV


 $XGLWRU·VIHHV
(UQVW <RXQJ
,QWKRXVDQGRIHXURV

.30*

0DUFK 0DUFK

$XGLW





0DUFK



727$/

0DUFK








0DUFK




















2WKHUVHUYLFHV
727$/

0DUFK



)HHVRQ*HUPDQHQWLWLHV QRWGLVFORVHGLQ0DUFKILJXUHV ZHUHRI½WKRXVDQGVDW0DUFK
)HHVRQ$QWHQQD+XQJDULDFODVVLILHGDVDVVHWKHOGIRUVDOHDW0DUFKZHUHDOUHDG\QRWLQFOXGHGLQ0DUFK
ILJXUHV



 &RQWLQJHQWOLDELOLWLHVDQGRIIEDODQFHVKHHWFRPPLWPHQWV
 &RQWLQJHQWOLDELOLWLHV DVVHWV 
7')6$6UHFHLYHGLQ-XO\WKHUHSRUWLVVXHGE\WKHDQWLWUXVWDXWKRULWLHVVHUYLFHV IROORZLQJFRPSODLQW ILOHGLQ
)HEUXDU\  E\ WKH FRPSDQ\ 7RZHU&DVW RQ WKH JURXQGV WKDW 7') KDG DEXVHG LWV GRPLQDQW PDUNHW SRVLWLRQ LQ
UHODWLRQ WR ELGGLQJ IRU WKH WHQGHU ODXQFKHG E\ WKH FLW\ RI 3DULV ,Q WKLV UHSRUW DQWLWUXVW DXWKRULWLHV· VHUYLFHV
PDLQWDLQ WKH FRPSODLQWV ZKLFK ZHUH DGGUHVVHG WR 7') 6$6 LQ WKH QRWLFH RI FRPSODLQWV 7') 6$6 FRQWHVWV WKH
DOOHJHGIDFWV$QWLWUXVWDXWKRULW\ZKLFKORRNHGDWWKLVSURFHGXUHGXULQJDVHVVLRQLQ-DQXDU\GLGQRWJLYHLWV
GHFLVLRQ\HW$WWKLVVWDJHRIWKHSURFHHGLQJVPDQDJHPHQWFDQQRWDVVHVVWKHILQDQFLDOULVNDULVLQJIURPWKLVOHJDO
DFWLRQ

&RQFHUQLQJWKHSURFHGXUHZLWKWKHDQWLWUXVWDXWKRULWLHVIROORZLQJDFRPSODLQWIURPWKHFRPSDQ\,7$67,0DERXW
7') VSUDFWLFHVLQWKHWHUUHVWULDOGLJLWDOEURDGFDVWLQJVHUYLFHVLQGXVWU\DQWLWUXVWDXWKRULWLHVVHUYLFHVGLGQRWLVVXHG
WKHLUUHSRUW\HW0HDQZKLOH,7$67,0LQWURGXFHGODWH-XO\DSURFHGXUHZLWK3DULV&RPPHUFLDO&RXUWVHHNLQJ
FRPSHQVDWLRQIRUWKHGDPDJHLWFODLPVWRKDYHVXIIHUHG7')6$6FRQVLGHUVWKDWWKLVFRPSODLQWKDYHQRJURXQGV
$WWKLVVWDJHRIWKHSURFHHGLQJVPDQDJHPHQWFDQQRWDVVHVVWKHILQDQFLDOULVNDULVLQJIURPWKLVOHJDODFWLRQ


 )LUPFRPPLWPHQWV

$ 2SHUDWLQJOHDVHFRPPLWPHQWV²*URXSDVOHVVHH
7KHEUHDNGRZQE\PDWXULW\RIQRQFDQFHOODEOHRSHUDWLQJOHDVHVLVDVIROORZV

,QWKRXVDQGVHXURV
$WOHVVWKDQ\HDU
)URPWR\HDUV
0RUHWKDQ\HDUV

7RWDO

0DUFK

0DUFK
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&KDQJHV EHWZHHQ 0DUFK   DQG 0DUFK   DUH PDLQO\ GXH WR WKH GLVSRVDO RI *HUPDQ HQWLWLHV ZKLFK
ZHUHWRWDOLQJ½PDW0DUFK 

$W0DUFKWKHVHOHDVHVDUH
• &RPPHUFLDOOHDVHV

7KHVHOHDVHVFRQFHUQDGPLQLVWUDWLYHSUHPLVHVRIILFHVDQGSURGXFWLRQVLWHV RWKHUWKDQEURDGFDVWLQJVLWHV 
7KHPDLQOHDVHVUHODWHWRSUHPLVHVORFDWHGDWDYHQXH0DU['RUPR\ 0RQWURXJH UXH&RJQDFT-D\ 3DULV 
ERXOHYDUG+LSSRO\WH0DUTXHV ,YU\6XU6HLQH DQGUXH$PSqUH 6W4XHQWLQHQ<YHOLQHV 


7KHPDLQIHDWXUHVRIWKHVHOHDVHVDUH
 3UHPLVHVORFDWHGDW$YHQXH0DU['RUPR\ 0RQWURXJH HIIHFWLYHGDWHRIOHDVH 0DUFKILUVW
SRVVLEOH WHUPLQDWLRQ GDWH )HE   UHQW LV LQGH[HG WR WKH )UHQFK ,16(( LQGH[ FRQVXPHU SULFH
LQGH[ 
 3UHPLVHVORFDWHGDW6DLQW4XHQWLQHQ<YHOLQHV\HDUV ILUP HIIHFWLYHGDWHRIOHDVH$SULOOHDVH
H[SLUHV0DUFKUHQWLVLQGH[HGWRWKH)UHQFK,16((LQGH[ FRQVXPHUSULFHLQGH[ 
 3UHPLVHVORFDWHGDWUXH&RJQDFT-D\3DULV\HDUV SRVVLEOHH[LWDIWHU\HDUV OHDVHH[SLUHV6HS
UHQWLVLQGH[HGWRWKH)UHQFK,16((LQGH[ FRQVXPHUSULFHLQGH[ 
 3UHPLVHVORFDWHGDWERXOHYDUG+LSSRO\WH0DUTXHV,YU\6XU6HLQH\HDUVOHDVHH[SLUHV-DQ
UHQWLVLQGH[HGWRWKH)UHQFK,16((LQGH[ FRQVXPHUSULFHLQGH[ 

• $JUHHPHQWVIRUWKHRFFXSDWLRQRISXEOLFSURSHUW\
7KHVHDJUHHPHQWVVLJQHGZLWKVWDWHUHJLRQDODQGORFDODXWKRULWLHVLQ)UDQFHFRQFHUQODQGRQZKLFKEURDGFDVWLQJ
LQIUDVWUXFWXUHVDUHLQVWDOOHG S\ORQVWRZHUVEXLOGLQJDQGUHODWHGLQVWDOODWLRQV 


8VXDOO\WKHVHDJUHHPHQWVDUHFRQFOXGHGZLWKORFDODXWKRULWLHV
 $V D UXOH WKHVH DJUHHPHQWV UXQ IRU  \HDUV  \HDUV IURP 0DUFK   IRU WKH (LIIHO 7RZHU
EURDGFDVWLQJVLWHLQ3DULV 
 7KHVHDJUHHPHQWVDUHUHQHZDEOHIRUWKHVDPHWHUPZKHWKHURUQRWE\WDFLWDJUHHPHQW
 8QGHU WKHVH DJUHHPHQWV WKH ODQG PXVW EH UHWXUQHG LQ LWV LQLWLDO FRQGLWLRQ XQOHVV WKH SDUWLHV DJUHH
RWKHUZLVH
,QFRQWLQHQWDO)UDQFHWKHUHDUHVXFKDJUHHPHQWVLQIRUFHDVDW0DUFK DW0DUFK 

•

6LWHVOHDVHV

7KHVH OHDVHV VLJQHG ZLWK SULYDWH ODQGORUGV LQGLYLGXDOV DVVRFLDWLRQV RU FRPSDQLHV  FRQFHUQ ODQG RQ ZKLFK
EURDGFDVWLQJLQIUDVWUXFWXUHVDUHLQVWDOOHG S\ORQVWRZHUVEXLOGLQJDQGUHODWHGLQVWDOODWLRQV 
,QFRQWLQHQWDO)UDQFHWKHUHDUHVXFKVLWHV H[FOXGLQJSXEOLFSURSHUW\RFFXSDWLRQ DVRI0DUFK 
DVRI0DUFK 




% )LUPSXUFKDVHFRPPLWPHQWV

)LUPSXUFKDVHFRPPLWPHQWVPDGHE\WKH*URXSDUHDVIROORZV
,QWKRXVDQGVHXURV
&RPPLWPHQWRIFDSH[
&RPPLWPHQWWREX\VDWHOOLWHFDSDFLW\
&RPPLWPHQWWREX\HQHUJ\

0DUFK

\HDU

WR
\HDUV

!\HDUV

























&RPPLWPHQWWREX\RSWLFILEUH
&RPPLWPHQWRWKHUV

7RWDO
,QWKRXVDQGVHXURV
&RPPLWPHQWRIFDSH[
&RPPLWPHQWWREX\VDWHOOLWHFDSDFLW\
&RPPLWPHQWWREX\HQHUJ\

0DUFK




\HDU

WR
\HDUV










!\HDUV



&RPPLWPHQWWREX\RSWLFILEUH
&RPPLWPHQWRWKHUV

7RWDO
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7KH VKDUS GHFUHDVH LQ ILUP SXUFKDVH FRPPLWPHQWV PDLQO\ FRUUHVSRQGV WR WKH GLVSRVDO RI *HUPDQ HQWLWLHV
UHSUHVHQWLQJ½PRIILUPSXUFKDVHFRPPLWPHQWVDW0DUFK



& )LUPFRPPLWPHQWVWRSURYLGHVHUYLFHV


8QGHU PXOWL\HDU FRQWUDFWV ZLWK FXVWRPHUV *URXS HQWLWLHV KDYH FRPPLWWHG WR SURYLGH VHUYLFHV LQ WKH IROORZLQJ
EXVLQHVVOLQHV
,QWKRXVDQGVHXURV

0DUFK
$FWXDO

3URMHFWLRQ

\HDU

WR
\HDUV

!\HDUV

'LJLWDO7HOHYLVLRQ











5DGLR











7HOHFRPV VHUYLFHV





















0HGLD6HUYLFHV











2WKHU













6DWHOLWH
1HWZRUNV

7RWDOUHYHQXHIXWXUHFRQWUDFWXDO
UHYHQXH

 





,QWKRXVDQGVHXURV
$QDORJ7HOHYLVLRQ
'LJLWDO7HOHYLVLRQ
5DGLR
7HOHFRPV VHUYLFHV
6DWHOLWH
1HWZRUNV
0HGLD6HUYLFHV
2WKHU

7RWDOUHYHQXHIXWXUHFRQWUDFWXDO
UHYHQXH

0DUFK
$FWXDO






3URMHFWLRQ
















\HDU








WR
\HDUV



!\HDUV

















 







7KH DERYH WDEOH VKRZV NQRZQ DQG HVWLPDWHG LQIRUPDWLRQ WR GDWH ,Q IXWXUH SHULRGV FHUWDLQ FRQWUDFWV PD\ EH
VXEMHFWWRSULFLQJDGMXVWPHQWV
7KHGHFUHDVHEHWZHHQSURMHFWLRQVIRU0DUFKDQG0DUFKLVODUJHO\GXHWRFRPPLWPHQWVRIWKH*HUPDQ
VXEVLGLDULHVZKLFKDUHQRWLQFOXGHGLQWKH0DUFKWDEOH VHHQRWHVDQG ZKHUHDV½PZHUHLQFOXGHGLQ
WKH0DUFKWDEOH



 &RQWLQJHQWFRPPLWPHQWV
*XDUDQWHHVJLYHQ
$W0DUFKWKH*URXSKDVJLYHQJXDUDQWHHVWRWDOOLQJ½P ½PDW0DUFK RIZKLFK
•

½P ½P DW 0DUFK    E\ ZD\ RI DQ LQGHSHQGHQW JXDUDQWHH WR 6\QpUDLO &RQVWUXFWLRQ LQ
FRQMXQFWLRQZLWKWKHVXEFRQWUDFWLQJDJUHHPHQWIRUWKHGHVLJQDQGFRQVWUXFWLRQRIWKH*605IRU5)) WKDW
DOVRFRYHUVVXEFRQWUDFWLQJFRPPLWPHQWVJLYHQE\7')6$6 %HVLGHV7')6$6SDLGRYHU½PE\ZD\RID
JXDUDQWHHWRWKHEDQNWKDWJDYHJXDUDQWHHVWR6\QpUDLORXWRIZKLFK½PLOOLRQKDVQRWEHHQUHSDLG\HW
DVRI0DUFK ½PDW0DUFK 

•

½P JXDUDQWHH JLYHQ WR WKH 3DULV FLW\ FRXQFLO LQ FRQQHFWLRQ ZLWK WKH (LIIHO 7RZHU RFFXSDWLRQ DQG
RSHUDWLRQDJUHHPHQW7KLVJXDUDQWHHH[SLUHVRQ)HEUXDU\
½P DV DW 0DUFK    JXDUDQWHH JLYHQ LQ WKH IUDPH RI FRQWUDFWV WR FRPPHUFLDOL]H SDWHQWV ZKLFK
ZHUHSDLG

•

7KHEDODQFHFRQVLVWVPDLQO\RIJXDUDQWHHVJLYHQLQUHODWLRQWRWKHXVHRIEURDGFDVWLQJQHWZRUNVDQGIUHTXHQFLHVRU
WRREWDLQFRQWUDFWV





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




*XDUDQWHHVUHFHLYHG
7KH*URXSKDVUHFHLYHGEDQNJXDUDQWHHVDPRXQWLQJWR½P ½PDW0DUFK RIZKLFK½P DVDW
0DUFK    RI VXEFRQWUDFWLQJ JXDUDQWHHV DUH UHODWHG WR UDGLR DQG FDEOH LQVWDOODWLRQV LQ FRQMXQFWLRQ ZLWK
6\QpUDLO&RQVWUXFWLRQFRQWUDFWV
7')6$6
$VRI0DUFKDVDW0DUFK7')6$6KDVQRWUHFHLYHGDQ\RIIHUVWRSXUFKDVHXQXWLOLVHGVLWHV
7KHFRPSDQ\LVFRPPLWWHGWRSDUWLFLSDWHLQSXEOLFUHVHDUFKDQGRWKHUSURMHFWVWRWDOOLQJ½P ½PDW0DUFK
 
,QFRQMXQFWLRQZLWKWKHVDOHRI*REp7')6$6LVVXHGWKHIROORZLQJJXDUDQWHHV
 7')6$6XQGHUWRRNWREX\DWOHDVW½PIURP*REp H[FOXGLQJVHUYLFHVXQGHUWKH*605FRQWUDFW RYHU
\HDUVDQGZLOOSD\*REpFRPSHQVDWLRQDPRXQWLQJWRRIDQ\VKRUWIDOOLQDPRXQWSXUFKDVHGLQWKH
HYHQWRIQRQFRPSOLDQFH$VDW0DUFKDQ\UHVLGXDOFRPSHQVDWLRQDPRXQWVWR½P ½PDW
0DUFK 
 $OLDELOLW\JXDUDQWHHFDSSHGDW½PKDVEHHQJUDQWHGDQGUXQVXQWLO0DUFK

8QGHU WD[ RSWLPL]DWLRQ VFKHPHV EDVHG RQ LQYHVWPHQWV LQ )UHQFK RYHUVHDV WHUULWRULHV 7') 6$6 LV FRPPLWWHG WR
FRPSO\ZLWKFHUWDLQWHUPVFRQFHUQLQJWKHVHLQYHVWPHQWVLQRUGHUWRUHWDLQWD[UHODWHGVXEVLGLHVUHFHLYHGDPRXQWLQJ
WR½P ½PDW0DUFK 

'LVSRVDORI+XQJDULDQHQWLWLHV VHHQRWH 
$VSDUWRIWKHVDOHRIWKH+XQJDULDQHQWLWLHVWKDWWRRNSODFHRQ0D\7')6$6KDVJLYHQWKHEX\HUWKHXVXDO
JXDUDQWHHVLQWKLVW\SHRIWUDQVDFWLRQYDOLGIRUDSHULRGRI\HDUXQWLO0D\7KHVHJXDUDQWHHVDUHEHVLGHV
FDSSHGDVIROORZV
*XDUDQWHHVUHODWLQJWRWKHVHOOHU VDELOLW\DQGVKDUHVDUHFDSSHGWRELOOLRQIRULQWWKDWLV½PFRQYHUWHGDW
0DUFK
 $OO RWKHU ZDUUDQWLHV RUJDQL]DWLRQ ILQDQFLDO UHSRUWLQJ WD[ DVSHFWV DQG WD[HV LQWHOOHFWXDO SURSHUW\ DVVHWV UHDO
HVWDWHPDMRUFRQWUDFWVQRUPDOFRXUVHRIEXVLQHVVGXULQJWKHSHULRGEHWZHHQ'HFHPEHUDQGWKHHIIHFWLYHVDOH
HWF VKDOOQRWH[FHHGELOOLRQIRULQW WKDWLV½PFRQYHUWHGDW0DUFK 

7')(QWHUWDLQPHQW
8QGHUWKHOLTXLGDWLRQSURFHVVRIWKLVFRPSDQ\7')6$6DQG'),%9KDYHMRLQWO\LVVXHGDILUVWGHPDQGJXDUDQWHH
WRZDUGV 7') (QWHUWDLQPHQW OLTXLGDWRU DQG WKH ODZ\HUV FRPSDQ\ 5RVFKLHU 7KLV JXDUDQWHH DPRXQWV ½P DQG ZLOO
HQGRYHU\HDUVDIWHUWKHHIIHFWLYHOLTXLGDWLRQRIWKHFRPSDQ\

'LVSRVDORI*HUPDQHQWLWLHV VHHQRWH 
7KH VDOHFRQWUDFWIRU*HUPDQVXEVLGLDULHVIURP7')6$6WR7\URO$FTXLVLWLRQ &LH6&$ IRUPHUVKDUHKROGHURI
7'),QIUDVWUXFWXUH+ROGLQJ6$6ZKLFKLVWKHPDLQVKDUHKROGHURIWKHJURXS SURYLGHVIRUSD\PHQWRIDQDGGLWLRQDO
SULFHWR7')6$6LIZLWKLQWKHPRQWKVDIWHUWKHGLVSRVDOWKDWWRRNSODFHRQ0DUFK7\URO$FTXLVLWLRQ
&LH6&$ZDVWRVHOORQHRUPRUHRIWKHVXEVLGLDULHVDFTXLUHGIRUDQDPRXQWKLJKHUWKDQRULJLQDOWUDQVDFWLRQRI
0DUFK7KLVHDUQRXWHTXDOVWRWKHGLIIHUHQFHEHWZHHQWKHUHVDOHSULFHDQGWKHRULJLQDOWUDQVDFWLRQVKDUH
SULFH ½ OHVVWKHFRVWVRIVDOHVWKDWZRXOGEHLQFXUUHGE\7\URO$FTXLVLWLRQ &LH6&$
'),%9
8QGHU WKH VDOH RI $OWLFRP $[LRQ DQG WKH )LQQLVK FRPSDQLHV 7') 1RUGLF 'LJLWD DQG 'LJL :DYHV 2\ WKH *URXS
LVVXHGJXDUDQWHHVWRWKHEX\HUV$W0DUFKWKHIROORZLQJJXDUDQWHHVDUHVWLOOLQIRUFH
•

•

$OWLFRP VROG-XQH 
7KH PD[LPXP DJJUHJDWH ZDUUDQW\ IRU WD[ OLDELOLWLHV LV ½P LQFOXGLQJ DQ\ WD[ OLDELOLW\ RI DQRWKHU
FRPSDQ\IRUZKLFK$OWLFRPZDVOLDEOHDVZHOODVDQ\UHDOHVWDWHWUDQVIHUWD[GXHLQFRQQHFWLRQZLWKWKH
VDOHWUDQVDFWLRQ
 7KH PD[LPXPDJJUHJDWH ZDUUDQW\LV½PIRUWKHIROORZLQJ PDWWHUV VHOOHUV·DXWKRULW\ DQGFDSDFLW\
FRUSRUDWHRUJDQL]DWLRQVKDUHV
7KRVHZDUUDQWLHVKDYHEHHQJLYHQIRUDPRQWKVSHULRGDIWHUWKHH[SLU\RIWKHSUHVFULSWLRQSHULRGUHODWLQJ
WR WKH DERYH PHQWLRQHG LWHPV WKDW LV 0DUFK   IRU WD[ PDWWHUV 6HSWHPEHU   IRU VHOOHUV·
DXWKRULW\DQGFDSDFLW\FRUSRUDWHRUJDQLVDWLRQV6HSWHPEHUIRUZDUUDQW\RQVKDUHV 


$[LRQ VROG2FWREHU 
7D[ ZDUUDQWLHV FRYHULQJ LQFRPH WD[ HPSOR\PHQW DQG VRFLDO VHFXULW\ PDWWHUV  ZHUH JLYHQ IRU D SHULRG
HTXLYDOHQWWRWKHH[SLU\RIWKHSUHVFULSWLRQSHULRGIRUHDFKPDWWHUEHLQJ-XO\
 :DUUDQWLHV UHODWLQJ WR VKDUHV DQG WKLUG SDUW\ ULJKWV DQG FKDUJHV ZHUH JLYHQ IRU DQ XQOLPLWHG SHULRG RI
WLPH





7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




7KHFDSRQWKHVHZDUUDQWLHVLVHTXDOWRRIWKHWUDQVDFWLRQSULFHLH½PWKH*URXSEHLQJOLDEOHIRU
UHSUHVHQWLQJLWVKROGLQJLQ$[LRQ LH½P

•

7')1RUGLF'LJLWDHW'LJL:DYHV2\ VROG2FWREHU 
7D[ZDUUDQWLHVJLYHQIRUDPRQWKSHULRGIROORZLQJWKHVDOHH[SLULQJ2FWREHU
:DUUDQWLHV UHODWLQJ WR 7') (QWHUWDLQPHQW VKDUHV WUDQVIHUUHG IURP 7') 1RUGLF WR '), %9 FRYHULQJ DQ\
OLDELOLWLHVUHODWHGWRWKHVKDUHWUDQVIHULQFOXGLQJWD[OLDELOLWLHV JLYHQIRUD\HDUWHUPIROORZLQJWKHVDOH
H[SLULQJ2FWREHU
 :DUUDQWLHV UHODWHG WR WKH SHQGLQJ SURFHHGLQJV EHIRUH WKH )LQQLVK DQWLWUXVW DXWKRULWLHV ZKLFK ZHUH
JLYHQIRUD\HDUVSHULRGIROORZLQJWKHVDOHH[SLULQJ2FWREHU
7KH FDS RQ WKHVH ZDUUDQWLHV DPRXQWV WR ½P H[FHSW IRU WKRVH UHODWHG WR WKH GLYHVWHG )LQQLVK FRPSDQ\
VKDUHVDVZHOODVWKRVHUHODWHGWRWD[ZKLFKDUHFDSSHGDW½P





0pGLDPRELOH
0pGLDPRELOH·V FXVWRPHU FRQWUDFWV FRQWDLQ DQ LQGXVWU\ ZDUUDQW\ FRYHULQJ FRQWLQXHG SURYLVLRQ RI VHUYLFH IRU WKUHH
\HDUV DIWHU WKH GDWH RI WHUPLQDWLRQ RI WKH FRQWUDFW $W 0DUFK   DQG 0DUFK   WKLV FRPPLWPHQW
DPRXQWVWR½PRYHUWKHWKUHH\HDUVLH½PSHU\HDU


&RPPLWPHQWVXQGHUEDQNDJUHHPHQWVDVRI0DUFK
8QGHU WKH QHZ EDQN DJUHHPHQW ´)$µ SXW LQ SODFH RQ 0DUFK   VHH QRWHV  DQG   FRPPLWPHQWV JLYHQ
ZHUHDVIROORZV
%\7LYDQD7RSFR6$
-

-RLQWJXDUDQWRU

-

3OHGJHRIWKHILQDQFLDOLQVWUXPHQWVDFFRXQWVUHFRUGLQJWKHVKDUHVKHOGE\7LYDQD7RSFR6$LQ7LYDQD0LGFR
6jUO

-

5HFHLYDEOHV SOHGJH DJUHHPHQW RYHU WKH LQWHUFRPSDQ\ ORDQV JUDQWHG E\ 7LYDQD 7RSFR 6$ WR j 7LYDQD 0LGFR
6jUO
%\7LYDQD0LGFR6jUO



-

-RLQWJXDUDQWRU

-

3OHGJHRIWKHILQDQFLDOLQVWUXPHQWVDFFRXQWVUHFRUGLQJWKHVKDUHVKHOGE\7LYDQD0LGFR6jUOLQ7LYDQD)UDQFH
+ROGLQJV6$6

-

5HFHLYDEOHVSOHGJHDJUHHPHQWRYHUWKHLQWHUFRPSDQ\ORDQVJUDQWHGE\7LYDQD0LGFR6jUOWRj7LYDQD)UDQFH
+ROGLQJV6$6
%\7LYDQD)UDQFH+ROGLQJV6$6



-

-RLQWJXDUDQWRU

-

3OHGJHRIWKHILQDQFLDOLQVWUXPHQWVDFFRXQWVUHFRUGLQJWKHVKDUHVKHOGE\7LYDQD)UDQFH+ROGLQJV6$6LQ7')
,QIUDVWUXFWXUH+ROGLQJ6$6
%\7'),QIUDVWUXFWXUH+ROGLQJ6$6

-

-RLQWJXDUDQWRU

-

3OHGJH RI WKH ILQDQFLDO LQVWUXPHQWV DFFRXQWV UHFRUGLQJ WKH VKDUHV KHOG E\ 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 LQ
7'),QIUDVWUXFWXUH6$6
%\7'),QIUDVWUXFWXUH6$6

-

-RLQWJXDUDQWRU



3OHGJHRIWKHILQDQFLDOLQVWUXPHQWVDFFRXQWVUHFRUGLQJWKHVKDUHVKHOGE\7'),QIUDVWUXFWXUH6$6LQ7')6$6
%\7')6$6

- -RLQWJXDUDQWRU

$OOFRPPLWPHQWVJLYHQLQWKHIUDPHRIWKHIRUPHUEDQNDJUHHPHQWª7\URO6)$«DUHRYHUDW0DUFK


7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




&RPPLWPHQWV XQGHU EDQN DJUHHPHQWV DV RI 0DUFK   ZKLFK QR ORQJHU H[LVW VLQFH 0DUFK  
GXHWRWKHJURXSUHILQDQFLQJVHHQRWH 
8QGHUWKHVHIDFLOLWLHVFRPPLWPHQWVJLYHQZHUHDVIROORZV
%\7'),QIUDVWUXFWXUH+ROGLQJ6$6 PDLQVKDUHKROGHURIWKHJURXSVHHQRWH 
-

-RLQWJXDUDQWRU

-

3OHGJH RI WKH ILQDQFLDO LQVWUXPHQWV DFFRXQWV UHFRUGLQJ WKH VKDUHV KHOG E\ 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 LQ
7'),QIUDVWUXFWXUH6$6

-

3OHGJHRI7'),QIUDVWUXFWXUH+ROGLQJ6$6EDQNDFFRXQWVDQGWD[JURXSFXUUHQWDFFRXQW

-

5HFHLYDEOHVSOHGJHDJUHHPHQWRYHUWKHLQWHUFRPSDQ\ORDQVJUDQWHGE\7'),QIUDVWUXFWXUH+ROGLQJ6$6WR7')
,QIUDVWUXFWXUH6$6


%\7'),QIUDVWUXFWXUH6$6
-

-RLQWJXDUDQWRU

-

3OHGJHRIWKHILQDQFLDOLQVWUXPHQWVDFFRXQWVUHFRUGLQJWKHVKDUHVKHOGE\7'),QIUDVWUXFWXUH6$6LQ7')6$6

-

6KDUHVSOHGJHDJUHHPHQWXQGHU*HUPDQODZRYHUWKHVKDUHVRI7DXQXV0DQDJHPHQW9HUZDOWXQJV*PE+DQG
7DXQXV0DQDJHPHQW9HUZDOWXQJV,,*PE+KHOGE\7'),QIUDVWUXFWXUH6$6

-

3OHGJHRI7'),QIUDVWUXFWXUH6$6EDQNDFFRXQWV

-

5HFHLYDEOHVSOHGJHDJUHHPHQWRYHUWKHLQWHUFRPSDQ\ORDQVJUDQWHGE\7'),QIUDVWUXFWXUH6$6WR7')6$6DQG
7DXQXV0DQDJHPHQW*PE+ &R.*

-

$VVLJQPHQW RI WUDGH UHFHLYDEOHV E\ ZD\ RI D VHFXULW\ 'DLOO\  RQ WKH LQWHUFRPSDQ\ UHFHLYDEOHV RI 7')
,QIUDVWUXFWXUH6$6 RWKHUWKDQWKRVHVXEMHFWWRSOHGJHV 

%\7')6$6

-

6KDUHVSOHGJHDJUHHPHQWXQGHU+XQJDULDQODZRYHUWKHVKDUHVRI$QWHQQD+XQJDULDKHOGE\7')6$6

-

6KDUHVSOHGJHDJUHHPHQWXQGHU'XWFKODZRYHUWKHVKDUHVRI'LJLWDO)XWXUH,QYHVWPHQW%9KHOGE\7')6$6

-

6KDUHVSOHGJHDJUHHPHQWXQGHU*HUPDQODZRYHUWKHVKDUHVRI7DXQXV%HWHLOLJXQJV*PE+KHOGE\7')6$6

-

3OHGJHRI7')6$6EDQNDFFRXQWVLQ)UDQFH

-

3OHGJHXQGHU+XQJDULDQODZRI7')6$6EDQNDFFRXQWVLQ+XQJDU\

-

5HFHLYDEOHV SOHGJH DJUHHPHQW RYHU WKH LQWHUFRPSDQ\ ORDQV JUDQWHG E\ 7') 6$6 WR 7DXQXV 9HUZDOWXQJV
*PE+

-

$VVLJQPHQW RI WUDGH UHFHLYDEOHV E\ ZD\ RI D VHFXULW\ 'DLOO\  RQ WKH LQWHUFRPSDQ\ UHFHLYDEOHV RWKHU WKDQ
WKRVHVXEMHFWWRSOHGJHV DQGWUDGHUHFHLYDEOHVRI7')6$6



%\7DXQXV%HWHLOLJXQJV*PE+
-

-RLQWJXDUDQWRU

-

6KDUHVSOHGJHXQGHU*HUPDQODZRYHUWKH VKDUHVRI 7DXQXV9HUZDOWXQJV*PE+KHOGE\ 7DXQXV%HWHLOLJXQJV
*PE+

-

3OHGJHXQGHU*HUPDQODZRIEDQNDFFRXQWVRYHU7DXQXV%HWHLOLJXQJV*PE+EDQNDFFRXQWV

-

$VVLJQPHQW RI UHFHLYDEOHV XQGHU *HUPDQ ODZ RQ UHFHLYDEOHV KHOG E\ 7DXQXV %HWHLOLJXQJV *PE+ DJDLQVW
LQVXUDQFHFRPSDQLHVDQGRQLWVLQWHUFRPSDQ\UHFHLYDEOHV


%\7DXQXV9HUZDOWXQJV*PE+
-

-RLQWJXDUDQWRU

-

6KDUHVSOHGJHXQGHU*HUPDQODZRYHUWKHVKDUHVRI0HGLD%URDGFDVWKHOGE\7DXQXV9HUZDOWXQJV*PE+

-

3OHGJHXQGHU*HUPDQODZRI7DXQXV9HUZDOWXQJV*PE+EDQNDFFRXQWV

-

$VVLJQPHQW RI UHFHLYDEOHV XQGHU *HUPDQ ODZ RQ UHFHLYDEOHV KHOG E\ 7DXQXV 9HUZDOWXQJV *PE+ DJDLQVW
LQVXUDQFH FRPSDQLHV RQ LWV LQWHUFRPSDQ\ UHFHLYDEOHV DQG RQ LWV LQGHPQLWLHV XQGHU WKH VDOH DQG SXUFKDVH
DJUHHPHQWGDWHG1RYHPEHU




7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




%\0HGLD%URDGFDVW*PE+
-

-RLQWJXDUDQWRU

-

0RUWJDJHXQGHU*HUPDQODZ

-

3OHGJHXQGHU*HUPDQODZRI0HGLD%URDGFDVW*PE+EDQNDFFRXQWV

-

$VVLJQPHQWRIUHFHLYDEOHVXQGHU*HUPDQODZRQUHFHLYDEOHVKHOGE\0HGLDEURDGFDVW*PE+DJDLQVWLQVXUDQFH
FRPSDQLHVDQGRQLWVLQWHUFRPSDQ\WUDGHUHFHLYDEOHV



%\'LJLWDO)XWXUH,QYHVWPHQWV%9DQG$QWHQQD+XQJDULD


-RLQWJXDUDQWRUV



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





 6KDUHVLQDVVRFLDWHV
6LQFHWKHHQGRI1RYHPEHUWKH*URXSFRQVROLGDWHVWKHFRPSDQ\6PDUWMRJ<PDJLV/RJLVWLFVXQGHUWKHHTXLW\
PHWKRG VHHQRWH 6PDUWMRJ)UDQFHRZQVRIWKLVHQWLW\

7KLVFRPSDQ\·VILQDQFLDO\HDUHQGLV'HFHPEHUDQGILJXUHVWKDWDUHFRQVROLGDWHGDW0DUFKFRUUHVSRQG
WKHFRPSDQ\·VDFFRXQWVIRUWKH\HDUHQGHG'HFHPEHU

7KHEDODQFHVKHHWRIWKLVHQWLW\DW'HFHPEHUVWZKLFKLVWKHRQHFRQVROLGDWHGDVRI0DUFKLVDV
IROORZV
,QWKRXVDQGVHXURV
0DUFK
0DUFK
*RRGZLOO
)L[HGDVVHWV
)LQDQFLDODVVHWV
,QYHQWRULHV
7UDGHUHFHLYDEOHV






2WKHUUHFHLYDEOHV





&DVKDQGFDVKHTXLYDOHQWV













727$/$66(76
(TXLW\
3URYLVLRQV














7UDGHSD\DEOHV





2WKHUSD\DEOHV





)LQDQFLDOGHEWV

727$//,$%,/,7,(6


 

VW
,QDGGLWLRQWKHUHVXOWVRIWKLVHQWLW\DW'HFHPEHU ZKLFKDUHWKHRQHFRQVROLGDWHGDVRI0DUFK
ZHUHDVIROORZV

,QWKRXVDQGVHXURV
0DUFK
0DUFK
5HYHQXH
2WKHULQFRPH
&RQVXPHGSXUFKDVHV











([WHUQDOH[SHQVHV





2WKHUH[SHQVHV













(%,7'$
'HSUHFLDWLRQDPRUWLVDWLRQDQGLPSDLUPHQWORVVHV
,PSDLUPHQWRIJRRGZLOO LQWDQJLEOHDVVHWVLGHQWLILHGLQEXVLQHVV
FRPELQDWLRQV

23(5$7,1*,1&20( /266
)LQDQFLDOLQFRPHDQGH[SHQVHV
,QFRPHWD[











1(7,1&20(

 

$W0DUFKWKHLPSDLUPHQWRI½PLOOLRQUHIOHFWVWKHIDFWWKDWWKHFRPSDQ\KDVXQFHUWDLQWLHVFRQFHUQLQJ
LWVDELOLW\WRGHOLYHUWKHEXVLQHVVSODQWKDWZDVHVWDEOLVKHGZKHQWKHFRPSDQ\ZDVFUHDWHG



7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK





 5HODWHGSDUW\GLVFORVXUHV
 &RQWURO
7KH *URXS SDUHQW FRPSDQ\ LV 7') ,QIUDVWUXFWXUH 6$6 IRUPHUO\ 7\URO $FTXLVLWLRQ  6$6  ZKLFK LV FRQWUROOHG DW
 E\ 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 IRUPHUO\ 7\URO $FTXLVLWLRQ  6$6 VHH QRWH   ZKLFK LV LWVHOI 
FRQWUROOHG E\ WKH )UHQFK FRPSDQ\ 7LYDQD )UDQFH +ROGLQJV VLQFH 0DUFK   8QWLO 0DUFK   7')
,QIUDVWUXFWXUH+ROGLQJ6$6ZDVFRQWUROOHGE\7\URO$FTXLVLWLRQ &LH6&$

6LQFH0DUFKWKH7'),QIUDVWUXFWXUH6$6*URXSLVQRWDEO\LQFOXGHGLQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
RI %URRNILHOG ,QIUDVWUXFWXUH *URXS XVLQJ WKH HTXLW\ PHWKRG 8QWLO 0DUFK   LW ZDV LQWHJUDWHG LQWR WKH
FRQVROLGDWHG DFFRXQWV RI WKH 6WUDWHJLF ,QYHVWPHQW )XQG )6,  VXEVLGLDU\ RI &DLVVH 'HV 'pS{WV XVLQJ WKH HTXLW\
PHWKRG


 &RPSHQVDWLRQRINH\PDQDJHPHQWSHUVRQQHO
'LVFORVXUH RI WKH UHPXQHUDWLRQ RI WKH *URXS·V NH\ PDQDJHPHQW LV OLPLWHG WR SHRSOH KDYLQJ WKH DXWKRULW\ DQG
UHVSRQVLELOLW\ IRU PDQDJLQJ DQG FRQWUROOLQJ WKH *URXS·V EXVLQHVV QDPHO\ WKH 3UHVLGHQW DQG VRPH RI KLV GLUHFW
VXERUGLQDWHV+LVWRULFDOGDWDLVQRWFRPSDUDEOHGXHWRFKDQJHVLQNH\PDQDJHPHQWSHUVRQQHO)LJXUHVIRU0DUFK
DUHQRWDEO\GLVFORVHGH[FOXGLQJ*HUPDQDQG+XQJDULDQNH\PDQDJHPHQWDV*HUPDQDQG+XQJDULDQHQWLWLHV
KDYHEHHQVROGGXULQJWKHSHULRG
,QWKRXVDQGVHXURV
(PSOR\HHEHQHILWVLQFOXGLQJWHUPLQDWLRQSD\PHQWV
3RVWHPSOR\PHQWEHQHILWV

0DUFK

0DUFK













6KDUHEDVHGSD\PHQWV

7RWDOH[SHQVH
3URYLVLRQIRUUHWLUHPHQWLQGHPQLWLHV
'HEWUHODWHGWRHTXLW\LQVWUXPHQWV
$FTXLVLWLRQRIHTXLW\LQVWUXPHQWV FDVKRXW






&DVKRXWIORZVDQGOLDELOLWLHV

 

2Q6HSWHPEHUWKH7'),QIUDVWUXFWXUH6$6ERDUGGHFLGHGWRVHWXSDVSHFLDOERQXVVFKHPHIRUFHUWDLQNH\
*URXSH[HFXWLYHV7KHDOORFDWLRQRIWKLVERQXVQRWDEO\GHSHQGVRQWKHHIIHFWLYHFRPSOHWLRQRIDFKDQJHLQFRQWURO
RI7'),QIUDVWUXFWXUH+ROGLQJ6$6E\JLYHQGHDGOLQHVDVZHOODVRQWKHSUHVHQFHRIWKHH[HFXWLYHVFRQFHUQHGZKHQ
WKH FKDQJH LQ FRQWURO LV FRPSOHWHG )ROORZLQJ WKH FKDQJH RI VKDUHKROGHUV DQG WKH UHILQDQFLQJ RI WKH JURXS RQ
0DUFKWKLVERQXVZDVWULJJHUHGLWDPRXQWVWR½P H[FOXGLQJHPSOR\HUFRQWULEXWLRQV DQGLWLVLQFOXGHG
LQ WKH ILJXUHV GLVFORVHG DERYH QHW IURP SURYLVLRQV UHOHDVHV 7KLV ERQXV ZLOO EH SDLG GXULQJ WKH \HDU 
1RWH WKDW SDUW RI WKHVH FKDUJHV ZHUH UHLQYRLFHG WR 7\URO $FTXLVLWLRQ   &LH 6&$ IRUPHU VKDUHKROGHU RI 7')
,QIUDVWUXFWXUH+ROGLQJ6$6WKLVUHLQYRLFLQJLVQRWWDNHQLQWRDFFRXQWLQWKHWDEOHDERYH 

2Q6HSWHPEHUWKH7'),QIUDVWUXFWXUH6$6ERDUGDOVRGHFLGHGWRVHWXSDVSHFLDOERQXVVFKHPHIRUFHUWDLQ
NH\ *URXS H[HFXWLYHV ZLWKLQ WKH FRQWH[W RI WKH +XQJDULDQ VXEVLGLDULHV VDOH 7KH DOORFDWLRQ RI WKLV ERQXV QRWDEO\
GHSHQGVRQWKHHIIHFWLYHFRPSOHWLRQRIWKHVDOHRIWKH+XQJDULDQVXEVLGLDULHVE\JLYHQGHDGOLQHVDVZHOODVRQWKH
SUHVHQFHRIWKHH[HFXWLYHVFRQFHUQHGZKHQWKHGLVSRVDOLVFRPSOHWHG)ROORZLQJWKHFKDQJHRIVKDUHKROGHUVDQG
WKHUHILQDQFLQJRIWKHJURXSRQ0DUFKWKLVERQXVZDVWULJJHUHGLWDPRXQWVWR½P H[FOXGLQJHPSOR\HU
FRQWULEXWLRQV DQGLWLVLQFOXGHGWKHILJXUHVGLVFORVHGDERYHQHWIURPSURYLVLRQVUHOHDVHV7KLVERQXVKDVEHHQSDLG
GXULQJWKH\HDU






7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




 7UDQVDFWLRQVZLWKUHODWHGSDUWLHV
7KHUHODWHGSDUWLHVDW7'),QIUDVWUXFWXUH6$6*URXSOHYHODUHLGHQWLILHGDV


&RPSDQLHVRZQHGGLUHFWO\RULQGLUHFWO\E\7'),QIUDVWUXFWXUH+ROGLQJ6$6



&RPSDQLHVRZQHGGLUHFWO\RULQGLUHFWO\E\7\URO$FTXLVLWLRQHW&LH6&$73*&DSLWDO$5',$1 H[$;$3( 
&KDUWHUKRXVH&DSLWDO3DUWQHUVDQG%SLIUDQFH3DUWLFLSDWLRQV H[)6, XQWLO0DUFK
&RPSDQLHVRZQHGGLUHFWO\RULQGLUHFWO\E\7LYDQD)UDQFH+ROGLQJV%URRNILHOG,QIUDVWUXFWXUH*URXS3XEOLF
6HFWRU3HQVLRQ,QYHVWPHQW%RDUG 363,QYHVWPHQWV $3*$VVHW0DQDJHPHQW19DQG$UFXV,QIUDVWUXFWXUH
3DUWQHUVVLQFH0DUFK LQFOXGHG 





&RPSDQLHV LQ ZKLFK GLUHFWRUV RI WKH FRPSDQLHV LQFOXGHG LQ WKH 7') ,QIUDVWUXFWXUH 6$6 *URXS VFRSH DUH
FRPSDQ\UHSUHVHQWDWLYHV



.H\PDQDJHPHQWSHUVRQQHO


'XULQJWKHPDLQWUDQVDFWLRQVZLWKUHODWHGSDUWLHVZHUHDVIROORZV
•

,QWHUHVW FKDUJHV LQYRLFHG WR WKH *URXS E\ 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 FRQFHUQLQJ WKH FXUUHQW DFFRXQW
UHODWHGWRWKHWD[FRQVROLGDWLRQDJUHHPHQWDPRXQWLQJWR½P ½PLQ 

•

FDSLWDOLVDWLRQRIWKHFXUUHQWDFFRXQWUHODWHGWRWKHWD[FRQVROLGDWLRQDJUHHPHQWRQ0DUFK VHHQRWH
 IRUDQDPRXQWRI½P

•

$QHZORDQZDVGUDZQIURP7'),QIUDVWUXFWXUH+ROGLQJ6$6IRUDQDPRXQWRI½PRQ0DUFK 
IL[HGLQWHUHVWUDWH LQWKHFRQWH[WRIWKHFKDQJHRILQGLUHFW VKDUHKROGHURIWKHJURXSDWFORVLQJGDWHDFFUXHG
LQWHUHVWV DPRXQW ½P VHH QRWH  WKLV ORDQ ZDV IXOO\ FDSLWDOLVHG SRVWFORVLQJ RQ $SULO   LQFOXGLQJ
DFFUXHGLQWHUHVWVDWWKLVGDWHDPRXQWLQJ½P

•

$QHZORDQZDVGUDZQGLUHFWO\IURP7LYDQD)UDQFH+ROGLQJVIRUDQDPRXQWRI½P \HDUVPDWXULW\
IL[HGLQWHUHVWUDWH DWFORVLQJGDWHDFFUXHGLQWHUHVWVDPRXQW½P

•

,QYRLFLQJRIH[SHQVHVDQGVHUYLFHVLQWKHSHULRGIRUDWRWDODPRXQWRI½P ½PLQ 

•

7KH GLVSRVDO WR 7\URO $FTXLVLWLRQ  HW &LH 6&$ IRUPHU VKDUHKROGHU RI 7') ,QIUDVWUXFWXUH KROGLQJ 6$6  RI WKH
*HUPDQHQWLWLHVRIWKHJURXSRQ0DUFK VHHWKHQRWHVDQG 

•

7DXQXV0DQDJHPHQW,, *PE+  &R.*FRQWUROOHGE\7\URO$FTXLVLWLRQ HW &LH 6&$HQWHUHGLQWRD *HUPDQ
LQYHVWPHQWDJUHHPHQW,, DSDUWQHUVKLSDJUHHPHQW GXULQJ2Q0DUFK7DXQXV0DQDJHPHQW
,,*PE+ &RSXUFKDVHG7DXQXV%HWHLOLJXQJVVKDUHVIURPWKH*URXSDPRXQWLQJWR½P,QWKLVFRQWH[W7\URO
$FTXLVLWLRQHW&LH6&$VKDUHKROGHURI7'),QIUDVWUXFWXUH+ROGLQJ6$6 WKHODWWHUEHLQJWKHPDLQVKDUHKROGHU
RI WKH *URXS VHH QRWH   KDV HQWHUHG LQWR D GHEW DJUHHPHQW WRZDUGV WKH *URXS RQ EHKDOI RI LWV QHZ
VXEVLGLDU\DPRXQWLQJWR½P7KLVORDQZKLFKZDVKHOGE\D*HUPDQHQWLW\ZDVGLVSRVHGRIRQ0DUFK


•

7KH ½P UHLQYRLFLQJ WR 7\URO $FTXLVLWLRQ   &LH 6&$ RI ERQXVHV DQG H[SHQVHV UHODWHG WR WKH FKDQJH RI
VKDUHKROGHUVDQGJURXSUHILQDQFLQJRSHUDWLRQ


'XULQJWKHPDLQWUDQVDFWLRQVZLWKUHODWHGSDUWLHVZHUHDVIROORZV
•

,QWHUHVW FKDUJHV LQYRLFHG WR WKH *URXS E\ 7') ,QIUDVWUXFWXUH +ROGLQJ 6$6 FRQFHUQLQJ WKH FXUUHQW DFFRXQW
UHODWHGWRWKHWD[FRQVROLGDWLRQDJUHHPHQWDPRXQWLQJWR½P ½PLQ 

•

,QYRLFLQJRIH[SHQVHVDQGVHUYLFHVLQWKHSHULRGIRUDWRWDODPRXQWRI½P ½PLQ 

•

,QWKHFRQWH[WRIWKH*HUPDQLQYHVWPHQWDJUHHPHQW,,SXWLQSODFHGXULQJWKH\HDUWKHGHEWRI7\URO
$FTXLVLWLRQHW&LH6&$WRZDUGVWKH*URXSDPRXQWVWR½PDW0DUFK


5HODWHGSDUW\WUDQVDFWLRQVZHUHFDUULHGRXWRQDQDUP·VOHQJWKEDVLVRQQRUPDOFRPPHUFLDOWHUPV






7'),QIUDVWUXFWXUH6$6*URXS
1RWHVWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV0DUFKDQG0DUFK




 7UDQVDFWLRQVZLWKDVVRFLDWHVDQGMRLQWO\FRQWUROOHGHQWLWLHV
,Q0DUFKWKH*URXSWRRNDHTXLW\VWDNHLQ6\QpUDLO DFRPSDQ\KROGLQJWKH5))SDUWQHUVKLSFRQWUDFWWR
UROORXW*60²5DLO DQGSDLGRYHU½PE\ZD\RIDJXDUDQWHHWRWKHEDQNWKDWJDYHJXDUDQWHHVWR6\QpUDLORXWRI
ZKLFK½PLOOLRQKDVQRWEHHQUHSDLG\HWDVRI0DUFK



 6LJQLILFDQWVXEVHTXHQWHYHQWV
6LJQLILFDQWVXEVHTXHQWHYHQWVDW0DUFKFORVLQJ
2Q'HFHPEHU7')6$6PDQDJHPHQWKDVSUHVHQWHGWRWKH:RUNV&RXQFLOWKHVWUDWHJLFGLUHFWLRQVRIWKH
FRPSDQ\ 2Q $SULO   D SURFHVV ZDV LQLWLDWHG LQ RUGHU WR LQIRUP DQG FRQVXOW WKH ZRUNV FRXQFLO VR DV WR
SUHVHQW WKH FRQVHTXHQFHV RI WKHVH VWUDWHJLF GLUHFWLRQV RQ HPSOR\PHQW DQG WR VWDUW WKH QHJRWLDWLRQV FRQFHUQLQJ
HPSOR\HHUHODWHG PHDVXUHV WR EH WDNHQ WR VXSSRUW WKH OHDYHV QHFHVVDU\ WR DGMXVW WKH ZRUNIRUFH VWDELOL]HG
ZRUNIRUFHEHWZHHQDQGHPSOR\HHVRI7')6$6WREHUHDFKHGLQ'HFHPEHU $VRIWRGD\WKHEHVW
HVWLPDWHRIFRVWVWREHLQFXUUHGIRUWKHVHHPSOR\HHUHODWHGPHDVXUHVWRVXSSRUWHDUO\OHDYHVZKLFKDUHFXUUHQWO\
EHLQJ QHJRWLDWHG ZLWK WKH HPSOR\HH UHSUHVHQWDWLYHV ZRXOG EH  PLOOLRQ *LYHQ WKH VLJQLILFDQW DQG XQXVXDO
QDWXUH RI WKHVH PHDVXUHV DQG FRVWV WKH H[SHQVH ZLOO EH UHFRJQLVHG LQ QRQFXUUHQW RWKHU RSHUDWLQJ FKDUJHV
RXWVLGH(%,7'$ 


2Q$SULOWKUHHRSHUDWLRQVRFFXUUHGRQWKHFDSLWDORI7'),QIUDVWUXFWXUH6$6
 6WDWXWRU\ UHWDLQHG HDUQLQJV ZHUH UHFODVVLILHG DJDLQVW VKDUH SUHPLXP DGGLWLRQDO SDLGLQ FDSLWDO  IRU DQ
DPRXQWRI½WKRXVDQGEULQJLQJWKHDPRXQWRIWKHVKDUHSUHPLXPDFFRXQW LQHTXLW\ WR]HUR
 DVKDUHFDSLWDOUHGXFWLRQRIWKH&RPSDQ\ZDVPDGHIRUDQDPRXQWRI½WKRXVDQGZLWKFRXQWHUSDUW
UHWDLQHGHDUQLQJVEULQJLQJWKHWRWDOVKDUHFDSLWDOWR½WKRXVDQG
 DFDSLWDOL]DWLRQRIWKHVKDUHKROGHUORDQWRZDUGV7'),QIUDVWUXFWXUH+ROGLQJ6$6RI½WKRXVDQGSOXV
DFFUXHGLQWHUHVWVDVRI$SULORIWKRXVDQGHXURVZDVSHUIRUPHGZLWKFRXQWHUSDUW
o WKHVKDUHFDSLWDOIRU½WKRXVDQGZKLFKWKXVDPRXQWVWR½WKRXVDQG
o VKDUHSUHPLXPVIRU½WKRXVDQG
7KXVDIWHUWKHVHWKUHHVWHSV
 WKHVKDUHFDSLWDORI7'),QIUDVWUXFWXUH6$6LQFUHDVHVIURP½WKRXVDQGWR½WKRXVDQG
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Recent Developments
On 17 March 2016, Luxco 2 completed the On-Sale. The purchaser of TDF’s former German business is
mobilcom-debitel GmbH.
At the time of the Carve-Out, TDF was not able under the partnership agreement related to Taunus Management
GmbH & Co. KG (“Taunus KG1”) to dispose its interest in Taunus KG1.
The On-Sale triggered the right for TDF: (i) to call the outstanding interests of several managers in Taunus
KG1; and (ii) to dispose of its own interest in Taunus KG1. Both the managers’ interests and TDF’s interest in
Taunus KG1 were purchased by an affiliate of Luxco 2.
As a result of the sale of TDF’s interest in Taunus KG1, the Group no longer holds any stake in its previous
German business.
In addition, under the Carve-Out Agreement, the On-Sale triggered the right for TDF to be paid a price
complement of circa. €106.2 million by Luxco 2 (the “Price Complement”). Under the securities purchase
agreement relating to the Acquisition, the Price Complement was to be repaid by Tivana France to Luxco 2.
In practice, Luxco 2 delegated Tivana France for the payment of the Price Complement to TDF, resulting in:
(i) a circa. €106.2 million debt of Luxco 2 towards Tivana France, which was netted against the circa. €106.2
million payment obligation of Tivana France towards Luxco 2 under the securities purchase agreement; and (ii)
a circa. €106.2 million debt of Tivana France towards TDF.
The Group is considering any options in connection with this circa. €106.2 million receivable of TDF towards
Tivana France.
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TAXATION
EU SAVINGS DIRECTIVE
The Council of the European Union has adopted on 10 November 2015 a Council Directive 2015/2060/EU
repealing the Council Directive 2003/48/EC on the taxation of savings income (the “Savings Directive”) from 1
January 2017 in the case of Austria and from 1 January 2016 in the case of all other EU Member States.
Therefore, unless a payment is made or collected through a paying agent in Austria before 1 January 2017, no
withholding tax should apply on the amount of interest paid in relation with the Savings Directive.
For these purposes, the term “paying agent” is defined widely and includes in particular any economic operator
who is responsible for making interest payments, within the meaning of the EU Savings Directive, for the
immediate benefit of individuals.
FRANCE
Certain French Tax Considerations
The following summary is of a general nature and is included herein solely for information purposes. It is a
description of the essential material French withholding tax consequences with respect to the Bonds. The
summary does not purport to be a comprehensive description of all of the tax considerations that may be
relevant to any prospective investor and may not include tax considerations that arise from rules of general
application or that are generally assumed to be known by holders of the Bonds. The following describes certain
French tax consequences with respect to the Bonds for holders of the Bonds who do not hold shares in any
Issuer. This summary is based on the laws in force in France on the date of this Prospectus and is subject to any
change in law that may take effect after such date. It is not intended to be, nor should it be construed to be, legal
or tax advice. Prospective investors in the Bonds should therefore consult their own professional advisers as to
the effects of state, local or foreign laws, including French tax law, to which they may be subject.
Payments of Interest and Other Similar Revenues with respect to the Bonds
Payments of interest and other similar revenues made by a debtor with respect to a particular debt (including
debt in the form of bonds) will not be subject to the withholding tax set out under Article 125 A III of the FTC
unless such payments are made outside France in a non-cooperative State or territory (Etat ou territoire non
coopératif) within the meaning of Article 238-0 A of the FTC (a “Non-Cooperative State”). If such payments
are made in a Non-Cooperative State, a 75 per cent. withholding tax is applicable (subject to certain exceptions
certain of which are set forth below and to the more favourable provisions of any applicable double tax treaty)
by virtue of Article 125 A III of the FTC.
Furthermore, according to Article 238 A of the FTC, interest and other similar revenues with respect to a
particular debt will not (where otherwise deductible) be deductible from the debtor’s taxable income if it is paid
or accrued to persons domiciled or established in a Non-Cooperative State or paid on an account opened in a
financial institution established in such a Non-Cooperative State. Under certain conditions, any such nondeductible interest or other similar revenues may be re-characterised as constructive dividends pursuant to
Article 109 et seq. of the FTC, in which case it may be subject to the withholding tax set out under Article 119
bis 2 of the FTC, at a rate of 30 per cent. or 75 per cent. (subject to the more favourable provisions of any
applicable double tax treaty).
Notwithstanding the foregoing, Articles 125 A III and 238 A of the FTC provide that neither the 75 per cent.
withholding tax set out under Article 125 A III of the FTC nor, to the extent the relevant interest relates to
genuine transactions and is not in an abnormal or exaggerated amount, the non-deductibility rule set out under
Article 238 A of the FTC will apply in respect of a particular debt if the debtor can prove that the main purpose
and effect of such transactions were not that of locating the interest in a Non-Cooperative State (the
“Exception”). Pursuant to the Bulletin Officiel des Finances Publiques—Impôts (French administrative
guidelines) referenced as BOI-INT-DG-20-50-20140211, BOI-RPPM-RCM-30-10-20-40-20140211 and BOIIR-DOMIC-10-20-20-60-20150320 (the “Administrative Guidelines”), an issue of bonds will benefit from the
Exception without the issuer having to provide any evidence supporting the main purpose and effect of such
issue of bonds (the “Safe Harbour”), if such bonds are:
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offered by means of a public offering within the meaning of Article L.411-1 of the French Code
monétaire et financier (French Monetary and Financial Code) or pursuant to an equivalent offer in
a state other than a Non-Cooperative State (for this purpose, an “equivalent offering” means any
offering requiring the registration or submission of an offering document by or with a foreign
securities market authority); or



admitted to trading on a French or foreign regulated market or on a multilateral financial
instruments trading facility provided that such market or facility is not located in an NonCooperative State and that such market is operated by a market operator, an investment services
provider, or by such other similar foreign entity, that is not located in a Non-Cooperative State; or



admitted, at the time of their issue, to the operations of a central depositary or of a securities
clearing and delivery and payments systems operator within the meaning of Article L.561-2 of the
French Code monétaire et financier, or of one or more similar foreign depositaries or operators
provided that such depositary or operator is not located in a Non-Cooperative State.

To the extent (i) that the Bonds will be admitted to trading on Euronext Paris which does not qualify as a market
located in a Non-Cooperative State and that such market will be operated by a market operator which is not
located in a Non-Cooperative State, and/or (ii) that the Bonds will be admitted, at the time of their issue, to the
operations of a central depositary or of a securities clearing and delivery and payments systems operator within
the meaning of Article L. 561-2 of the French Code monétaire et financier which is not located in a NonCooperative State, payments of interest and other similar revenues made by or on behalf of the Issuers with
respect to the Bonds to their holders will fall under the Safe Harbour and consequently be exempt from the
withholding tax set out under Article 125 A III of the FTC as interpreted by the Administrative Guidelines.
Moreover, under the same conditions, interest and other similar revenues paid by or on behalf of the Issuers with
respect to the Bonds will not be subject to the non-deductibility rule set out under Article 238 A of the FTC as
interpreted by the Administrative Guidelines and, as a result, will not be subject to the withholding tax set out
under Article 119 bis 2 of the FTC solely on account of their being paid on an account opened in a financial
institution established in a Non-Cooperative State or accrued or paid to persons established or domiciled in a
Non-Cooperative State.
Pursuant to Article 125 A of the FTC and subject to certain exceptions, interest and other similar income
received by French tax resident individuals is subject to a 24 per cent. withholding tax, which is deductible from
their personal income tax liability in respect of the year in which the payment has been made. Social
contributions (CSG, CRDS and other related contributions) are also levied by way of withholding tax at an
aggregate rate of 15.5 per cent. on interest paid to French tax resident individuals.
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SUBSCRIPTION AND SALE
Subscription Agreement
BNP Paribas and Société Générale (the “Global Coordinators and Joint Lead Managers” and Crédit Agricole
Corporate and Investment Bank, Lloyds Bank plc and The Royal Bank of Scotland plc (the “Joint Lead
Managers”), and together with the Global Coordinators and Joint Lead Managers, the “Managers”) have,
pursuant to a subscription agreement dated 5 April 2016 (the “Subscription Agreement”), agreed jointly and
severally with the Issuer, subject to the satisfaction of certain conditions, to subscribe and pay for the Bonds at a
price equal to 99.043 per cent. of the principal amount of the Bonds, less any applicable commission. The Issuer
will also pay certain costs incurred by it and the Managers in connection with the issue of the Bonds.
The Managers are entitled to terminate the Subscription Agreement in certain limited circumstances prior to the
issue of the Bonds. The Issuer has agreed to indemnify the Managers against certain liabilities in connection
with the offer and sale of the Bonds.
Selling Restrictions
General
No action has been or will be taken in any jurisdiction by the Managers or the Issuer that would, or is intended
to, permit a public offering of the Bonds, or possession or distribution of the Prospectus (in proof or final form)
or any other offering or publicity material relating to the Bonds, in any country or jurisdiction where action for
that purpose is required. Accordingly, each of the Managers has agreed that it will not, directly or indirectly,
offer, sell or deliver any Bonds or distribute or publish any prospectus, form of application, advertisement or
other document or information in any country or jurisdiction except under circumstances that will result in
compliance with any applicable laws and regulations.
Neither the Issuer, the Managers nor any of their respective affiliates has or assumes responsibility for the
lawfulness of the acquisition of the Bonds by a prospective investor of the Bonds, whether under the laws of the
jurisdiction of its incorporation or the jurisdiction in which it operates (if different), or for compliance by that
prospective investor with any law, regulation or regulatory policy applicable to it.
Republic of France
Each of the Managers has represented and agreed that it has not offered or sold and will not offer or sell, directly
or indirectly, any Bonds to the public in France and it has not distributed or caused to be distributed, directly or
indirectly, and will not distribute or cause to be distributed to the public in France, the Prospectus or any other
offering material relating to the Bonds and such offers, sales and distributions have been and will be made in
France only to (a) persons providing investment services relating to portfolio management for the account of
third parties (personnes fournissant le service d'investissement de gestion de portefeuille pour compte de tiers),
and/or (b) qualified investors (investisseurs qualifiés), acting for their own account, as defined in, and in
accordance with, Articles L.411-1, L.411-2 and D.411-1 of the French Code monétaire et financier.
United States
The Bonds have not been and will not be registered under the Securities Act or with any securities regulatory
authority of any state or other jurisdiction in the United States, and may not be offered, sold, pledged or
otherwise transferred except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and in compliance with applicable state securities laws. Terms used in this
paragraph have the meanings given to them by Regulation S.
Accordingly, the offer is not being made in the United States and this document does not constitute an offer, or
an invitation to apply for, or an offer or invitation to purchase or subscribe for any Bonds in the United States.
The Bonds offered hereby are being offered and sold only outside the United States in “offshore transactions” as
defined in Regulation S. Any person who subscribes or acquires Bonds will be deemed to have represented,
warranted and agreed, by accepting delivery of this Prospectus or delivery of Bonds, that it has not received this
document or any information related to the Bonds in the United States, is not located in the United States and is
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subscribing for or acquiring Bonds in compliance with Rule 903 of Regulation S in an “offshore transaction” as
defined in Regulation S.
In addition, until 40 days after the commencement of the offering, an offer or sale of Bonds within the United
States by a dealer (whether or not it is participating in the offering) may violate the registration requirements of
the Securities Act.
United Kingdom
Each Manager has represented and agreed that:
(a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in connection
with the issue or sale of the Bonds in circumstances in which Section 21(1) of the FSMA does not
apply to the Issuer; and
(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Bonds in, from or otherwise involving the United Kingdom.
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GENERAL INFORMATION
Corporate Authorisation
The issue of the Bonds was decided by Mr. Olivier Huart, as Président of the Issuer on 4 April 2016.
Listing and Admission to Trading of the Bonds
For the sole purpose of the admission to trading of the Bonds on Euronext Paris, and pursuant to Articles
L. 412-1 and L. 621-8 of the French Code monétaire et financier, this Prospectus has been submitted to the
AMF and received visa no. 16-119 dated 5 April 2016.
Application has been made for the Bonds to be admitted to trading on Euronext Paris with effect from the Issue
Date.
Listing Fees
The total expenses payable to Euronext Paris and to the AMF related to the admission to trading of the Bonds
are estimated to be €13,000.
Clearing of the Bonds
The Bonds have been accepted for clearance through Clearstream, Luxembourg (42, avenue JF Kennedy, 1855
Luxembourg, Luxembourg), Euroclear (1, boulevard du Roi Albert II, 1210 Bruxelles, Belgium) and Euroclear
France (66, rue de la Victoire, 75009 Paris, France) with the common code 139106377. The ISIN for the Bonds
is FR0013144201.
Yield of the Bonds
The yield of the Bonds is 2.610 per cent. per annum, as calculated at the Issue Date on the basis of the issue
price of the Bonds. It is not an indication of future yield.
No Material Adverse Change
There has been no material adverse change in the prospects of the Issuer or the Group since 31 December 2015.
No Significant Change
There has been no significant change in the financial or trading position of the Issuer or the Group since 31
December 2015.
No Material Interests
Save for any fees payable to the Managers, as far as the Issuer is aware, no person involved in the offer of the
Bonds has an interest material to the issue.
Managers transacting with the Issuer
The Managers and their affiliates have engaged, and may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform services for the Issuer and its affiliates in the ordinary
course of business. Certain of the Managers and their affiliates may have positions, deal or make markets in the
Bonds, related derivatives and reference obligations, including (but not limited to) entering into hedging
strategies on behalf of the Issuer and its affiliates, investor clients, or as principal in order to manage their
exposure, their general market risk, or other trading activities.
In addition, in the ordinary course of their business activities, the Managers and their affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities)
and financial instruments (including bank loans) for their own account and for the accounts of their customers.
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Such investments and securities activities may involve securities and/or instruments of the Issuer or the Issuer’s
affiliates. Certain of the Managers or their affiliates that have a lending relationship with the Issuer routinely
hedge their credit exposure to the Issuer consistent with their customary risk management policies. Typically,
such Managers and their affiliates would hedge such exposure by entering into transactions which consist of
either the purchase of credit default swaps or the creation of short positions in securities, including potentially
the Bonds. Any such positions could adversely affect future trading prices of the Bonds. The Managers and their
affiliates may also make investment recommendations and/or publish or express independent research views in
respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.
Auditors
The statutory auditors of the Issuer for the period covered by the historical financial information are KPMG
Audit IS S.A.S. (1, cours Valmy, 92923 Paris-La Défense Cedex, France), Ernst & Young et Autres S.A.S (Tour
First, 1, place des Saisons, 92400 Courbevoie, France) and, further to its appointment on 18 December 2015 as
auditor of the Issuer for the financial year beginning 1 April 2015, Finexsi Audit S.A. (14 rue de Bassano, 75016
Paris).
KPMG Audit IS S.A.S. and Ernst & Young et Autres S.A.S. have audited and rendered audit reports on the
financial statements of the Issuer for each of the financial years ended 31 March 2014 and 31 March 2015.
On 28 May 2015, the Issuer changed its financial year end from 31 March to 31 December.
KPMG Audit IS S.A.S. (which resigned on 3 March 2016, effective from the date of approval by the Issuer’s
sole shareholder of the Issuer’s financial statements for the financial year ended 31 December 2015), Ernst &
Young et Autres S.A.S. and Finexsi have audited and rendered audit reports on the financial statements of the
Issuer for the financial year ended 31 December 2015.
Each of KPMG Audit IS S.A.S. and Ernst & Young et Autres S.A.S. is a member of the Compagnie régionale
des Commissaires aux comptes de Versailles (the Versailles regional branch of statutory auditors). Finexsi Audit
S.A. is a member of the Compagnie régionale des Commissaires aux comptes de Paris (the Paris regional
branch of statutory auditors).
No other information in this Prospectus has been audited.
Documents Available
For as long as any of the Bonds are outstanding, copies of this Prospectus, the Fiscal Agency Agreement and the
statuts (by-laws) of the Issuer will be available for inspection and copies of the most recent annual financial
statements of the Issuer will be made available or obtainable, free of charge, at the specified office of the Paying
Agent during normal business hours. This Prospectus is also available on the websites of the AMF (www.amffrance.org) and of the Issuer (www.tdf-infrastructure.com).
Ratings
The Bonds have been rated BBB- by S&P.
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PERSONS RESPONSIBLE FOR THE PROSPECTUS
To the best knowledge and belief of the Issuer (which has taken all reasonable care to ensure that such is the
case), the information contained in this Prospectus is in accordance with the facts and contains no omission
likely to affect the import of such information.
The Issuer has obtained a statutory auditors’ report on the consolidated financial statements for the financial
year ended 31 December 2015 which states that, in their opinion, the consolidated financial statements give a
true and fair view of the assets and liabilities and of the financial position of the Group as at 31 December 2015
and of the results of operations for the nine-month period then ended in accordance with IFRS as adopted by the
European Union.
Without qualifying this opinion, the statutory auditors draw attention to the matter set out in note 4.1 to such
consolidated financial statements relating to the new standards and the interpretations which the Issuer applied
as from 1 April 2015.

TDF Infrastructure S.A.S.
106, Avenue Marx Dormoy
92120 Montrouge
France
Tel: 01.55.95.10.00
Duly represented by:
Olivier Huart
Dated 5 April 2016

In accordance with Articles L. 412-1 and L. 621-8 of the French Code monétaire et financier and its General
Regulations (Règlement général), in particular Articles 211-1 to 216-1, the Autorité des marchés financiers
(“AMF”) has granted to this Prospectus the visa n° 16-119 on 5 April 2016. This Prospectus has been prepared
by the Issuer and its signatories assume responsibility for it. In accordance with Article L. 621-8-1-I of the
French Code monétaire et financier, the visa has been granted following an examination by the AMF of
“whether the document is complete and comprehensible, and whether the information in it is consistent”. It does
not imply that the AMF has verified the accounting and financial information set out in it or the appropriateness
of the issue of the Bonds.
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